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Item 1.01     Entry into a Material Definitive Agreement.

On February 28, 2020, Digital Turbine Media, Inc. (“DT Media”), a wholly-owned subsidiary of Digital Turbine, Inc. (the “Company”), completed the acquisition of Mobile Posse, Inc.
(“Mobile Posse”) pursuant to the previously-reported Stock Purchase Agreement with ACME Mobile, LLC (“ACME”), Mobile Posse, and certain equityholders of ACME. DT Media
acquired (the “Acquisition”) all of the outstanding capital stock of Mobile Posse in exchange for an estimated total consideration of: (1) $41.5 million in cash paid at closing (which was
subject to customary closing purchase price adjustments) and (2) an estimated earn-out of $24.5 million, to be paid in cash, based on Mobile Posse achieving certain future target net
revenues, less associated revenue shares, over a twelve month period (the “Earn-Out Period”) following the closing of the Acquisition, noting that the earn-out amount is subject to change
based on final results and calculation. Under the terms of the earn-out, over the Earn-Out Period, Digital Media will pay ACME a certain percentage of actual net revenues (less associated
revenue shares) of Mobile Posse depending on the extent to which Mobile Posse achieves certain target net revenues (less associated revenue shares) for the relevant period. The earn-out
payments will be paid every three months with a true-up calculation and payment after the first nine months of the Earn-Out Period.

On February 28, 2020, the Company entered into a Credit Agreement with Western Alliance Bank (the “Bank”), which provides for (1) a term loan of $20 million, the proceeds of which
the Company used to pay a portion of the closing cash purchase price for the Acquisition, and (2) a revolving line of credit of $5 million to be used for working capital purposes. DT Media
and Digital Turbine USA, Inc. (“DT USA”) are additional co-borrowers under the Credit Agreement.

The term loan must be repaid on a quarterly basis beginning in July 2020 until the term loan maturity date of February 28, 2025, at which time the remaining unpaid principal balance must
be repaid. The quarterly principal payment amounts increase from $250,000 to $1.25 million over the term of the term loan. In addition, the Company must, following each fiscal year-end,
make principal repayments equal to a percentage of its excess cash flow (as defined under the Credit Agreement) for the fiscal year, which percentage is determined based on the Company’s
total funded debt to consolidated adjusted EBITDA ratio.

The revolving line of credit matures on February 28, 2025.

Amounts outstanding under the Credit Agreement accrue interest at an annual rate equal to LIBOR (or, if necessary, a broadly-adopted replacement index) plus 3.75%. The obligations
under the Credit Agreement are secured by a perfected first-priority security interest in all the assets of the Company and its subsidiaries. The Credit Agreement contains customary
covenants, representations and events of default, and also requires the Company to comply with a fixed charge coverage ratio and total funded debt to consolidated adjusted EBITDA ratio.

The description of the Credit Agreement provided herein is qualified by reference to the Credit Agreement, which is attached to this Form 8-K as Exhibit 10.1 and is incorporated by
reference herein.

The Credit Agreement contains representations and warranties by each of the parties to the Credit Agreement, which were made only for purposes of the Credit Agreement and as of
specified dates. The representations, warranties and covenants in the Credit Agreement were made solely for the benefit of the parties to the Credit Agreement, are subject to limitations
agreed upon by such parties, including being qualified by schedules, may have been made for the purposes of allocating contractual risk between the parties instead of establishing these
matters as facts, and are subject to standards of materiality applicable to the parties that may differ from those applicable to others. Others should not rely on the representations, warranties
and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the Company or any of its subsidiaries or affiliates. Moreover, information
concerning the subject matter of the representations, warranties and covenants may change after the date of the Credit Agreement, which subsequent information may or may not be fully
reflected in the Company’s public disclosures.

Item 1.02 Termination of a Material Definitive Agreement.

In connection with the Company entering into the Credit Agreement with the Bank as described in Item 1.01 above, on February 28, 2020, the Company and the Bank terminated the
Business Financing Agreement, dated as of May 23, 2017, between the Company, DT Media, DT USA and the Bank (and the amendments thereto), which was the previous revolving credit
facility of the Company.

Item 2.01     Completion of Acquisition of Assets.

The discussion in Item 1.01 above is incorporated into this Item 2.01 by reference.

Item 2.02     Results of Operations and Financial Condition.

The discussion under Item 7.01 below is incorporated into this Item 2.02 by reference.

Item 2.03     Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The discussion in Item 1.01 above is incorporated into this Item 2.03 by reference.



Item 7.01     Regulation FD Disclosure.

The Company issued a press release regarding the closing of the Acquisition and providing updated fiscal fourth quarter 2020 guidance, and published slide deck materials that provide
certain information regarding Mobile Posse. The press release and deck materials are attached as Exhibits 99.1 and 99.2, respectively, to this Current Report on Form 8-K. The slide deck
materials have also been provided on the Investor Relations page of the Company’s website. The slide deck materials contain historical unaudited financial information of Mobile Posse. All
historical financial information for Mobile Posse is unaudited and is subject to adjustment based on completion of the audit of Mobile Posse’s financial statements, which adjustments may
be material. Investors therefore should not place undue reliance on such unaudited financial information. The Company intends to file the financial statements of Mobile Posse and furnish
pro forma financial information as required by the Securities and Exchange Commission.

In accordance with General Instruction B.2 of Form 8‑K, the information in this Item 7.01 and Exhibits 99.1 and 99.2 shall not be deemed to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and shall not be incorporated by reference into any registration
statement or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filings.

Item 9.01     Financial Statements and Exhibits

(d)    Exhibits 

Exhibit No.  Description

10.1  
Credit Agreement, dated February 28, 2020, by and among Digital Turbine, Inc., Digital Turbine Media, Inc., Digital Turbine USA, Inc., and Western Alliance
Bank.

99.1  Press release dated March 3, 2020 as issued by Digital Turbine, Inc. announcing the closing of the Mobile Posse acquisition.
99.2  Slide deck regarding the Mobile Posse acquisition.

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. 

Dated: March 3, 2020 Digital Turbine, Inc.
   
 By: /s/ Barrett Garrison
  Barrett Garrison
  Executive Vice President, Chief Financial Officer
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SUMMARY OF CREDIT TERMS

Credit Agreement Section Credit Terms

Section 1.1 – Revolving Credit Commitment $5,000,000

Section 1.1 – Revolving Loans Maturity Date February 28, 2025

Section 1.2(a) – Term Loan Commitment $20,000,000

Section 1.2(b) – Term Loan Amortization Payments Payment 1 - $250,000

Payments 2 through 8 - $500,000

Payments 9 through 12 - $750,000

Payments 13 through 16 - $1,000,000

Payment 17 and each payment thereafter - $1,250,000

Section 1.2(c) – Term Loan Maturity Date February 28, 2025

Section 1.3(a)(i) – Applicable Margin for Revolving Loans 3.75% per annum

Section 1.3(a)(ii) – Applicable Margin for the Term Loan 3.75% per annum

Section 1.10(a) – Revolving Credit Facility Fee $10,000

Section 1.10(a) – Term Loan Commitment Fee $150,000

Section 1.1 – Credit Card Line Sublimit $500,000

Section 2.1(a) – Letter of Credit Sublimit $300,000
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CREDIT AGREEMENT 

This CREDIT AGREEMENT, dated as of February 28, 2020, is entered into between and among Digital Turbine, Inc. , a Delaware corporation
("Holdings"), Digital Turbine Media, Inc. , a Delaware corporation (“ DT Media”), Digital Turbine USA, Inc. , a Delaware corporation (“ DT USA”, and, together
with Holdings, DT Media, and DT USA, each, a "Borrower" and collectively, as " Borrowers"), and Western Alliance Bank, an Arizona corporation (" Bank").
Initially capitalized terms used in this Agreement have the meanings ascribed to such terms in Schedule A. In addition, interpretation of UCC terms,
accounting terms, and other matters of construction are set forth in Schedule A.

A.    On the Closing Date (as hereinafter defined), DT Media shall acquire 100% of the common stock of Mobile Posse, Inc., a Delaware corporation
("Target") pursuant to that certain Stock Purchase Agreement, dated as of February 6, 2020 (" Purchase Agreement"), among DT Media, Target, and ACME
Mobile, LLC, a Delaware limited liability company (the "Seller"), and Jonathan Jackson and Stephen Sincavage (collectively, the “ Equityholders” ) . Such
acquisition is referred to herein as the "Acquisition."

B.    Borrowers have requested that Bank provide to Borrowers a term loan in order to finance the Acquisition and a revolving credit facility for ongoing
working capital, and Bank has agreed with such request, subject to the terms and conditions of this Agreement.

The parties hereto hereby agree as follows:

ARTICLE I 
LOAN FACILITIES

1.1    Revolving Loans. Provided that no Event of Default or Default has occurred and is continuing, and subject to the other terms and conditions
hereof, Bank agrees to make revolving loans ("Revolving Loans") to Borrowers, upon notice in accordance with Section 1.4(b), in an amount up to the
Revolving Credit Commitment, from the Closing Date up to but not including the Revolving Loans Maturity Date, the proceeds of which shall be used only for
the purposes allowed in Section 6.1(a), subject to the following conditions and limitations:

a. Each request for a Borrowing of a Revolving Loan shall be in a minimum amount of $50,000 (or such lesser amount as Bank, in its
sole discretion, may from time to time permit) and, if in excess of such amount, in an integral multiple of $50,000 in excess of such amount (or such lesser
amount that would cause Revolving Credit Usage to equal the Revolving Credit Commitment), provided that the aggregate principal amount of Revolving
Credit Usage plus the Letter of Credit Usage plus the amounts outstanding under the Credit Card Lines after giving effect to any proposed Borrowing of a
Revolving Loan shall not exceed the Revolving Credit Commitment;

b. Borrowers shall not be permitted to borrow, and Bank shall not be obligated to make, any Revolving Loans to Borrowers, unless
and until all of the conditions for a Borrowing of a Revolving Loan set forth in Section 3.2 have been met; and

c. if, at any time or for any reason, (i) the aggregate amount of Revolving Credit Usage plus the Letter of Credit Usage plus the
amount reserved under the Credit Card Line Sublimit exceeds the Revolving Credit Commitment, or (ii) the aggregate amount outstanding under the Credit
Card Line Sublimit exceeds $500,000 (each, an "Overadvance"), Borrowers shall promptly, but in any event within one Business Day, pay to Bank, upon
Bank's election and demand, in cash, the amount of such Overadvance to be used
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by Bank to repay outstanding Revolving Loans and/or amounts outstanding under the Credit Card Lines, as applicable.

d. Borrowers may, upon not less than three (3) Business Days’ prior written or telephonic notice confirmed in writing to Bank, at any
time and from time to time terminate in whole or permanently reduce in part, together with the applicable Revolving Credit Termination Fee, the Revolving
Credit Commitment in an amount up to the amount by which the Revolving Credit Commitment exceeds the Revolving Credit Usage at the time of such
proposed termination or reduction; provided, any such partial reduction of the Revolving Credit Commitment shall be in an aggregate minimum amount of
$50,000 and integral multiples of $50,000 in excess of that amount. The Borrowers’ notice to Bank shall designate the date (which shall be a Business Day) of
such termination or reduction and the amount of any partial reduction, and such termination or reduction of the Revolving Credit Commitment shall be effective
on the date specified in Borrowers’ notice.

Borrowers may repay and, subject to the terms and conditions hereof, reborrow Revolving Loans. All such repayments shall be without penalty or premium.
On the Revolving Loans Maturity Date, Borrowers shall pay to Bank the entire unpaid principal balance of the Revolving Loans together with all accrued but
unpaid interest thereon and other Obligations in respect thereto.

1.2    Term Loan.

a. Provided that no Event of Default or Default has occurred and is continuing, and subject to the other terms and conditions hereof,
Bank agrees to make a term loan (the "Term Loan") to Borrowers on the Closing Date, in an amount equal to the Term Loan Commitment, the proceeds of
which shall only be used for the purposes allowed in Section 6.1(b). Bank shall make the proceeds of the Term Loan available to Borrowers on the Closing
Date by transferring same day funds pursuant to written disbursement instructions provided to Bank by Borrowers on the Closing Date.

b. Borrowers shall pay quarterly principal reduction payments on the Term Loan, each in the amount set forth in Section 1.2(b) of the
Summary of Credit Terms. Each such payment shall be due and payable on the fifth day following the end of each Fiscal Quarter following the Closing Date,
commencing July 6th, 2020 and continuing on the fifth day following the end of each succeeding Fiscal Quarter. On the Term Loan Maturity Date, Borrowers
shall pay to Bank the entire unpaid principal balance of the Term Loan together with all accrued but unpaid interest thereon.

c. Borrowers may, upon prior written Notice of Prepayment given by the Authorized Officer of Administrative Borrower, by facsimile or
other electronic transmission, or personal service delivered to Bank at the address set forth in the Notice of Prepayment, prepay the Term Loan at any time
and from time to time, in whole or in part, together with the applicable Term Loan Prepayment Fee. Bank shall be given such notice no later than 11:00 a.m.,
Pacific time, on the fifth (5th) Business Day prior to such proposed prepayment. All such principal amounts repaid or prepaid may not be reborrowed. All
voluntary prepayments under this Section 1.2(c) shall be applied in inverse order toward the remaining scheduled principal reduction payments owing under
Section 1.2(b); provided that if Borrowers fail to timely provide Bank with prior written notice of such voluntary prepayment in accordance with this Section
1.2(c), then the prepayment shall be applied on a pro rata basis toward the scheduled principal reduction payments owing under Section 1.2(b), commencing
with the second such payment due following the voluntary prepayment.

1.3    Interest Rates; Payments of Interest.

a. Interest Rate Options.
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i. Revolving Loans. Subject to the terms and conditions hereof, all Revolving Loans shall bear interest at a per annum
rate equal to LIBOR plus the Applicable Margin set forth in Section 1.3(a)(i) of the Summary of Credit Terms.

ii. Term Loan. Subject to the terms and conditions hereof, the Term Loan shall bear interest at a per annum rate equal
to LIBOR plus the Applicable Margin set forth in Section 1.3(a)(ii) of the Summary of Credit Terms.

b. Default Rate. Upon the occurrence and during the continuance of an Event of Default, in addition to and not in substitution of any of
Bank's other rights and remedies with respect to such Event of Default, at the option of Bank the entire unpaid principal balance of the Loans shall bear
interest at the otherwise applicable rate(s) plus 400 basis points. In addition, interest, Expenses, the Fees, and other amounts due hereunder not paid when
due shall bear interest at the otherwise applicable rate(s) plus 200 basis points until such overdue payment is paid in full.

c. Computation of Interest. All computations of interest shall be calculated on the basis of a year of 360 days for the actual days
elapsed. In the event that the LIBOR announced is, from time to time, changed, adjustment in LIBOR shall be made as of 12:01 a.m. (Pacific time) on the first
day of the applicable calendar month. Interest shall accrue from the Closing Date to the date of repayment of the Loans in accordance with the provisions of
this Agreement; provided, however, if a Loan is repaid on the same day on which it is made, then 1 day's interest shall be paid on that Loan. Any and all
interest not paid when due shall added to the principal balance of the applicable Loan and shall bear interest thereafter as provided for in Section 1.3(b).

d. Maximum Interest Rate. Under no circumstances shall the interest rate and other charges hereunder exceed the highest rate
permissible under any law which a court of competent jurisdiction shall, in a final determination, deem applicable hereto. In the event that such a court
determines that Bank has received interest and other charges hereunder in excess of the highest rate applicable hereto, such excess shall be deemed
received on account of, and shall automatically be applied to reduce, FIRST, the Obligations, other than interest and Bank Product Obligations, in the inverse
order of maturity, and SECOND, Bank Product Obligations, and the provisions hereof shall be deemed amended to provide for the highest permissible rate. If
there are no Obligations outstanding, Bank shall refund to Borrowers such excess.

e. Payments of Interest. All accrued but unpaid interest on the Loans, calculated in accordance with this Section 1.3, shall be due and
payable, in arrears, on each and every Interest Payment Date.

1.4    Notice of Borrowing Requirements.

a. Each Borrowing shall be made on a Business Day.

b. Each Borrowing shall be made upon a written Notice of Borrowing given by the Authorized Officer of Administrative Borrower, by
facsimile or other electronic transmission, or personal service delivered to Bank at the address set forth in the Notice of Borrowing. Bank shall be given such
notice no later than 11:00 a.m., Pacific time, on the Business Day prior to such proposed Borrowing. Such notice shall state the amount and purpose thereof
(subject to the provisions of Section 1.1 and Section 1.2). Once given, a Notice of Borrowing shall be irrevocable and Borrowers shall be bound thereby.
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c. So long as all of the conditions for a Borrowing of a Loan set forth herein have been satisfied, Bank shall credit the proceeds of
such Loan on the applicable Borrowing date into Borrowers’ Account, or as otherwise directed in writing by the Authorized Officer of Administrative Borrower.

1.5    Recovery of Additional Costs . If the imposition of or any Change in Law or the interpretation or application thereof by any court or administrative
or governmental authority (including any request or policy not having the force of law) shall impose, modify or make applicable any taxes (except Excluded
Taxes or Taxes addressed in Section 1.12), reserve requirements, capital adequacy requirements or other obligations which would (a)  increase the cost to
Bank for extending or maintaining the credit facilities to which this Agreement relates, (b)  reduce the amounts payable to Bank under this Agreement or any
Loan Documents, or (c) reduce the rate of return on Bank's capital as a consequence of Bank's obligations with respect to the credit facilities to which this
Agreement relates, then Borrowers agree to pay to Bank such additional amounts as will compensate Bank therefor, within 15 days after Bank's written
demand for such payment, which demand shall be accompanied by an explanation of such imposition or charge and a calculation in reasonable detail of the
additional amounts payable by Borrowers, which explanation and calculations shall be conclusive in the absence of manifest error; provided that Borrowers
shall not be required to compensate Bank pursuant to the foregoing provisions for any increased costs incurred or reductions suffered more than three (3)
months prior to the date that Bank notifies Borrowers of the Change in Law giving rise to such increased costs or reductions and of Bank's intention to claim
compensation therefor.

1.6    Notes; Statements of Obligations . The Revolving Loans and Borrowers' obligation to repay the same shall be evidenced by the Revolving Loans
Note, this Agreement and the books and records of Bank. The Term Loan and Borrowers' obligation to repay the same shall be evidenced by the Term Note,
this Agreement and the books and records of Bank. Bank shall render monthly statements of the Loans to Borrowers, including statements of all principal and
interest owing on the Loans, and all Fees and Expenses owing, and such statements shall be presumed to be correct and accurate and constitute an account
stated between Borrowers and Bank unless, within 30 days after receipt thereof by Borrowers, Borrowers deliver to Bank, at the address specified in
Section 8.1, written objection thereof specifying the error or errors, if any, contained in any such statement.

1.7    Holidays. Any principal or interest in respect of the Loans which would otherwise become due on a day other than a Business Day, shall instead
become due on the next succeeding Business Day and such adjustment shall be reflected in the computation of interest; provided, however, that in the event
that such due date shall, subsequent to the specification thereof by Bank, for any reason no longer constitute a Business Day, Bank may change such
specified due date in accordance with this Section 1.7.

1.8    Time and Place of Payments.

a. All payments due hereunder shall be made available to Bank in immediately available Dollars, not later than 12:00 p.m., Pacific
time, on the day of payment, to the following address or such other address as Bank may from time to time specify by notice to Borrowers:

Western Alliance Bank

600 Anton Boulevard, Suite 150

Costa Mesa, CA 92626
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b. Borrowers agree that (i) Bank shall be entitled to debit Borrowers’ Account (as may be updated from time to time with the consent
of Borrowers) maintained with Bank to make any payment required to be made by any Borrower or Borrowers under any Loan Document on the date such
payment is due and (ii) to the extent there are insufficient funds in such account to cover any payments required to be made by such Borrower or Borrowers
under any Loan Document, Borrowers shall wire transfer the amount of such insufficiency to such deposit account as Bank shall notify Administrative Borrower
in writing from time to time within a reasonable time prior to the date such payment is due.

c. In addition, Borrowers hereby authorize Bank at its option, without prior notice to Borrowers, to advance a Revolving Loan for any
payment past due hereunder, including principal and interest owing on the Loans, the Fees and all Expenses, and to pay the proceeds of such Revolving Loan
to Bank for application toward such due or past due payment.

1.9    Mandatory Principal Reductions.

a. Dispositions. Except as otherwise provided in Section 1.9(e), Borrowers shall pay to Bank, on the first Business Day following
Borrowers' receipt thereof, 100% of the Net Proceeds derived from each and all of its Dispositions other than Permitted Dispositions; provided, however, in
accordance with Section 6.7, Borrowers shall not conduct or consummate any Dispositions other than Permitted Dispositions. Bank shall apply such Net
Proceeds in accordance with Section 1.9(f).

b. Excess Cash Flow. Beginning with the Fiscal Year ending March 31, 2021, within thirty (30) days after the earlier to occur of (x)
the delivery of financial statements pursuant to Section 5.3(e) and (y) the date financial statements were required to be delivered pursuant to Section 5.3(e),
Borrowers shall prepay an aggregate principal amount of the Loans equal to the excess (if any) of (A) the Excess Cash Flow Recapture Percentage of Excess
Cash Flow for the Fiscal Year covered by such financial statements, less (B) the aggregate principal amount of the Term Loan optionally prepaid pursuant to
Section 1.2(c) during the most recently completed Fiscal Year to which such financial statements refer, but only to the extent such prepayments are funded
with internally generated cash flow (and not with the proceeds of any equity or debt financing).

c. Issuance of Subordinate Debt and/or Ownership Interests . Borrowers shall also pay to Bank 100% of the Net Proceeds from the
issuance of (x) any additional Subordinate Debt other than Permitted Debt and/or (y) any Ownership Interests other than Permitted Equity Issuances, issued
by Borrowers; provided that Borrowers shall not issue any additional Subordinate Debt that is not Permitted Debt, and Borrowers shall not issue any
additional Ownership Interests that are not Permitted Equity Issuances, without (i) the prior written consent of Bank, (ii) in the case of Subordinate Debt,
execution and delivery of a Subordination Agreement with respect thereto, in form and substance satisfactory to Bank in its sole and absolute discretion, and
(iii) in the case of Ownership Interests, as applicable, compliance with Section 5.10(a) of the Security Agreement. Bank shall apply such Net Proceeds owed
for prepayment in accordance with Section 1.9(f).

d. Extraordinary Receipts. Except as otherwise provided in Section 1.9(e), Borrowers shall also pay to Bank, on the first Business Day
following Borrowers' receipt thereof, 100% of the Net Proceeds from all Extraordinary Receipts. Bank shall apply any such Extraordinary Receipts in
accordance with Section 1.9(f).

e. Reinvestment. Notwithstanding the foregoing, with respect to the aggregate amount of such Net Proceeds from any one Disposition
or Extraordinary Receipt or a series of related Dispositions or Extraordinary Receipts that does not exceed $500,000, if Borrowers shall have delivered to Bank
within
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thirty (30) days from the receipt of such Net Proceeds a certificate of the Authorized Officer of Administrative Borrower to the effect that Borrowers intend to
apply such Net Proceeds (or a portion thereof specified in such certificate), within 180 days after receipt of such Net Proceeds, to either (x) acquire Equipment
or other tangible Assets to be used in the business of Borrowers or (y) to the extent permitted hereunder or by the Security Agreement, restore real or
personal property that is the subject of the applicable insurance proceeds, and certifying that no Event of Default has occurred and is continuing, then no
prepayment shall be required pursuant to this Section 1.9 in respect of such Net Proceeds in an aggregate amount not to exceed such $500,000 limit, as
specified in such certificate; provided, further, that to the extent of any such Net Proceeds therefrom that have not been so applied by the end of such 180 day
period, a prepayment shall be required in an amount equal to such Net Proceeds that have not been so applied.

f. Application of Net Proceeds and Extraordinary Receipts . Except as otherwise required under Section 10.9 of the Security
Agreement, all Net Proceeds, and Extraordinary Receipts received by Bank pursuant to this Section 1.9 shall be applied:

i. FIRST toward the remaining principal payments owing on the Term Loan under Section 1.2(b) in inverse order until paid in
full; and

ii. SECOND toward the Revolving Credit Usage until paid in full.

1.10    Fees. Borrowers shall pay to Bank:

a. A fee with respect to the Revolving Loans (the " Revolving Credit Facility Fee") in the amount set forth in Section 1.10(a) of the
Summary of Credit Terms, and a fee with respect to the Term Loan (the " Term Loan Commitment Fee ") in the amount set forth in Section 1.10(a) of the
Summary of Credit Terms. The Revolving Credit Facility Fee shall be due and payable on each anniversary of the Closing Date, and the Term Loan
Commitment Fee shall be fully earned and nonrefundable, and shall be due and payable on the Closing Date.

b. In the case of any reduction or termination of the Revolving Credit Commitment, such reduction or termination (whether or not
voluntary, mandatory, as a result of the acceleration of the Obligations or otherwise), shall be accompanied by a termination fee (the “ Revolving Credit
Termination Fee”) in the amount of (i) one half of one percent (0.50%) of the amount in which the Revolving Credit Commitment is reduced by such reduction
or termination, if such reduction or termination occurs on or prior to the first anniversary of the Closing Date, and (iii) zero percent (0%) of the Revolving Credit
Commitment if reduced or terminated thereafter.

c. In the case of any prepayment of the Term Loan other than pursuant to Section 1.9(b) in the case of an Excess Cash Flow payment
(a “Non-ECF Prepayment”), such Non-ECF Prepayment (whether or not voluntary, mandatory, as a result of the acceleration of the Obligations or otherwise),
shall be accompanied by a prepayment fee (the “Term Loan Prepayment Fee ”) in the amount of (i) two percent (2.00%) of the amount prepaid if such Non-
ECF Prepayment is made on or prior to the first anniversary of the Closing Date, provided that such fee shall not apply unless and until the aggregate Non-
ECF Prepayment amount prepaid during such period exceeds $2,000,000, in which case such fee shall apply to all Non-ECF Prepayment amounts prepaid
during such period, (ii) one percent (1.00%) of the amount prepaid if such Non-ECF Prepayment is made after the first anniversary of the Closing Date and on
or prior to the second (2nd) anniversary of the Closing Date, provided that such fee shall not apply unless and until the aggregate Non-ECF Prepayment
amount prepaid during such period exceeds $2,000,000, in which case such fee shall apply to all Non-ECF Prepayment amounts prepaid during such period,
and (iii) zero percent (0%) of the
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amount prepaid if such Non-ECF Prepayment is made thereafter. For the avoidance of doubt, any prepayment of the Term Loan pursuant to Section 1.9(b)
shall be made without prepayment fee, penalty or premium.

d. An unused line fee (the “Unused Line Fee”) equal to the product of one-tenth of one percent (0.10%) per annum times the result of
(i) the aggregate amount of the Revolving Credit Commitment, less (ii) the Average Revolving Credit Usage during the immediately preceding Fiscal Month
(or portion thereof), which Unused Line Fee shall be due and payable, in arrears, on the first day of each Fiscal Month, from and after the Closing Date up to
the first day of the Fiscal Month prior to the date on which the Obligations are paid in full and on the date on which the Obligations are paid in full.

e. If any certificate, financial report, financial statement, or any other certificate, statement or report due hereunder or under any Loan
Document is not delivered to Bank when due hereunder, in addition to and not in substitution of any of Bank's other rights and remedies with respect to such
non-delivery, Borrowers shall pay to Bank, upon Bank's election given by written notice to Borrowers, a late delivery fee (the "Late Delivery Fee") in the
amount of $500 per month for any and all such late deliveries in the aggregate. The Late Delivery Fee shall be due and payable monthly on each Interest
Payment Date until such overdue certificate, statement or report is delivered to Bank in the form required hereunder or under the applicable Loan Document.
The Late Delivery Fee is to compensate Bank for (i) the increased risk resulting from Bank's inability to monitor and service the Loans using up-to-date
information and (ii) the reduced value and liquidity of the Loans as a financial asset.

1.11    Protective Advances. Borrowers hereby authorize Bank, from time to time in Bank's sole discretion, (A) after the occurrence and during the
continuance of an Event of Default or Default, or (B) at any time that any of the other applicable conditions precedent set forth in Section 3.2 are not satisfied,
to make Revolving Loans to Borrowers in an aggregate amount not to exceed 10% of the Revolving Credit Commitment that Bank, in its discretion deems
necessary or desirable (1) to preserve or protect the Collateral, or any portion thereof, (2) to enhance the likelihood of repayment of the Obligations, or (3) to
pay any other amount chargeable to Borrowers pursuant to the terms of this Agreement and/or any Loan Document, including Expenses (any of the Revolving
Loans described in this Section 1.11 shall be referred to as “Protective Advances”). Each Protective Advance shall be deemed to be a Revolving Loan
hereunder. The Protective Advances shall be repayable on demand, secured by the Collateral, constitute Obligations hereunder, and bear interest at the
interest rate applicable for Revolving Loans. The provisions of this Section 1.11 are for the exclusive benefit of Bank and are not intended to benefit Borrowers
in any way..

1.12    Taxes on Payments.

(a) All payments in respect of the Obligations shall be made free and clear of and without any deduction or withholding for or on account of
any present and future taxes, levies, imposts, deductions, charges, withholdings, assessments or governmental charges, and all liabilities with respect thereto,
imposed by the United States of America, any foreign government, or any political subdivision or taxing authority thereof or therein, excluding any Excluded
Taxes (all such non-Excluded Taxes being hereinafter referred to as "Taxes"). If any Taxes are imposed and required by law to be deducted or withheld from
any amount payable to Bank, then Borrowers shall (i) increase the amount of such payment so that Bank will receive a net amount (after deduction of all
Taxes) equal to the amount due hereunder, and (ii) pay such Taxes to the appropriate taxing authority for the account of Bank prior to the date on which
penalties attach thereto or interest accrues thereon; provided, however, if any such penalties or interest shall become due, Borrowers shall make prompt
payment thereof to the appropriate taxing authority. Borrowers shall indemnify Bank for the full amount of Taxes (including penalties, interest, expenses and
Taxes arising from or with respect to any indemnification payment) arising therefrom or with respect thereto, whether or not the Taxes were correctly or legally
asserted. This indemnification shall be made on demand.
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(b) Bank or any other assignee or participant thereof that is a "United States person" within the meaning of Section 7701(a)(30) of the Internal
Revenue Code shall at the time it acquires an interest in the Obligations provide Borrowers with a duly executed IRS Form W-9 and such other documentation
required by applicable law or reasonably requested by the Borrowers to show exemption from United States federal withholding taxes. Any assignee or
participant of the Bank that is not a "United States person" within the meaning of Section 7701(a)(30) of the Internal Revenue Code shall provide Borrowers at
the time it acquires an interest in the Obligations with a duly executed IRS Form W-8BEN, W-8BEN-E, W-8ECI, or W-8IMY (with applicable attachments) to
qualify for an exemption from United States federal withholding taxes and if the such person is relying on claiming the benefits of the exemption for portfolio
interest under Section 881(c) of the Internal Revenue Code, (x) a duly executed certificate of an applicable officer to the effect that such Person is not a "bank"
within the meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a "10 percent shareholder" of any Borrower within the meaning of Section 871(h)(3)
(B) of the Internal Revenue Code, or a "controlled foreign corporation" related to such Borrower as described in Section 881(c)(3)(C) of the Internal Revenue
Code (a "U.S. Tax Compliance Certificate ") and (y) executed copies of IRS Form W-8BEN or IRS Form W‑8BEN-E. If a payment made to Bank or any
assignee or participant thereof under any Loan Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Person 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 Person shall deliver to the Borrowers at the time or times prescribed by law and at such time or times reasonably requested by the Borrowers
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 Borrowers as may be necessary for the Borrowers to comply with their obligations under FATCA and to determine
that such Person has complied with such Person's obligations under FATCA or to determine the amount, if any, to deduct and withhold from such payment.
Solely for purposes of this Section 1.12(b), "FATCA" shall include any amendments made to FATCA after the date of this Agreement. Bank and any assignee
or participant 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 Borrowers in writing of its legal inability to do so.

(c) 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 1.12 (including by the payment of additional amounts pursuant to this Section), 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 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 1.12(c) (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 1.12(c), in no
event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this Section 1.12(c) the payment of which would place the
indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to indemnification and giving rise
to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had
never been paid. This Section 1.12(c) 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.

(d) Each party's obligations under this Section 1.12 shall survive the repayment, satisfaction or discharge of all the Loans and the termination
of this Agreement.
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1.13    Replacement of LIBOR.

(a) Notwithstanding anything to the contrary in this Agreement or any other Loan Documents, if Bank determines (which determination shall be
conclusive absent manifest error), or the Administrative Borrower notifies Bank that the Borrowers have determined, that: (i) adequate and reasonable means
do not exist for ascertaining LIBOR, including because The Wall Street Journal does not publish the LIBOR on a current basis and such circumstances are
unlikely to be temporary; or (ii) the administrator of the ICE Benchmark Administration Data Service or a Governmental Authority having jurisdiction over Bank
has made a public statement identifying a specific date after which LIBOR shall no longer be made available, or used for determining the interest rate of loans
(such specific date, the "Scheduled Unavailability Date"), or (iii) loans that are being executed at or about the same time of the execution of this Agreement, or
that include language similar to that contained in this Section 1.13, are being executed or amended (as applicable) to incorporate or adopt a new benchmark
interest rate to replace LIBOR, then, reasonably promptly after such determination by Bank or receipt by Bank of such notice, as applicable, Bank with the
written consent of the Borrowers may amend this Agreement to replace LIBOR with an alternate benchmark rate (including any mathematical or other
adjustments to the benchmark (if any) incorporated therein), giving due consideration to any evolving or then existing convention for similar U.S. dollar
denominated syndicated credit facilities for such alternative benchmarks (any such proposed rate, a "LIBOR Successor Rate"), together with any proposed
LIBOR Successor Rate Conforming Changes (as defined below) and any such amendment shall become effective at 5:00 p.m. (Pacific time) on the fifth
Business Day after Bank shall have posted such proposed amendment (which shall have been approved in writing by the Borrowers) to the Borrowers.

(b) If no LIBOR Successor Rate has been determined and the circumstances under clause (a)(i) above exist or the Scheduled Unavailability
Date has occurred (as applicable), Bank will promptly so notify the Borrowers. Thereafter, the obligation of the Bank to make or maintain Loans based on
LIBOR shall be suspended. Upon receipt of such notice, any Borrower may revoke any pending request for a borrowing Loans.

(c) Notwithstanding anything else herein, any definition of LIBOR Successor Rate shall provide that in no event shall such LIBOR Successor
Rate be less than zero.

(d) As used above: "LIBOR Successor Rate Conforming Changes" means, with respect to any proposed LIBOR Successor Rate, any
conforming changes to the timing and frequency of determining rates and making payments of interest and other administrative matters as may be appropriate,
in the discretion of Bank and the Borrowers, to reflect the adoption of such LIBOR Successor Rate and to permit the administration thereof by Bank in a
manner substantially consistent with market practice (or, if Bank determines that adoption of any portion of such market practice is not administratively feasible
or that no market practice for the administration of such LIBOR Successor Rate exists, in such other manner of administration as Bank determines in
consultation with the Borrowers).

ARTICLE II 
LETTERS OF CREDIT

2.1    Letters of Credit.

(a)    Provided that no Event of Default or Default is continuing and subject to the other terms and conditions hereof, Bank agrees to issue
Letters of Credit for the account of Borrowers in such form as may be approved from time to time by Bank, subject to the following limitations:
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(i)    The face amount of the Letter of Credit if and when issued must not cause the sum of the aggregate principal amount
outstanding of all Revolving Loans plus the Letter of Credit Usage plus the amount reserved under the Credit Card Line Sublimit to exceed the Revolving
Credit Commitment;

(ii)    The face amount of the Letter of Credit if and when issued must not cause the Letter of Credit Usage to exceed the Letter of
Credit Sublimit;

(iii)    The Letter of Credit may not have an expiry date or draw period which extends beyond (A) the first anniversary of the issuance
date or the latest renewal nor (B) the date which is 30 days prior to the Revolving Loans Maturity Date; and

(iv)    The conditions specified in Section 3.2 shall have been satisfied on the date of issuance of such Letter of Credit.

(b)    Each Letter of Credit shall (i) be denominated in Dollars, and (ii) be a standby letter of credit issued to support obligations for the general
corporate purposes of Borrowers, contingent or otherwise, in the ordinary course of business.

(c)    Each Letter of Credit shall be subject to the Uniform Customs or the ISP, as determined by Bank, in its Permitted Discretion, and, to the
extent not inconsistent therewith, the laws of the State of New York.

(d)    Bank shall not at any time be obligated to issue any Letter of Credit hereunder if such issuance would conflict with, or cause Bank to
exceed any limits imposed by its organizational or governing documents or by any Applicable Law or determination of an arbitrator or a court or other
Governmental Authority to which Bank is subject.

(e)    Any request to renew the expiry date of any Letter of Credit shall be made no less than 45 days prior to the then current expiry date.

2.2    Procedure for Issuance of Letters of Credit . Administrative Borrower may request that Bank issue a Letter of Credit at any time prior to the date
which is 30 days prior to the Revolving Loans Maturity Date by delivering to Bank a Letter of Credit Application at its address for notices specified herein
therefor, completed to the satisfaction of Bank, together with such other certificates, documents and other papers and information as Bank may request. Upon
receipt of any Letter of Credit Application, Bank will process such Letter of Credit Application and the certificates, documents and other papers and information
delivered to it in connection therewith in accordance with its customary procedures and shall promptly issue the Letter of Credit requested thereby (but in no
event shall Bank be required to issue any Letter of Credit earlier than three (3) Business Days after its receipt of the Letter of Credit Application therefor and all
such other certificates, documents and other papers and information relating thereto) by issuing the original of such Letter of Credit to the beneficiary thereof or
as otherwise may be agreed by Bank and Borrowers. Bank shall furnish a copy of such Letter of Credit to Borrowers promptly following the issuance thereof.

2.3    Fees, Commissions and Other Charges.

(a)    With respect to each and every Letter of Credit, Borrowers shall pay to Bank, fees in an amount equal to (i) the greater of (A) the face
amount of such Letter of Credit times 2% per annum, pro-rated for the tenor of such Letter of Credit on the basis of a year of 360 days and (B) $500, together
with (ii) (A) upon the issuance of such Letter of Credit, a courier fee of $30 and (B) upon each renewal thereof,
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a processing fee of $250 (collectively, the " Letter of Credit Fees "). The Letter of Credit Fees shall be due and payable upon issuance of the applicable Letter of
Credit, and if applicable, upon each renewal thereof.

(b)    In addition to the foregoing, Borrowers shall pay or reimburse Bank for such normal and customary costs and expenses as are
reasonably incurred or charged by Bank in issuing, effecting payment under, renewing, amending or otherwise administering any Letter of Credit.

2.4    Reimbursement Obligations.

(a)    Borrowers shall reimburse Bank on the next Business Day on which a draft is presented under any Letter of Credit and paid by Bank,
provided that Bank provides notice to Administrative Borrower prior to 11:00 a.m., Pacific time, on such Business Day and otherwise Borrowers shall
reimburse Bank on the second Business Day thereafter; provided, further, that the failure to provide such notice shall not affect Borrowers' absolute and
unconditional obligation to reimburse Bank when required hereunder for any draft paid under any Letter of Credit. Bank shall provide notice to Administrative
Borrower on such Business Day as a draft is presented and paid by Bank indicating the amount of (i) such draft so paid and (ii) any taxes, fees, charges or
other costs or expenses incurred by Bank in connection with such payment. Each such payment shall be made to Bank at its address specified on the
signature pages hereof in Dollars and in immediately available funds.

(b)    Interest shall be payable on any and all amounts remaining unpaid by Borrowers under this Section from the date such amounts
become payable (whether at stated maturity, by acceleration or otherwise) until payment in full at the rate which would be payable on any outstanding
Revolving Loans, subject to Section 1.3(b), if applicable.

(c)    Each drawing under any Letter of Credit shall constitute a request by Borrowers to Bank for a Borrowing of a Revolving Loan. The date
of such drawing shall be deemed the date on which such Borrowing is made.

2.5    Obligations Absolute.

(a)    Borrowers' obligations under this Article II shall be absolute and unconditional under any and all circumstances and irrespective of any
set-off, counterclaim or defense to payment which any Borrower may have or have had against Bank or any beneficiary of a Letter of Credit.

(b)    Each Borrower agrees with Bank that Borrowers' Reimbursement Obligations under Section 2.4 shall not be affected by, among other
things, (i) the validity or genuineness of documents or of any endorsements thereon, even though such documents shall in fact prove to be invalid, fraudulent
or forged, or (ii) any dispute between or among any Borrower and any beneficiary of any Letter of Credit or any other party to which such Letter of Credit may
be transferred or (iii) any claims whatsoever of any Borrower against the beneficiary of such Letter of Credit or any such transferee, provided, in each case,
that payment by Bank under the applicable Letter of Credit shall not have constituted gross negligence or willful misconduct of Bank under the circumstances
in question as determined by a final, non-appealable judgment of a court of competent jurisdiction.

(c)    Bank shall not be liable for any error, omission, interruption or delay in transmission, dispatch or delivery of any message or advice,
however transmitted, in connection with any Letter of Credit, except for errors or omissions caused by Bank's gross negligence or willful misconduct.
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(d)    Each Borrower agrees that any action taken or omitted by Bank under or in connection with any Letter of Credit or the related drafts or
documents, if done in accordance with the standards of care specified in the UCC, shall be binding on such Borrower and shall not result in any liability of
Bank to such Borrower.

2.6    Change in Law. If by reason of (a) any Change in Law, or (b) compliance by Bank with any direction, request, or requirement (irrespective of
whether having the force of law) of any Governmental Authority or monetary authority including, Regulation D:

(i)    any reserve, deposit, or similar requirement is or shall be imposed or modified in respect of any Letter of Credit issued or caused
to be issued hereunder or hereby, or

(ii)    there shall be imposed on Bank any other condition regarding any Letter of Credit,

and the result of the foregoing is to increase, directly or indirectly, the cost to Bank of issuing, making, participating in, or maintaining any Letter of Credit or to
reduce the amount receivable in respect thereof, then, and in any such case, Bank may, at any time within a reasonable period after the additional cost is
incurred or the amount received is reduced, notify Administrative Borrower, and Borrowers shall pay within 15 days after demand therefor, which demand
shall be accompanied by an explanation of such additional cost or reduced receipt and a calculation in reasonable detail of the additional amounts payable by
Borrowers, which explanation and calculations shall be conclusive in the absence of manifest error; provided that Borrowers shall not be required to
compensate Bank pursuant to the foregoing provisions for any increased costs incurred or reductions suffered more than three (3) months prior to the date
that Bank notifies Borrowers of the Change in Law giving rise to such increased costs or reductions and of Bank's intention to claim compensation therefor.

2.7    Letter of Credit Payments . If any draft shall be presented for payment under any Letter of Credit, the responsibility of Bank to Borrowers in
connection with such draft shall, in addition to any payment obligation expressly provided for in such Letter of Credit, be limited to determining that the
documents (including each draft) delivered under such Letter of Credit in connection with such presentment are in conformity with such Letter of Credit. In
determining whether to pay under any Letter of Credit, only Bank shall be responsible for determining that the documents and certificates required to be
delivered under the Letter of Credit have been delivered and that they comply on their face with the requirements of such Letter of Credit.

2.8    Outstanding Letters of Credit Following Event of Default or on the Revolving Loans Maturity Date.

(a)    With respect to all Letters of Credit outstanding upon the occurrence of an Default or Event of Default, Borrowers shall either (i) replace
such Letters of Credit, whereupon such Letters of Credit shall be canceled, with letters of credit issued by another issuer acceptable to the beneficiary of such
Letter of Credit, or (ii) Cash Collateralize such Letters of Credit for so long as such Letters of Credit remain outstanding during the continuance of such Default
or Event of Default.

(b)    With respect to all Letters of Credit outstanding on the Revolving Loans Maturity Date, Borrowers shall either (i) replace such Letters of
Credit, whereupon such Letters of Credit shall be canceled, with letters of credit issued by another issuer acceptable to the beneficiary of such Letter of Credit,
or (ii) Cash Collateralize such Letters of Credit until such time as no Letters of Credit remain outstanding,
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all draw periods with respect to all Letters of Credit have expired, and all Reimbursement Obligations with respect thereto have been paid in full in cash.

(c)    Each Borrower hereby grants to Bank a security interest in all cash collateral provided pursuant to Sections 2.8(a) and (b) to secure the
Obligations. Amounts held in such cash collateral account shall be applied by Bank to the payment of drafts drawn under such Letters of Credit and the
payment of customary costs and expenses charged or incurred by Bank in connection therewith, and the unused portion thereof after all such Letters of Credit
shall have expired or been fully drawn upon, if any, shall be applied to repay other Obligations. After all such Letters of Credit shall have expired or been fully
drawn upon, all Reimbursement Obligations shall have been satisfied and all other Obligations shall have been paid in full in cash, and the obligations of Bank
hereunder have terminated, the balance, if any, in such cash collateral account shall be returned to Borrowers. Borrowers shall execute and deliver to Bank,
such further documents and instruments as Bank may request to evidence the creation and perfection of the within security interest in such cash collateral
account.

2.9    Letter of Credit Applications . In the event of any conflict between the terms of this Article II and the terms of any Letter of Credit Application, the
terms of such Letter of Credit Application shall govern and control any such conflict.

ARTICLE III
CONDITIONS TO CLOSING

3.1    Conditions to Initial Loans. Bank's obligation to make the initial Loans is subject to and contingent upon the fulfillment of each of the conditions
set forth in Schedule B to the satisfaction of Bank and its counsel.

3.2    Conditions to All Loans and Letters of Credit . Bank’s obligation hereunder to make any Loans (including the initial Loans), and/or to issue any
Letters of Credit, is further subject to and contingent upon the fulfillment of each of the following conditions to the satisfaction of Bank in its Permitted
Discretion:

a. (i) in the case of a Borrowing of a Revolving Loan, receipt by Bank of notice as required by Section 1.4(b), and (ii) in the case of a
Letter of Credit, receipt by Bank of a Letter of Credit Application and the other papers and information required under Section 2.2;

b. in the case of a Borrowing of a Revolving Loan, the fact that, immediately after such Borrowing and after application of the
proceeds thereof or after such issuance, the Revolving Credit Usage will not exceed the Revolving Credit Commitment;

c. the fact that, immediately before and after such Borrowing or issuance of Letter of Credit, as the case may be, no Event of Default
or Default shall have occurred or be continuing; and

d. the fact that the representations and warranties of Borrowers contained in the Loan Documents shall be true in all material respects
on and as of the date of such Borrowing, or issuance of Letter of Credit, as the case may be, except for any representation and warranty that is qualified by
materiality or reference to Material Adverse Effect, which such representation and warranty shall be true and correct in all respects, and except to the extent
that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such
earlier date, except for any representation and warranty that is qualified by materiality or reference to Material Adverse Effect, which such representation and
warranty shall be true and correct in all respects as of such earlier date.
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e. Each giving of a Notice of Borrowing hereunder and each acceptance by Borrowers of the proceeds of any Loan made hereunder
shall, except as set forth in the Notice of Borrowing, be deemed to be a representation and warranty by Borrowers on the date of such notice or acceptance as
to the facts specified in Sections 3.2(b) and 3.2(c).

3.3    Conditions Subsequent to All Loans and Letters of Credit . Bank’s obligation hereunder to make any Loans to Borrowers, and Bank’s obligation to
issue any Letters of Credit, is further subject to and contingent upon the fulfillment of the following conditions subsequent to the satisfaction of Bank:

(a)    As soon as practicable but in any event no later than sixty (60) days following the Closing Date, Borrowers shall cause Target to
comply with Section 5.9.

In the event that Borrowers shall fail to fulfill any or all of the conditions subsequent set forth in this Section 3.3 on or before the due dates indicated above to
the satisfaction of Bank, in its sole and absolute discretion, each such failure shall constitute an Event of Default.

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES

In order to induce Bank to enter into this Agreement and to make Loans and/or issue any Letters of Credit, each Borrower represents and warrants to
Bank that on the Closing Date and on the date of each Borrowing or issuance of a Letter of Credit:

4.1    Legal Status. Each Loan Party is the type of organization indicated in Schedule 4.1, and is duly organized and existing under the laws of the
state of its organization, as indicated in Schedule 4.1. Each Loan Party has the power and authority to own its Assets and to transact the business in which it
is engaged, and is properly licensed, qualified to do business and in good standing in every jurisdiction in which it is doing business where failure to so qualify
would reasonably be expected to have a Material Adverse Effect, as set forth in Schedule 4.1. Each Loan Party has delivered to Bank or Bank's counsel
accurate and complete copies of its Governing Documents which are operative and in effect as of the Closing Date.

4.2    No Violation; Compliance . The execution, delivery and performance of the Loan Documents and the Purchase Agreement to which each Loan
Party is a party, and the consummation of the transactions contemplated hereby and thereby, are within such Loan Party's powers, are not in conflict with the
terms of the Governing Documents of such Loan Party, and do not result in a breach of or constitute a default under any contract, obligation, indenture or
other instrument to which such Loan Party is a party or by which such Loan Party is bound or affected, which breach or default would reasonably be expected
to have a Material Adverse Effect. There is no law, rule or regulation (including Regulations T, U and X of the Federal Reserve Board), nor is there any
judgment, decree or order of any court or Governmental Authority binding on any Loan Party which would be contravened by the execution, delivery,
performance or enforcement of the Loan Documents and the Purchase Agreement to which any Loan Party is a party.

4.3    Authorization; Enforceability. Each Loan Party has taken all corporate, partnership or limited liability company, as applicable, action necessary to
authorize the execution and delivery of the Loan Documents and the Purchase Agreement to which such Loan Party is a party, and the consummation of the
transactions contemplated hereby and thereby. Upon their execution and delivery in accordance with the terms hereof, the Loan Documents and the Purchase
Agreement to which each Loan Party is a party will constitute legal, valid and binding agreements and obligations of such Loan Party enforceable against such
Loan Party in accordance with their respective terms, except as enforceability may be limited by bankruptcy, insolvency, and similar laws and equitable
principles affecting the enforcement of creditors' rights generally.
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4.4    Approvals; Consents. No approval, consent, exemption or other action by, or notice to or filing with, any Governmental Authority is necessary in
connection with the execution, delivery, performance or enforcement of the Loan Documents and the Purchase Agreement except those that have been
obtained or which the failure to obtain would not reasonably be expected to have a Material Adverse Effect. All requisite Governmental Authorities and third
parties have approved or consented to the transactions contemplated by the Loan Documents and the Purchase Agreement, and all applicable waiting
periods have expired, to the extent the failure to obtain such approval or consent, or satisfy such waiting period, would reasonably be likely to have a Material
Adverse Effect, and all applicable waiting periods have expired and there is no governmental or judicial action, actual or threatened, that has or could have a
reasonable likelihood of restraining, preventing or imposing materially burdensome conditions on the transactions contemplated by the Loan Documents
and/or the Purchase Agreement.

4.5    Liens. Each Loan Party and each of the Subsidiaries has good and marketable title to, or valid leasehold interests in, all of its Assets, free and
clear of all Liens or rights of others, except for Permitted Liens.

4.6    Debt. Each Loan Party and each of the Subsidiaries has no Debt other than Permitted Debt.

4.7    Litigation. Except as set forth in Schedule 4.7, there are no suits, proceedings, claims or disputes pending or, to the Knowledge of Borrowers,
threatened, against or affecting any Loan Party or any of any Loan Party's Assets, or any Subsidiary or any of such Subsidiary's Assets, which are not fully
covered by applicable insurance and as to which no reservation of rights has been taken by the insurer thereunder.

4.8    No Default. No Event of Default or Default has occurred and is continuing or would result from the incurring of obligations by any Loan Party or
any Subsidiary under this Agreement or the Loan Documents.

4.9    Capitalization.

a. Set forth on Schedule 4.9(a) is a complete and accurate list showing, as of the Closing Date, the number of shares of each class of
Ownership Interests of Borrowers authorized, the number outstanding, and the number and percentage of the outstanding shares of each such class owned
(directly or indirectly) by each Owner of each Borrower (except for any such Ownership Interests that are publicly-traded). Except as set forth on
Schedule 4.9(a), as of the Closing Date, all of the outstanding Ownership Interests of Borrowers have been validly issued, are fully paid and non-assessable,
and are owned by the Owner indicated on Schedule 4.9(a) (except for any such Ownership Interests that are publicly-traded), free and clear of all Liens
(other than Permitted Liens), options, warrants, rights of conversion or purchase or any similar rights. Except as set forth on Schedule 4.9(a), as of the
Closing Date no Borrower nor any Owner of any Borrower is a party to, or has Knowledge of, any agreement restricting the transfer or hypothecation of any
Ownership Interests of such Borrower.

b. Set forth on Schedule 4.9(b) is a complete and accurate list showing, as of the Closing Date, all Subsidiaries of Borrowers and, as
to each such Subsidiary, the jurisdiction of its organization, the number of shares of each class of Ownership Interests authorized (if applicable), the number
outstanding on the Closing Date, and the number and percentage of the outstanding shares of each such class owned (directly or indirectly) by its Owner(s).
Except as set forth on Schedule 4.9(b), as of the Closing Date all of the outstanding Ownership Interests of each Subsidiary of each Borrower owned (directly
or indirectly) by such Borrower have been validly issued, are fully paid and non-assessable (to the extent applicable) and are owned by such Borrower or a
Subsidiary of such Borrower, free and clear of all Liens (other than Permitted Liens), options, warrants, rights of conversion or purchase or any similar rights.
Except as set forth on
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Schedule 4.9(b), as of the Closing Date no Borrower nor any Subsidiary of any Borrower is a party to, or has Knowledge of, any agreement restricting the
transfer or hypothecation of any Ownership Interests of any Subsidiary, other than the Loan Documents. No Borrower and no Subsidiary of any Borrower
owns or holds, directly or indirectly, any Ownership Interests of any Person other than such Subsidiaries and Permitted Investments.

4.10    Taxes. All tax returns required to be filed by each Loan Party and each of the Subsidiaries in any jurisdiction have in fact been filed, except for
such tax returns where the failure to file would not reasonably be expected to have a Material Adverse Effect. All material taxes, assessments, fees and other
governmental charges upon each Loan Party and each of the Subsidiaries or upon any of their Assets, income or franchises, which are due and payable have
been paid, other than such taxes, assessments, fees and other governmental charges being contested in good faith by appropriate proceedings, and for which
adequate reserves have been set aside with respect thereto as required by GAAP and, by reason of such contest or nonpayment, no property is subject to a
material risk of loss or forfeiture. The provisions for taxes on the books of each Loan Party and each of the Subsidiaries are adequate for all open years, and
for each Loan Party's and each of the Subsidiaries' current fiscal period.

4.11    Correctness of Financial Statements; No Material Adverse Change . All information and data in Financial Statements furnished by Borrowers to
Bank in connection therewith, taken as a whole, are complete and correct in all material respects, and accurately and fairly present the financial condition and
results of operations of Borrowers in all material respects as of their respective dates. Any forecasts of future financial performance delivered by Borrowers to
Bank have been made in good faith and are based on reasonable assumptions and investigations by the Borrowers. Said Financial Statements delivered after
the Closing Date have been prepared in accordance with GAAP, subject to year-end adjustments and the absence of footnotes. Since the date of such
Financial Statements, there has been no change in any Loan Party's financial condition or results of operations, taken as a whole, sufficient to have a Material
Adverse Effect. To Borrowers' Knowledge, no Loan Party has any contingent obligations, liabilities for taxes or other outstanding financial obligations which
are material in the aggregate, except as disclosed in such statements, information, data or Schedule 2.8 of the Purchase Agreement.

4.12    ERISA. No Borrower and no member of the ERISA Group maintains or contributes to any Plan or Multiemployer Plan, other than those listed
on Schedule 4.12. Each Borrower and each member of the ERISA Group have satisfied the minimum funding standards of ERISA and the Internal Revenue
Code with respect to each Plan and Multiemployer Plan to which it is obligated to contribute. No ERISA Event has occurred nor has any other event occurred
that may result in an ERISA Event that would be reasonably expected to result in a Material Adverse Effect. No Borrower, no member of the ERISA Group,
nor any fiduciary of any Plan is subject to any direct or indirect liability with respect to any Plan (other than to make regularly scheduled required contributions
and to pay Plan benefits in the normal course and fiduciary duties applicable to such fiduciaries) under any applicable law, treaty, rule, regulation, or
agreement. No Borrower and no member of the ERISA Group is required to provide security to any Plan under Section 401(a)(29) of the Internal Revenue
Code. Each Plan will be able to fulfill its benefit obligations as they come due in accordance with the Plan documents and under GAAP.

4.13    Full Disclosure. Each Loan Party has disclosed to Bank all agreements, instruments and corporate or other restrictions to which it is subject,
and all other matters known to it, that, individually or in the aggregate, would reasonably be expected to result in a Material Adverse Effect. All information
furnished in writing by or on behalf of any Loan Party and delivered to Bank in connection with this Agreement or the consummation of the transactions
contemplated hereunder or thereunder (such information taken as a whole) does not, as of the time of delivery of such information, contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements contained therein or herein not misleading

SMRH:4842-8303-7620.12
16

 
   



(excluding projections made by Borrowers in good faith and used by Borrowers internally which are forwarded to Bank for which Borrowers may represent and
warrant that the same were prepared on the basis of information and estimates that Borrowers believed to be reasonable at the time made, and such
projections do not constitute a representation or warranty that the results set forth therewith will be met; it being acknowledged and agreed by Bank that
uncertainty is inherent in any forecasts, projections and other forward-looking information, projections as to future events or conditions are not to be viewed as
facts, and the actual results during the period or periods covered by such forecasts may differ materially from the projected results).

4.14    Other Obligations. Neither any Loan Party nor any Subsidiary is in default on any (i) material Debt or (ii) any other lease, commitment, contract,
instrument or obligation which is material to the operation of its business, other than defaults which individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect.

4.15    Investment Company Act . No Loan Party is an investment company, or a company controlled by an investment company, within the meaning of
the Investment Company Act of 1940, as amended.

4.16    Patents, Trademarks, Copyrights, and Intellectual Property, etc.  Except as set forth in Schedule 4.16, each Loan Party has all necessary
patents, patent rights, licenses, trademarks, trademark rights, trade names, trade name rights, copyrights, permits, and franchises in order for it to conduct its
business and to operate its Assets, without known conflict with the rights of third Persons, and all of same are valid and subsisting, other than patents, patent
rights, licenses, trademarks, trademark rights, trade names, trade name rights, copyrights, permits, and franchises, the absence of which, and conflicts and
imperfections in validity or subsistence, either individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect. Other than the
Liens granted to Bank pursuant to the Loan Documents, the consummation of the transactions contemplated by this Agreement will not alter or impair any of
such rights of any Loan Party or any Subsidiary. Except as set forth in Schedule 4.16, each Loan Party and each Subsidiary has not been charged or, to
Borrowers' Knowledge, threatened to be charged with any infringement or, after due inquiry, infringed on any, unexpired trademark, trademark registration,
trade name, patent, copyright, copyright registration, or other proprietary right of any Person, which either individually or in the aggregate, would reasonably
be expected to have a Material Adverse Effect.

4.17    Environmental Condition. To Borrowers' Knowledge, (i) none of any Loan Party's or any Subsidiary's Assets has ever been used by any Loan
Party or such Subsidiary or by previous owners or operators in the disposal of, or to produce, store, handle, treat, release, or transport, any Hazardous
Materials, except in compliance, in all material respects, with federal, state or local environmental codes, ordinances, rules and regulations (the
"Environmental Laws"); (ii) none of any Loan Party's or any Subsidiary's Assets has ever been designated or identified in any manner pursuant to any
environmental protection statute as a Hazardous Materials disposal site, or a candidate for closure pursuant to any environmental protection statute; (iii) no
Lien arising under any environmental protection statute has attached to any revenues or to any real or personal property owned or operated by any Loan
Party or any Subsidiary; and (iv) neither any Loan Party nor any Subsidiary has received a summons, citation, notice, or directive from the Environmental
Protection Agency or any other federal or state governmental agency concerning any action or omission by any Loan Party or any Subsidiary resulting in the
releasing or disposing of Hazardous Materials into the environment in violation of Environmental Laws, in each case, except as, individually or in the
aggregate, would not reasonably be expected to result in a Material Adverse Effect.

4.18    Solvency. Each Borrower and each other Loan Party is Solvent. No transfer of property is being made by any Loan Party or any Subsidiary and
no obligation is being incurred by any Loan Party or any Subsidiary in connection with the transactions contemplated by this Agreement or the Loan
Documents with the intent to hinder, delay, or defraud either present or future creditors of any Loan Party or any Subsidiary.
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4.19    Labor Matters. There are no strikes, lockouts, slowdowns or other material labor disputes against Borrowers pending or, to the Knowledge of
Borrowers, threatened. The hours worked by and payments made to employees of Borrowers comply with the Fair Labor Standards Act and any other
applicable federal, state, local or foreign Law dealing with such matters except to the extent failure to comply would not reasonably be expected to result in a
Material Adverse Effect. No Borrower has incurred any liability or obligation under the Worker Adjustment and Retraining Act or similar state Law which
remains unpaid or unsatisfied. All payments due from Borrowers, or for which any claim may be made against Borrowers, on account of wages and employee
health and welfare insurance and other benefits, have been paid or properly accrued in accordance with GAAP as a liability on the books of Borrowers except
where the failure to do so would not reasonably be expected to result in a Material Adverse Effect. Except as set forth on Schedule 4.19, no Borrower is a
party to or bound by any collective bargaining agreement. There are no representation proceedings pending or, to Borrowers' Knowledge, threatened to be
filed with the National Labor Relations Board, and no labor organization or group of employees of any Borrower has made a pending demand for recognition
that would reasonably be expected to result in a Material Adverse Effect. There are no complaints, unfair labor practice charges, grievances, arbitrations,
unfair employment practices charges or any other claims or complaints against any Borrower pending or, to the Knowledge of Borrowers, threatened to be
filed with any Governmental Authority or arbitrator based on, arising out of, in connection with, or otherwise relating to the employment or termination of
employment of any employee of any Borrower, which either individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.
The consummation of the transactions contemplated by this Agreement and the Loan Documents will not give rise to any right of termination or right of
renegotiation on the part of any union under any collective bargaining agreement to which any Borrower is bound.

4.20    Reserved.

4.21    Brokers. Except as set forth on Schedule 4.21, no broker or finder brought about the obtaining, making or closing of the Loans or other
extensions of credit contemplated by the Loan Documents, and no Borrower or Affiliate thereof has any obligation to any Person in respect of any finder's or
brokerage fees in connection therewith.

4.22    Customer and Trade Relations . There exists no actual or, to the Knowledge of Borrowers, threatened, termination or cancellation of, or any
material adverse modification or change in the business relationship of any Borrower with any supplier material to its operations which either individually or in
the aggregate would reasonably be expected to have a Material Adverse Effect.

4.23    Material Contracts. Schedule 4.23 attached hereto sets forth all Material Contracts to which each Borrower is a party or is bound. Borrowers
are not in breach or in default in any material respect of or under any Material Contract and have not received any notice of the intention of any other party
thereto to terminate any Material Contract prior to the stated term.

4.24    Casualty. Neither the businesses nor the Assets of Borrowers or any of their Subsidiaries are affected by any fire, explosion, accident, strike,
lockout or other labor dispute, drought, storm, hail, earthquake, embargo, act of God or of the public enemy or other casualty (whether or not covered by
insurance) that, either individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.

4.25    OFAC. No Loan Party (i) is a Person whose property or interest in property is blocked or subject to blocking pursuant to Section 1 of Executive
Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism
(66 Fed. Reg. 49079 (2001)), (ii) engages in any dealings or transactions prohibited by Section 2 of such executive
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order, or is otherwise, to the Knowledge of the Loan Parties, associated with any such Person in any manner violative of such Section 2 of such executive
order, or (iii) is a Person on the list of Specially Designated Nationals and Blocked Persons or subject to the limitations or prohibitions under any other OFAC
regulation or executive order.

4.26    Patriot Act . Each Loan Party is in compliance with the Patriot Act. No part of the proceeds of the Loans or the Letters of Credit will be used,
directly or indirectly, 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 the United States
Foreign Corrupt Practices Act of 1977, as amended.

4.27    Purchase Agreement. Borrowers have provided to Bank true and correct copies of the Purchase Agreement, including true and correct copies
of the final disclosure schedules referenced in and/or attached thereto. All of the conditions precedent to the "Closing" as defined in the Purchase Agreement
have been fulfilled (or waived to the satisfaction of Bank) other than the payment of the purchase price due at such Closing. Immediately upon the funding of
the initial Loans, the "Closing" under the Purchase Agreement shall be consummated in accordance with the terms and conditions thereof and all Applicable
Laws, without material waiver of any term or condition thereof which has not been consented to by Bank.

4.28    Holding Company Status . Holdings is not engaged in any trade or business in violation of Section 6.20.

ARTICLE V 
AFFIRMATIVE COVENANTS

Borrowers covenant and agree that from the Closing Date and thereafter until the payment, performance and satisfaction in full, in cash, of the
Obligations (other than contingent indemnification obligations) and all of Bank’s obligations hereunder have been terminated and no Letters of Credit are
outstanding, Borrowers shall:

5.1    Punctual Payments . Punctually pay the interest and principal on the Loans, the Fees and all Expenses and any other fees and liabilities due
under this Agreement and the Loan Documents at the times and place and in the manner specified in this Agreement or the Loan Documents.

5.2    Books and Records; Collateral Audits; Appraisals; Account Verification.

a. Maintain, and cause each of the Subsidiaries to maintain, adequate books and records in accordance with GAAP, and permit any
officer, employee or agent of Bank, at any time and from time to time, to inspect, audit and examine such books and records, and to make copies of the same;
provided that, so long as no Event of Default exists, such inspections, audits and examinations shall occur during normal business hours and upon 3 days'
prior notice.

b. Permit Bank (through any of its officers, employees, or agents), from time to time hereafter but no less frequently than once per
Loan Year, to audit the Accounts in order to verify Borrowers' financial condition or the amount, quality, value, condition of, or any other matter relating to, the
Accounts. In connection therewith, Borrowers shall pay to Bank its standard and customary audit fee which in any event shall not exceed $10,000 ("Audit
Fee") for each audit plus all Expenses in connection therewith, payable
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upon demand; provided that, so long as no Event of Default exists, Borrowers shall not be responsible for reimbursing Bank for more than 1 such audit per
Loan Year.

c. Whether or not an Event of Default exists, permit Bank at any time and from time to time, in the name of Bank or any Borrower, to
verify the validity, amount or any other matter relating to any Accounts of such Borrower by mail, telephone or otherwise. Borrowers shall cooperate fully with
Bank in an effort to facilitate and promptly conclude any such verification process.

5.3    Collateral Reporting and Financial Statements . Deliver to Bank the following, all in form and detail satisfactory to Bank:

a. as soon as available but not later than 40 days after the end of each Fiscal Quarter, (i) a Consolidated internally prepared Financial
Statement for Borrowers and the Subsidiaries which shall include Borrowers’ and the Subsidiaries’ Consolidated balance sheet as of the close of such period,
and Borrowers’ and the Subsidiaries’ Consolidated statement of income and retained earnings and statement of cash flow for such period and year to date, in
each case setting forth in comparative form, as applicable, the figures for the corresponding Fiscal Quarter of the previous Fiscal Year and the corresponding
portion of the previous Fiscal Year, all in reasonable detail, certified by an Authorized Officer of the Administrative Borrower, to the best of his or her
Knowledge, as being complete and correct and fairly presenting in all material respects Borrowers’ and the Subsidiaries’ financial condition and results of
operations for such period, in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes, and (ii) an updated
listing of all registrations (or applications for registration) each Loan Party has obtained to any new patentable inventions, filed trademarks, servicemarks, or
copyrightable works;

b. as soon as available but not later than 30 days after the end of each Fiscal Month, a Consolidated internally prepared Financial
Statement for Borrowers and the Subsidiaries which shall include Borrowers’ and the Subsidiaries’ Consolidated balance sheet as of the close of such period,
and Borrowers’ and the Subsidiaries’ Consolidated statement of income and statement of cash flow for such period and year to date, in each case setting forth
in comparative form, as applicable, the figures for the corresponding Fiscal Month of the previous Fiscal Year and the corresponding portion of the previous
Fiscal Year, all in reasonable detail, certified by an Authorized Officer of the Administrative Borrower, to the best of his or her Knowledge, as being complete
and correct and fairly presenting in all material respects Borrowers’ and the Subsidiaries’ financial condition and results of operations for such period, in
accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes;

c. commencing with the first full Fiscal Quarter ending after the Closing Date, concurrently with the delivery of the Financial
Statements pursuant to Section 5.3(a), a Compliance Certificate from an Authorized Officer of Administrative Borrower, stating, among other things, that he or
she has reviewed the provisions of this Agreement and the Loan Documents and that, to the best of his or her Knowledge there exists no Event of Default or
Default, and containing the calculations and other details necessary to demonstrate compliance with Section 6.14;

d. as soon as available but not later than sixty (60) days after the beginning of each Fiscal Year, an annual operating budget
(including monthly balance sheet and statement of income, and statement of cash flows) for such Fiscal Year;

e. as soon as available but not later than 120 days after the end of the Fiscal Year ending March 31, 2021 and each Fiscal Year
thereafter, a complete copy of Borrowers’ and the Subsidiaries’ Consolidated audited Financial Statements, which shall include at least Borrowers’ and the
Subsidiaries’ balance sheet as of the close of such Fiscal Year, and Borrowers’ and the Subsidiaries’ statement of income
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and retained earnings and statement of cash flow for such Fiscal Year, setting forth in each case in comparative form the figures for the previous Fiscal Year,
all in reasonable detail and prepared in accordance with GAAP, accompanied by a report and opinion of a certified public accountant selected by Borrowers
and satisfactory to Bank, which report and opinion shall not be subject to any “going concern” or like qualification or exception or any qualifications or
exceptions as to the scope of such audit;

f. promptly upon Bank’s reasonable request, copies of Borrowers' federal income tax returns prepared by a certified public accountant
selected by Borrowers and satisfactory to Bank, and if any such tax returns are on extension, Borrowers shall promptly provide Bank evidence thereof but in
any event no later than September 30 of the applicable year;

g. [reserved];

h. promptly upon receipt by Borrowers, copies of any and all formal reports and management letters submitted to Borrowers or any
Subsidiary by any certified public accountant in connection with any examination of Borrowers' or any Subsidiary's financial records made by such accountant;
and

i. from time to time, operating statistics, operating plans and any other information as Bank may reasonably request, promptly upon
such request.

Documents required to be delivered pursuant to Section 5.3(a) or (e) may be delivered electronically and, if so delivered, shall be deemed to have been
delivered on the earliest of the date (i) on which such documents or a link thereto are posted on Borrowers’ publicly available website on the world wide web;
(ii) on which such documents are posted to the Securities and Exchange Commission’s (or any Governmental Authority succeeding to any or all of the
functions of said Commission’s) website on the world wide web (including as part of any 10-K or 10-Q filing) or (iii) on which such documents are posted on
Borrowers’ behalf on IntraLinks or any other website, if any, to which Bank has access (whether a commercial, third-party website or whether sponsored by
Bank); provided that in each case Borrowers shall have notified Bank of the posting of such documents.

5.4    Existence; Preservation of Licenses; Compliance with Law . Preserve and maintain, and cause each Subsidiary to preserve and maintain, its
corporate existence and good standing in the state of its organization, qualify and remain qualified, and cause each Subsidiary to qualify and remain qualified,
as a foreign corporation in every jurisdiction except where the failure to be so qualified would not reasonably be expected to have a Material Adverse Effect;
and preserve, and cause each of the Subsidiaries to preserve, all of its licenses, permits, governmental approvals, rights, privileges and franchises required
for its operations except where the failure to so preserve would not reasonably be expected to have a Material Adverse Effect; and comply, and cause each of
the Subsidiaries to comply, with the provisions of its Governing Documents; and comply, and cause each of the Subsidiaries to comply, with the requirements
of all Applicable Laws of any Governmental Authority having authority or jurisdiction over it except where the failure to so comply would not reasonably be
expected to have a Material Adverse Effect; and comply, and cause each of the Subsidiaries to comply, with all requirements for the maintenance of its
business, insurance, licenses, permits, governmental approvals, rights, privileges and franchises except where the failure to so comply would not reasonably
be expected to have a Material Adverse Effect.

5.5    Insurance.

a. Maintain, at Borrowers' expense, insurance respecting Borrowers’ and their Subsidiaries’ Assets wherever located, covering loss or
damage by fire, theft, explosion, and all other hazards and risks as ordinarily are insured against by other Persons engaged in the same or similar businesses.
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Borrowers also shall maintain, with respect to Borrowers and their Subsidiaries, business interruption, public liability, and product liability insurance, as well as
insurance against theft. All such policies of insurance shall be in such amounts and with such insurance companies as are reasonably satisfactory to Bank.
Borrowers shall deliver copies of all such policies or certificates thereof to Bank with satisfactory lender's loss payable endorsements (but only in respect of
Collateral) and additional insured endorsements (with respect to general liability coverage). Each policy of insurance or endorsement shall contain a clause
requiring the insurer to give not less than 30 days' (or 10 days in the case of non-payment) prior written notice to Bank in the event of cancellation of the
policy.

b. Copies of policies or certificates thereof reasonably satisfactory to Bank evidencing such insurance shall be delivered to Bank at
least 30 days prior to the expiration of the existing or preceding policies. Borrowers shall give Bank prompt notice of any loss covered by such insurance.
Upon the occurrence and during the continuance of an Event of Default, Bank shall have the exclusive right to adjust any losses payable under any such
insurance policies, without any liability to Borrowers whatsoever in respect of such adjustments. Subject to the provisions of Section 1.9(e), any monies
received as payment for any loss under any insurance policy mentioned above (other than liability insurance policies) or as payment of any award or
compensation for condemnation or taking by eminent domain, shall be paid over to Bank to be applied at the option of Bank either to the prepayment of the
Obligations or shall be disbursed to Borrowers under staged payment terms reasonably satisfactory to Bank for application to the cost of repairs,
replacements, or restorations. Any such repairs, replacements, or restorations shall be effected with reasonable promptness and shall be of a value at least
equal to the value of the items or property destroyed prior to such damage or destruction. Borrowers shall, concurrently with the annual Financial Statements
required to be delivered by Borrowers pursuant to Section 5.3(d), deliver to Bank, as Bank may reasonably request, copies of certificates describing all
insurance of Borrowers and the Subsidiaries then in effect.

5.6    Assets. Maintain, keep and preserve, and cause each Subsidiary to maintain, keep and preserve, all of its Assets (tangible or intangible) which
are necessary to its business in good repair and condition (normal wear and tear, and casualty excepted), and except where the failure to maintain, keep and
preserve such Assets would not reasonably be expected to have a Material Adverse Effect and from time to time make necessary repairs, renewals and
replacements thereto so that such Assets shall be fully and efficiently preserved and maintained.

5.7    Taxes and Other Liabilities. Pay and discharge when due, and cause each Subsidiary to pay and discharge when due, any and all assessments
and taxes, both real or personal and including federal and state income taxes, other than (i) such taxes and assessments being contested in good faith by
appropriate proceedings, and for which adequate reserves have been set aside with respect thereto as required by GAAP and, by reason of such contest or
nonpayment, no property is subject to a material risk of loss or forfeiture, and (ii) assessments and taxes, both real or personal and including federal and state
income taxes where the failure to pay would not reasonably be expected to result in a Material Adverse Effect.

5.8    Notices to Bank . Promptly, upon Borrowers acquiring Knowledge thereof, give written notice to Bank of:

a. all litigation affecting any Borrower or any Subsidiary where the amount in controversy is in excess of $600,000;

b. any material dispute which may exist between any Borrower or any Subsidiary, on the one hand, and any Governmental Authority,
on the other;
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c. any labor controversy resulting in or threatening to result in a strike against any Borrower or any Subsidiary;

d. any written proposal received by any Borrower from any Governmental Authority to acquire the Assets or business of any Borrower
or any Subsidiary, or to compete with any Borrower or any Subsidiary;

e. any reportable event under Section 4043(c)(5), (6) or (13) of ERISA with respect to any Plan, any decision to terminate or withdraw
from a Plan, any finding made with respect to a Plan under Section 4041(c) or (e) of ERISA, the commencement of any proceeding with respect to a Plan
under Section 4042 of ERISA, or any material increase in the actuarial present value of unfunded vested benefits under all Plans over the preceding year;

f. any written notice of a discharge of Hazardous Materials or environmental complaint received from any Governmental Authority or
any other Person;

g. any material hazardous discharge from or affecting its premises not in compliance in all material respects with applicable
Environmental Laws;

h. any Event of Default or Default; and

i. any other matter which has resulted or would reasonably be expected to result in a Material Adverse Effect.

5.9    Banking Relationship. Subject to Section 3.3(a) with respect to Target, use Bank or an Affiliate thereof for their primary banking needs, including,
without limitation, any deposit or operating accounts, and cause each Domestic Subsidiary to use Bank or an Affiliate thereof for its primary banking needs,
which shall include, without limitation, causing such Domestic Subsidiary (A) to open and maintain with Bank or an Affiliate thereof a deposit account, and
(B) to deposit into such deposit account all cash receipts and proceeds received by or payable to such Domestic Subsidiary.

5.10    Further Assurances. Execute and deliver, or cause to be executed and delivered, upon the request of Bank and at Borrowers' expense, such
additional documents, instruments and agreements as Bank may reasonably determine to be necessary or advisable to carry out the provisions of this
Agreement and the Loan Documents, and the transactions and actions contemplated hereunder and thereunder.

5.11    Cash Management Services. Maintain its primary Cash Management Services with Bank.

5.12    Environment. Be and remain, and cause each Subsidiary and each operator of any of Borrowers' or any Subsidiary's Assets to be and remain,
in compliance in all material respects with the provisions of all applicable Environmental Laws; promptly contain or remove any discharge of Hazardous
Materials from or affecting its premises not in compliance in all material respects with applicable Environmental Laws, to the extent required by applicable
Environmental Laws; promptly pay any fine or penalty assessed in connection therewith other than such fines or penalties being contested in good faith by
appropriate proceedings, and for which adequate reserves have been set aside with respect thereto as required by GAAP and, by reason of such contest or
nonpayment, no property is subject to a material risk of loss or forfeiture; permit Bank to inspect the premises, to conduct tests thereon, and to inspect all
books, correspondence, and records pertaining thereto; provided that, so long as no Event of Default exists, such inspections shall occur during normal
business hours and upon 3 day's prior notice; and at Bank's reasonable request, and at Borrowers' expense, provide a report of a qualified environmental
engineer, satisfactory in scope, form
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and content to Bank, and such other and further assurances reasonably satisfactory to Bank that the condition has been corrected.

5.13    Additional Collateral. With respect to any material Assets (or any interest therein) acquired after the Closing Date by any Loan Party that are of
a type covered by the Lien created by any of the Loan Documents but which are not so subject, promptly (and in any event within 30 days after the acquisition
thereof): (i) execute and deliver, or cause such Loan Party to execute and deliver, to Bank such amendments to the relevant Loan Documents or such other
documents as Bank shall deem in its Permitted Discretion necessary or advisable to grant to Bank a Lien on such Assets (or such interest therein), (ii) take all
actions, or cause such Loan Party to take all actions, necessary or advisable to cause such Lien to be duly perfected in accordance with all Applicable Laws,
including, without limitation, the filing of financing statements in such jurisdictions as may be reasonably requested by Bank, (iii) if reasonably requested by
Bank, deliver to Bank legal opinions relating to the matters described in the immediately preceding clauses (i) and (ii), which opinions shall be in form and
substance, and from counsel, reasonably satisfactory to Bank, and (iv) if reasonably requested by Bank, deliver to Bank evidence of insurance as required by
Section 5.5.

5.14    Guarantors. Cause each and every now existing and hereafter acquired or formed Domestic Subsidiaries, other than a CFC Holdco, to become
a Guarantor, and execute and deliver to Bank each of the following, concurrent with any such acquisition or formation:

a. a Facility Guaranty;

b. a joinder to the Security Agreement in the form of Annex 2 thereto;

c. a supplement to the Intercompany Subordination Agreement in the form of Annex 1 thereto; and

d. such other agreements, instruments and documents as Bank shall reasonably request in connection therewith.

For the avoidance of doubt, notwithstanding any other provision of this Agreement or other Loan Document, neither a CFC nor a CFC Holdco shall be required
to guaranty the Obligations nor shall more than 65% of the stock of any first-tier CFC or CFC Holdco be required to be pledged for the Obligations, and none
of the stock owned by any lower-tier CFC or CFC Holdco shall be required to be pledged.

ARTICLE VI
NEGATIVE COVENANTS

Borrowers further covenant and agree that from the Closing Date and thereafter until the payment, performance and satisfaction in full, in cash, of the
Obligations (other than contingent indemnification obligations), and all of Bank’s, obligations hereunder have been terminated and no Letters of Credit are
outstanding, Borrowers shall not:

6.1    Use of Funds; Margin Regulation.

a. Use any (i) proceeds of the Revolving Loans or (ii) any Letter of Credit, in each case, for any purpose other than for working capital
and general corporate purposes not otherwise prohibited hereunder;

b. Use any proceeds of the Term Loan for any purpose other than (i) to pay amounts owing to Existing Lender in accordance with the
Payoff Letter, (iii) to pay Fees and Expenses owing to Bank
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on the Closing Date and (ii) to consummate the Acquisition and to pay fees, costs and expenses related thereto; or

c. Use any portion of the proceeds of the Loans in any manner which might cause the Loans, the application of the proceeds thereof,
or the transactions contemplated by this Agreement to violate Regulation T, U, or X of the Board of Governors of the Federal Reserve System, or any other
regulation of such board, or to violate the Securities and Exchange Act of 1934, as amended or supplemented.

6.2    Debt. Create, incur, assume or suffer to exist, or permit any Domestic Subsidiary to create, incur, assume or suffer to exist, any Debt except
Permitted Debt.

6.3    Liens. Create, incur, assume or suffer to exist, or permit any Domestic Subsidiary to create, incur, assume or suffer to exist, any Lien (including
the Lien of an attachment, judgment or execution) on any of its Assets, whether now owned or hereafter acquired, except Permitted Liens.

6.4    Merger, Consolidation, Transfer of Assets . Wind up, liquidate or dissolve, reorganize, reincorporate, merge or consolidate with or into any other
Person, or acquire all or substantially all of the Assets or the business of any other Person, or permit any Domestic Subsidiary to do so; provided that (i) any
Subsidiary may merge or consolidate with a Borrower so long as such Borrower is the surviving entity and (ii) any Subsidiary may merge or consolidate with
another Subsidiary so long as, if a Subsidiary that is a Guarantor is involved in such merger or consolidation, the surviving entity is a Guarantor.

6.5    Reserved.

6.6    Sales and Leasebacks. Sell, transfer, or otherwise dispose of, or permit any Domestic Subsidiary to sell, transfer, or otherwise dispose of, any
real or personal property to any Person, and thereafter directly or indirectly leaseback the same or similar property.

6.7    Dispositions. Conduct, or permit any Domestic Subsidiary to conduct, any Dispositions, other than Permitted Dispositions (subject to
Section 1.9(a)).

6.8    Investments. Make, or permit any Domestic Subsidiary to make, directly or indirectly, any Investment or incur any liabilities (including contingent
obligations) for or in connection with any Investment, other than Permitted Investments.

6.9    Character of Business . Engage in any business activities or operations substantially different from or unrelated to its present business activities
and operations, or permit any Domestic Subsidiary to do so.

6.10    Restricted Payments. Declare or pay, or permit any Domestic Subsidiary to declare or pay, any Distributions, or pay any other Restricted
Payments, other than Permitted Restricted Payments.

6.11    Guarantee. Except for Permitted Debt or any Guarantee of Permitted Debt, assume, Guarantee, endorse (other than checks and drafts
received by Borrowers in the ordinary course of business), or otherwise be or become directly or contingently responsible or liable, or permit any Domestic
Subsidiary to assume, Guarantee, endorse, or otherwise be or become directly or contingently responsible or liable (including, any agreement to purchase
any obligation, stock, Assets, goods, or services or to supply or advance any funds, Assets, goods, or services, or any agreement to maintain or cause such
Person to maintain, a minimum working capital or net worth, or otherwise to assure the creditors of any Person against loss) for the obligations of any other
Person; or pledge or hypothecate, or permit any Domestic Subsidiary to pledge or hypothecate, any of its Assets as security for any liabilities or obligations of
any other Person.
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6.12    Transactions with Affiliates . Enter into any transaction, including borrowing or lending and the purchase, sale, or exchange of property or the
rendering of any service (including management services), with any Affiliate, or permit any Domestic Subsidiary to enter into any transaction, including
borrowing or lending and the purchase, sale, or exchange of property or the rendering of any service (including management services), with any Affiliate, other
than (i) in the ordinary course of and pursuant to the reasonable requirements of such Borrowers' or such Domestic Subsidiary's business and upon fair and
reasonable terms no less favorable to such Borrower or such Domestic Subsidiary than would obtain in a comparable arm's length transaction with a Person
not an Affiliate, and (ii) any other transactions expressly permitted by the Loan Documents.

6.13    Stock Issuance. Issue, or permit any Domestic Subsidiary to issue, any additional Ownership Interests aside from Permitted Equity Issuances.

6.14    Financial Condition. Permit or suffer:

a. the Fixed Charge Coverage Ratio, measured as of the end of each Fiscal Quarter, commencing with the first full Fiscal Quarter
ending after the Closing Date, to be less than 1.35:1.00.

b. the Total Funded Debt to Consolidated Adjusted EBITDA Ratio (i) measured at the Closing Date to exceed 1.90:1.00, and (ii)
thereafter measured as of the end of each Fiscal Quarter, commencing with the first full Fiscal Quarter ending after the Closing Date, to exceed the ratio set
forth in the table below opposite the applicable Fiscal Quarter end:

Fiscal Quarter Ending Maximum Total Funded Debt to Consolidated 
Adjusted EBITDA Ratio

June 30, 2020 1.65:1.00

September 30, 2020 1.35:1.00

December 31, 2020 1.10:1.00

Each Fiscal Quarter ending thereafter 1.00:1.00

6.15    OFAC. Permit or cause any of its Subsidiaries to, (i) become a Person whose property or interests in property are blocked or subject to
blocking pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions With Persons Who Commit,
Threaten to Commit or Support Terrorism (66 Fed. Reg. 49079(2001), (ii) engage in any dealings or transactions prohibited by Section 2 of such executive
order, or be otherwise, to the Knowledge of Borrowers, associated with any such person in any manner violative of such Section 2 of such executive order, or
(iii) otherwise become a Person on the list of Specially Designated Nationals and Blocked Persons or subject to the limitations or prohibitions under any other
OFAC regulation or executive order.

6.16    [Reserved].

6.17    Fiscal Year. Change its Fiscal Year.
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6.18    Burdensome Agreements. Enter into or permit to exist any contractual obligation (other than this Agreement or any other Loan Document) that
(a) limits the ability (i) of any Domestic Subsidiary to make Restricted Payments or other Distributions to any Loan Party or to otherwise transfer property to or
invest in a Loan Party, (ii) of any Domestic Subsidiary to Guarantee the Obligations, (iii) of any Domestic Subsidiary to make or repay loans to a Loan Party, or
(iv) of the Loan Parties or any Domestic Subsidiary to create, incur, assume or suffer to exist Liens on property of such Person in favor of Bank; or (b) requires
the grant of a Lien (other than a Permitted Lien) to secure an obligation of such Person if a Lien is granted to secure another obligation of such Person.

6.19    Amendments of Certain Documents . Amend or otherwise modify, or waive any rights under (a) any provisions of any Subordinate Debt (other
than as expressly permitted by the applicable Subordination Agreement), or (b) any Governing Document other than amendments, modifications and waivers
that are not materially adverse to the interests of Bank.

6.20    Limitations on Holdings. Permit Holdings, directly or indirectly, to (a) incur, directly or indirectly, any Indebtedness or any other obligation or
liability whatsoever other than being a Borrower pursuant to this Agreement, (b) create or suffer to exist any Lien upon any property or assets now owned or
hereafter acquired by Holdings other than the Liens created under the Loan Documents to which it is a party, (c) engage in any business or activity or own any
assets (including, without limitation, cash and cash equivalents) other than (i) holding Ownership Interests of Borrowers and their Subsidiaries and
(ii) performing its obligations and activities incidental thereto and (iii) performing its obligations under the Loan Documents, (d) consolidate with or merge with
or into, or convey, transfer or lease all or substantially all its assets to, any Person, or (e) fail to hold itself out to the public as a legal entity separate and
distinct from all other Persons.

ARTICLE VII 
EVENTS OF DEFAULT AND REMEDIES

7.1    Events of Default . The occurrence of any one or more of the following events, acts or occurrences shall constitute an event of default (an "Event
of Default") hereunder:

a. Borrowers fail to pay when due (i) any scheduled payment of principal or interest due on the Loans or (ii) the Fees, any Expenses
or any other amount payable hereunder or under any Loan Document, and such non-payment of Fees, Expenses or such other amounts continues for a
period of five (5) days.

b. Any Borrower fails to observe or perform any of the covenants and agreements set forth in Sections 3.3, 5.2 or 5.3, or any Section
within Article VI;

c. Any Loan Party fails to observe or perform any covenant or agreement set forth in this Agreement or the Loan Documents (other
than those covenants and agreements described in Sections 7.1(a) and 7.1(b)), and such failure continues for thirty (30) days after the earlier to occur of
(i) Borrowers obtaining Knowledge of such failure or (ii) Bank's delivery of written notice to Borrowers of such failure;

d. Any representation, warranty or certification made by any Loan Party or any officer or employee of any Loan Party in this
Agreement or any Loan Document, in any certificate, financial statement or other document delivered pursuant to this Agreement or any Loan Document
proves to have been misleading or untrue in any material respect when made (or deemed made, if made as of a specified date), or if any such representation,
warranty or certification is withdrawn;
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e. With respect to any Debt (other than under this Agreement) of the Loan Parties in excess of $500,000, any event or condition
occurs that: (i) results in the acceleration of the maturity of such Debt (including failing to pay when due any payment in respect of such Debt (following the
expiration of any applicable notice and grace periods)); or (ii) permits (or, with the giving of notice or lapse of time or both, would permit) the holder or holders
of such Debt or any Person acting on behalf of such holder or holders to accelerate the maturity thereof;

f. Any Loan Party commences a voluntary Insolvency Proceeding seeking liquidation, reorganization or other relief with respect to
itself or its Debt or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official over it or any substantial part of its property, or
consents to any such relief or to the appointment of or taking possession by any such official in an involuntary Insolvency Proceeding or fails generally to pay
its Debt as it becomes due, or takes any action to authorize any of the foregoing;

g. An involuntary Insolvency Proceeding is commenced against any Loan Party seeking liquidation, reorganization or other relief with
respect to it or its Debt or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property
and any of the following events occur: (i) the petition commencing the Insolvency Proceeding is not timely controverted; (ii) the petition commencing the
Insolvency Proceeding is not dismissed within sixty (60) days of the date of the filing thereof; (iii) an interim trustee is appointed to take possession of all or a
substantial portion of the Assets of, or to operate all or any substantial portion of the business of, such Loan Party; or (iv) an order for relief shall have been
issued or entered therein;

h. Any Loan Party suffers (i) one or more judgments in an aggregate amount in excess of $600,000 which are not otherwise covered
by insurance, and the same shall remain undischarged for a period of sixty (60) days during which execution is not effectively stayed, or any action shall be
legally taken by a judgment creditor to attach or levy upon any assets of a Loan Party to enforce any such judgment or (ii) one or more writs, warrant of
attachment, or similar process which are not released, vacated or fully bonded within sixty (60) days of its issue or levy;

i. A judgment creditor obtains possession of any of the Assets of any Loan Party by any means, including levy, distraint, replevin, or
self-help;

j. Any order, judgment or decree is entered decreeing the dissolution of any Loan Party;

k. Any Loan Party is enjoined, restrained or in any way prevented by court order from continuing to conduct all or any material part of
its business affairs, or any Loan Party voluntarily ceases to conduct its business as a going concern;

l. A notice of lien, levy or assessment is filed of record with respect to any or all of any Loan Party's Assets by any Governmental
Authority, or any taxes or debts owing at any time hereafter to any Governmental Authority becomes a Lien, whether inchoate or otherwise, upon any or all of
any Loan Party's Assets and the same is not paid on the payment date thereof, unless such Lien is otherwise permitted by the Loan Documents;

m. Any Loan Party makes any payment on account of any Subordinate Debt except as otherwise permitted under the terms of any
applicable Subordination Agreement;
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n. An ERISA Event occurs which has resulted or would reasonably be expected to result in liability of any Loan Party in an aggregate
amount in excess of $250,000, or (ii) any Loan Party or any member of the ERISA Group fails to pay when due, after the expiration of any applicable grace
period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in
excess of $250,000;

o. Any Change of Control occurs;

p. Any of the Loan Documents fails to be in full force and effect for any reason, or Bank fails to have a perfected, first priority Lien in
and upon all of the Collateral (except for Permitted Liens), or a breach, default or an event of default occurs under any Loan Document not otherwise
described in this Section 7.1;

q. Any Guarantor revokes or disputes the validity of, or liability under, his, her or its Facility Guaranty;

r. A breach, default or an event of default occurs under any Bank Product Agreement that is not cured within an applicable cure
period, including without limitation, any Swap; or

s. Any other Material Adverse Effect occurs.

7.2    Remedies. Upon the occurrence of any Event of Default described in Section 7.1(g) or 7.1(h), the Commitments shall immediately terminate,
Bank's obligation hereunder to make Loans to Borrowers and/or Bank's obligation to issue Letters of Credit shall immediately terminate, and the Obligations
(other than Swap Obligations) shall become immediately due and payable without any election or action on the part of Bank, without presentment, demand,
protest or notice of any kind, all of which each Borrower hereby expressly waives, and Borrowers shall Cash Collateralize all outstanding L/C Obligations and
Bank Product Obligations. Upon the occurrence and continuance of any other Event of Default, either or both of the following actions may be taken by Bank:
(i) Bank may without notice of its election and without demand, immediately terminate the Commitments, whereupon Bank's obligation to make Loans to
Borrowers and/or to issue Letters of Credit shall immediately terminate; and/or (ii) Bank may, without notice of its election and without demand, declare the
Obligations to be due and payable, whereupon the Obligations (other than Swap Obligations) shall become immediately due and payable, without
presentment, demand, protest or notice of any kind, all of which Borrowers hereby expressly waives and Borrowers shall Cash Collateralize all outstanding
L/C Obligations and Bank Product Obligations. Any demand in respect of any Swap Obligation shall be made in accordance with the terms of the Swap
Documents relating thereto.

7.3    Appointment of Receiver or Trustee . Borrowers hereby irrevocably agree that Bank, has the right under this Agreement, upon the occurrence
and during the continuance of an Event of Default, to seek the appointment of a receiver, trustee or similar official over any Borrower to effect the transactions
contemplated by this Agreement, and that Bank is entitled to seek such relief. Each Borrower hereby irrevocably agrees not to object to such appointment on
any grounds.

7.4    Power of Attorney. Borrowers hereby appoint Bank (and all Persons designated by Bank) as Borrowers' true and lawful attorney (and agent-in-
fact) for the purposes provided in this section. Bank, or Bank's designee, may, without notice and in either its or any Borrower's name, but at the cost and
expense of Borrowers:

a. Endorse any Borrower's name on any payment item or other proceeds of Collateral (including proceeds of insurance) that come into
Bank's possession or control; and
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b. During an Event of Default, (i) notify any Account Debtors of the assignment of their Accounts, demand and enforce payment of
Accounts by legal proceedings or otherwise, and generally exercise any rights and remedies with respect to Accounts; (ii) settle, adjust, modify, compromise,
discharge or release any Accounts or other Collateral, or any legal proceedings brought to collect Accounts or Collateral; (iii) sell or assign any Accounts and
other Collateral upon such terms, for such amounts and at such times as Bank deems advisable; (iv) collect, liquidate and receive balances in deposit
accounts or investment accounts, and take control, in any manner, of proceeds of Collateral; (v) prepare, file and sign any Borrower's name to a proof of claim
or other document in an Insolvency Proceeding of an Account Debtor, or to any notice, assignment or satisfaction of Lien or similar document; (vi) receive,
open and dispose of mail addressed to Borrowers, and notify postal authorities to deliver any such mail to an address designated by Bank; (vii) endorse any
Chattel Paper, Document, Instrument, bill of lading, or other document or agreement relating to any Accounts, Inventory or other Collateral; (viii) use any
Borrower's stationery and sign its name to verifications of Accounts and notices to Account Debtors; (ix) use information contained in any data processing,
electronic or information systems relating to Collateral; (x) make and adjust claims under insurance policies; (xi) take any action as may be necessary or
appropriate to obtain payment under any letter of credit, banker's acceptance or other instrument for which any Borrower is a beneficiary; and (xii) take all
other actions as Bank reasonably deems appropriate to fulfill Borrowers' obligations under this Agreement and the Loan Documents.

7.5    Remedies Cumulative. The rights and remedies of Bank herein and in the Loan Documents are cumulative, and are not exclusive of any other
rights, powers, privileges, or remedies, now or hereafter existing, at law, in equity or otherwise.

ARTICLE VIII 
MISCELLANEOUS

8.1    Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile or other electronic
transmission or similar writing) and shall be given to such party at its address, facsimile number or electronic email address set forth on the signature pages
hereof or such other address, facsimile number or electronic email address as such party may hereafter specify by notice to the other party in accordance with
this Section 8.1. Each such notice, request or other communication shall be effective (a) if delivered in person, when delivered, (b) if delivered by facsimile
transmission, on the date of transmission if transmitted on a Business Day before 4:00 p.m., Pacific time, otherwise on the next Business Day, (c) if delivered
electronically, upon receipt thereof by the recipient; (d) if delivered by overnight courier, one (1) Business Day after delivery to the courier properly addressed
and (e) if mailed, upon the third (3rd) Business Day after the date deposited into the U.S. Mail, certified or registered; provided that actual notice, however and
from whomever given or received, shall always be effective on receipt; provided further that notices to Bank pursuant to Article I and Article II shall not be
effective until received by the loan officer of Bank designated as the relationship manager for Borrowers or his or her designee; provided further that notices
sent by Bank in connection with Bank's exercise of its enforcement rights against any of its collateral shall be deemed given when deposited in the mail or
personally delivered, or, where permitted by law, transmitted by facsimile.

8.2    No Waivers. No failure or delay by Bank in exercising any right, power or privilege hereunder or under any Loan Document shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege.

8.3    Expenses; Documentary Taxes; Indemnification.

a. Borrowers shall pay all Expenses promptly following demand.
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b. Borrowers shall pay all and indemnify Bank against any and all transfer taxes, documentary taxes, assessments, or charges made
by any Governmental Authority and imposed by reason of the execution and delivery of this Agreement, any of the Loan Documents, or any other document,
instrument or agreement entered into in connection herewith, other than (i) Excluded Taxes, (ii) Taxes indemnified or grossed up already pursuant to
Section 1.12; or (iii) Other Connection Taxes imposed on a voluntary assignment or participation by the Bank or any successor thereto.

c. Borrowers shall and hereby agree to indemnify, protect, defend and hold harmless Bank and its directors, officers, agents,
employees and attorneys (collectively, the "Indemnified Persons" and individually, an " Indemnified Person") from and against (i) any and all losses, claims,
damages, liabilities, deficiencies, judgments, costs and expenses (including attorneys' fees incurred pursuant to proceedings arising under the Bankruptcy
Code) incurred by any Indemnified Person (except to the extent that it is finally judicially determined to have resulted from the gross negligence or willful
misconduct of any Indemnified Person) arising out of or by reason of any litigations, investigations, claims or proceedings (whether administrative, judicial or
otherwise), including discovery, whether or not such Indemnified Person is designated a party thereto, which arise out of or are in any way related to (1) this
Agreement, the Loan Documents or the transactions contemplated hereby or thereby, (2) any actual or proposed use by Borrowers of the proceeds of the
Loans, or (3) Bank's entering into this Agreement, the Loan Documents or any other agreements and documents relating hereto; (ii) any such losses, claims,
damages, liabilities, deficiencies, judgments, costs and expenses arising out of or by reason of the use, generation, manufacture, production, storage, release,
threatened release, discharge, disposal or presence on, under or about any Borrower's operations or property or property leased by any Borrower of any
material, substance or waste which is or becomes designated as Hazardous Materials; and (iii) any such losses, claims, damages, liabilities, deficiencies,
judgments, costs and expenses incurred in connection with any remedial or other action taken by Borrowers or Bank in connection with compliance by
Borrowers with any federal, state or local environmental laws, acts, rules, regulations, orders, directions, ordinances, criteria or guidelines (except to the extent
that it is finally judicially determined to have resulted from the gross negligence or willful misconduct of any Indemnified Person). If and to the extent that the
obligations of Borrowers hereunder are unenforceable for any reason, Borrowers hereby agree to make the maximum contribution to the payment and
satisfaction of such obligations to Bank which is permissible under Applicable Laws. This Section 8.3(c) shall not apply with respect to claims that are primarily
related to taxes, which instead shall be governed by Section 1.12 and Section 8.3(b).

d. To the fullest extent permitted by Applicable Laws, Borrowers shall not assert, and hereby waive, any claim against any
Indemnified Person, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of,
in connection with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument contemplated hereby, the transactions
contemplated hereby or thereby, any Loan or Letter of Credit or the use of the proceeds thereof. No Indemnified Person shall be liable for any damages
arising from the use by unintended recipients of any information or other materials distributed to such unintended recipients by such Indemnified Person
through telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby other than for direct or actual damages resulting from the gross negligence or willful misconduct of such
Indemnified Person as determined by a final and nonappealable judgment of a court of competent jurisdiction.

e. Borrowers' obligations under this Section 8.3 and Section 1.12 shall survive any termination of this Agreement and the Loan
Documents and the payment in full of the Obligations, and are in addition to, and not in substitution of, any other of its obligations set forth in this Agreement.
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8.4    Amendments and Waivers . Neither this Agreement nor any Loan Document (other than Bank Product Agreements), nor any terms hereof or
thereof may be amended, supplemented or modified except in accordance with the provisions of this Section 8.4. Bank may from time to time, (a) enter into
with any Borrower or any other Person written amendments, supplements or modifications hereto and to the Loan Documents or (b) waive, on such terms and
conditions as Bank may specify in such instrument, any of the requirements of this Agreement or the Loan Documents or any Event of Default or Default and
its consequences, if, but only if, such amendment, supplement, modification or waiver is in writing and is signed by the party asserted to be bound thereby,
and then such amendment, supplement, modification or waiver shall be effective only in the specific instance and the specific purpose for which given. Any
such waiver and any such amendment, supplement or modification shall be binding upon such Borrower, Bank and all future holders of the Loans.

8.5    Successors and Assigns; Participations; Disclosure.

a. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns,
except that Borrowers may not assign or transfer any of their rights or obligations under this Agreement without the prior written consent of Bank and any such
prohibited assignment or transfer by any Borrower shall be void.

b. Bank may make, carry or transfer the Loans at, to or for the account of, any of its branch offices or the office of an Affiliate of Bank
or to any Federal Reserve Bank, all without Borrowers' consent.

c. Bank may, at its own expense, assign to one or more banks or other financial institutions all or a portion of its rights (including voting
rights) and obligations under this Agreement and the Loan Documents; provided that (except as set forth in subsection (b)) so long as no Event of Default
exists, Bank shall not assign any of its rights (including voting rights) and obligations under this Agreement and the Loan Documents to a Competitor or an
Affiliate of a Competitor. In the event of any such assignment by Bank pursuant to this Section 8.5(c), Bank's obligations under this Agreement arising after
the effective date of such assignment shall be released and concurrently therewith, transferred to and assumed by Bank's assignee to the extent provided for
in the document evidencing such assignment. The provisions of this Section 8.5 relate only to absolute assignments (whether or not arising as the result of
foreclosure of a security interest) and that such provisions do not prohibit assignments creating security interests, including, without limitation, any pledge or
assignment by Bank of any Loan or any Note to any Federal Reserve Bank in accordance with Applicable Law.

d. Bank may at any time sell to one or more banks or other financial institutions (each a “ Participant”) participating interests in the
Loans, the Letters of Credit and in any other interest of Bank hereunder. In the event of any such sale by Bank of a participating interest to a Participant,
Bank's obligations under this Agreement shall remain unchanged, Bank shall remain solely responsible for the performance thereof, and Borrowers shall
continue to deal solely and directly with Bank in connection with Bank's rights and obligations under this Agreement. Borrowers agree that each Participant
shall, to the extent provided in its participation agreement, be entitled to the benefits of Section 1.12 with respect to its participating interest; provided that such
Participant complies with Section 1.12 as if it were an assignee and Borrowers shall not be required to pay any amount to such Participant that is greater than
the amount it would be required to pay Bank under such Section 1.12. Bank (or, if applicable, each assignee of Bank) acting solely for this purpose as a non-
fiduciary agent of the Borrowers, shall maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated
interest) of each Participant's interest in the Obligations (the "Participant Register'"); provided that Bank shall not have any obligation to disclose all or any
portion of the Participant Register to any Person except to the extent that such disclosure
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is necessary to establish that any obligations under this Agreement are in registered form under Section 5f.103-1(c) of the Treasury Regulations. The entries
in the Participant Register shall be conclusive, and Bank and each Loan Party shall treat each person whose name is recorded in the Participant Register
pursuant to the terms hereof as the owner of such participation for all purposes of this Agreement notwithstanding notice to the contrary.

e. Borrowers authorize Bank to disclose to any assignee under Section 8.5(c) or any Participant (either, a " Transferee") and any
prospective Transferee any and all financial information in such Bank's possession concerning Borrowers that has been delivered to such Bank by Borrowers
pursuant to this Agreement or that has been delivered to such Bank by Borrowers in connection with such Bank's credit evaluation prior to entering into this
Agreement; provided that such Transferee or prospective Transferee has first agreed to be bound by the provisions of Section 8.6.

f. Bank, as a non-fiduciary agent of the Borrowers shall maintain in a written register (the " Register") in the United States, the name,
address, and tax identification number of each assignee or Participant who acquires an interest in the Obligations and such interest's right to principal and
stated interest. No assignment or participation shall be valid unless and until recorded in such Register. The Register shall be available for any Borrower's
inspection during Bank's normal business hours upon reasonable prior written notice from any Borrower. The Bank shall maintain such Register such that the
Obligations are in "registered form" for the purposes of the Internal Revenue Code.

8.6    Confidentiality. Bank agrees that material, non-public information regarding Loan Parties and their Subsidiaries, their operations, assets, and
existing and contemplated business plans ("Confidential Information") shall be treated by Bank in a confidential manner, and shall not be disclosed by Bank to
Persons who are not parties to this Agreement, except: (i) to attorneys for and other advisors, accountants, auditors, and consultants to Bank ("Bank Group
Representatives"), (ii) to Subsidiaries and Affiliates of Bank (including Bank Product Providers), provided that any such Subsidiary or Affiliate shall have agreed
to receive such information hereunder subject to the terms of this Section 8.6, (iii) as may be required by regulatory authorities so long as such authorities are
informed of the confidential nature of such information, (iv) as may be required by statute, decision, or judicial or administrative order, rule, or regulation;
provided that (x) prior to any disclosure under this clause (iv), the disclosing party agrees to provide Borrowers with prior notice thereof, to the extent that it is
practicable to do so and to the extent that the disclosing party is permitted to provide such prior notice to Borrowers pursuant to the terms of the applicable
statute, decision, or judicial or administrative order, rule, or regulation, and (y) any disclosure under this clause (iv) shall be limited to the portion of the
Confidential Information as may be required by such statute, decision, or judicial or administrative order, rule, or regulation, (v) as may be agreed to in
advance by Borrowers or as requested or required by any Governmental Authority pursuant to any subpoena or other legal process, provided, that, (x) prior to
any disclosure under this clause (v) the disclosing party agrees to provide Borrowers with prior notice thereof, to the extent that it is practicable to do so and to
the extent that the disclosing party is permitted to provide such prior notice to Borrowers pursuant to the terms of the subpoena or other legal process, and
(y) any disclosure under this clause (v) shall be limited to the portion of the Confidential Information as may be required by such governmental authority
pursuant to such subpoena or other legal process, (vi) as to any such information that is or becomes generally available to the public (other than as a result of
prohibited disclosure by Bank or Bank Group Representatives), (vii) in connection with any assignment, prospective assignment, sale, prospective sale,
participation, prospective participation, pledge or prospective pledge of Bank's interest under this Agreement, provided that any such Transferee or
prospective Transferee shall have agreed in writing to receive such information hereunder subject to the terms of this Section, (viii) in connection with any
litigation or other adversary proceeding involving parties hereto which such litigation or adversary proceeding involves claims related to the rights or duties of
such parties under this Agreement or the other Loan Documents; provided, that, prior to any disclosure to any Person (other than any Loan Party,
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Bank, any of their respective Affiliates, or their respective counsel) under this clause (viii) with respect to litigation involving any Person (other than any Loan
Party, Bank, any of their respective Affiliates, or their respective counsel), the disclosing party agrees to provide Borrowers with prior notice thereof, and (ix) in
connection with, and to the extent reasonably necessary for, the exercise of any secured creditor remedy under this Agreement or under any other Loan
Document.

8.7    Counterparts; Integration. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect
as if the signatures thereto and hereto were upon the same instrument. Delivery of an executed counterpart of a signature page to this Agreement by facsimile
or other electronic transmission shall be as effective as delivery of an original counterpart of this Agreement. Any party delivering an executed counterpart of
this Agreement by facsimile or other electronic transmission also shall deliver a manually executed counterpart of this Agreement but the failure to deliver a
manually executed counterpart shall not affect the validity, enforceability, and binding effect of this Agreement. This Agreement constitutes the entire
agreement and understanding among the parties hereto and supersedes any and all prior agreements and understandings, oral or written, relating to the
subject matter hereof.

8.8    Severability. The provisions of this Agreement are severable. The invalidity, in whole or in part, of any provision of this Agreement shall not
affect the validity or enforceability of any other of its provisions. If one or more provisions hereof shall be declared invalid or unenforceable, the remaining
provisions shall remain in full force and effect and shall be construed in the broadest possible manner to effectuate the purposes hereof.

8.9    Knowledge. For purposes of this Agreement, an individual will be deemed to have knowledge of a particular fact or other matter if: (a) such
individual is actually aware of such fact or other matter; or (b) a prudent individual would reasonably be expected to discover or otherwise become aware of
such fact or other matter in the course of conducting a reasonably comprehensive investigation concerning the existence of such fact or other matter.
Borrowers will be deemed to have knowledge of a particular fact or other matter if the president, chief executive officer, chief operating officer, chief financial
officer, controller, treasurer, president, senior vice president of any Borrower (including without limitation, an Authorized Officer) existing at and after the
Closing Date has, or at any time had, knowledge of such fact or other matter.

8.10    Additional Waivers.

a. Borrowers agree that checks and other instruments received by Bank in payment or on account of the Obligations constitute only
conditional payment until such items are actually paid to Bank and Borrowers waive the right to direct the application of any and all payments at any time or
times hereafter received by Bank on account of the Obligations and Borrowers agree that Bank shall have the continuing exclusive right to apply and reapply
such payments in any manner as Bank may deem advisable, notwithstanding any entry by Bank upon its books.

b. Borrowers waive demand, protest, notice of protest, notice of default or dishonor, notice of payment and nonpayment, notice of any
default, nonpayment at maturity, release, compromise, settlement, extension or renewal of any or all commercial paper, accounts, documents, instruments,
chattel paper, and guarantees at any time held by Bank on which Borrowers may in any way be liable.

c. So long as Bank complies with its obligations under the UCC, Bank shall not in any way or manner be liable or responsible for
(a) the safekeeping of the Collateral; (b) any loss or damage thereto occurring or arising in any manner or fashion from any cause; (c) any diminution in the
value thereof; or (d) any act or default of any carrier, warehouseman, bailee, forwarding agency or other person whomsoever. All risk of loss, damage or
destruction of the Collateral shall be borne by Borrowers.
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d. Borrowers waive the right and the right to assert a confidential relationship, if any, it may have with any accountant, accounting firm
and/or service bureau or consultant in connection with any information requested by Bank pursuant to or in accordance with this Agreement, and agrees that
Bank may contact directly any such accountants, accounting firm and/or service bureau or consultant in order to obtain such information.

8.11    Destruction of Borrowers' Documents . Any documents, schedules, invoices or other papers delivered to Bank may be destroyed or otherwise
disposed of by Bank six (6) months after they are delivered to or received by Bank, unless Borrowers request, in writing, the return of the said documents,
schedules, invoices or other papers and makes arrangements, at Borrowers' expense, for their return.

8.12    CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER; CLASS ACTION WAIVER.

a. THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE
CONTRARY IN ANOTHER LOAN DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT), THE CONSTRUCTION, INTERPRETATION, AND
ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS OF THE PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS
ARISING HEREUNDER OR THEREUNDER OR RELATED HERETO OR THERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD FOR PRINCIPLES OF
CONFLICTS OF LAWS.

b. THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT AND
THE OTHER LOAN DOCUMENTS SHALL BE TRIED AND LITIGATED ONLY IN THE STATE AND FEDERAL COURTS LOCATED IN THE STATE OF NEW
YORK SITTING IN NEW YORK COUNTY, PROVIDED, HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR
OTHER PROPERTY MAY BE BROUGHT, AT BANK'S OPTION, IN THE COURTS OF ANY JURISDICTION WHERE BANK ELECTS TO BRING SUCH
ACTION OR WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND.    BORROWERS AND BANK WAIVE, TO THE EXTENT
PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT
TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 8.12.

c. IF PERMITTED BY APPLICABLE LAW, BORROWERS AND BANK HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE LOAN DOCUMENTS OR ANY
OF THE TRANSACTIONS CONTEMPLATED HEREIN OR THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS. BORROWERS AND BANK REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND
EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF
LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

d. IF PERMITTED BY APPLICABLE LAW, EACH PARTY ALSO WAIVES THE RIGHT TO LITIGATE IN COURT OR AN
ARBITRATION PROCEEDING ANY DISPUTE AS A CLASS ACTION, EITHER AS A MEMBER OF A CLASS OR AS A REPRESENTATIVE, OR TO ACT AS
A PRIVATE ATTORNEY GENERAL. EACH PARTY (I) CERTIFIES THAT NO ONE HAS REPRESENTED TO SUCH PARTY THAT THE OTHER PARTY
WOULD NOT SEEK TO ENFORCE JURY AND CLASS ACTION WAIVERS IN THE EVENT OF SUIT, AND (II) ACKNOWLEDGES THAT IT AND THE
OTHER PARTY HAVE BEEN INDUCED
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TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS, AGREEMENTS, AND CERTIFICATIONS IN THIS
SECTION.

8.13    Reference Provision. In the event the Jury Trial Waiver set forth above is not enforceable, the parties elect to proceed under this Judicial
Reference Provision.

a. With the exception of the items specified in clause (b) below, any controversy, dispute or claim (each, a " Claim") between the
parties arising out of or relating to this Agreement or any other Loan Document will be resolved by a reference proceeding in California in accordance with the
provisions of Sections 638 et seq. of the California Code of Civil Procedure ("CCP"), or their successor sections, which shall constitute the exclusive remedy
for the resolution of any Claim, including whether the Claim is subject to the reference proceeding. Except as otherwise provided in the Loan Documents,
venue for the reference proceeding will be in the state or federal court in the county or district where the real property involved in the action, if any, is located
or in the state or federal court in the county or district where venue is otherwise appropriate under applicable law (the "Court").

b. The matters that shall not be subject to a reference are the following: (i) nonjudicial foreclosure of any security interests in real or
personal property, (ii) exercise of self- help remedies (including, without limitation, set-off), (iii) appointment of a receiver and (iv) temporary, provisional or
ancillary remedies (including, without limitation, writs of attachment, writs of possession, temporary restraining orders or preliminary injunctions). This
reference provision does not limit the right of any party to exercise or oppose any of the rights and remedies described in clauses (i) and (ii) or to seek or
oppose from a court of competent jurisdiction any of the items described in clauses (iii) and (iv). The exercise of, or opposition to, any of those items does not
waive the right of any party to a reference pursuant to this reference provision as provided herein.

c. The referee shall be a retired judge or justice selected by mutual written agreement of the parties. If the parties do not agree within
ten (10) days of a written request to do so by any party, then, upon request of any party, the referee shall be selected by the Presiding Judge of the Court (or
his or her representative). A request for appointment of a referee may be heard on an ex parte or expedited basis, and the parties agree that irreparable harm
would result if ex parte relief is not granted. Pursuant to CCP § 170.6, each party shall have one peremptory challenge to the referee selected by the Presiding
Judge of the Court (or his or her representative).

d. The parties agree that time is of the essence in conducting the reference proceedings. Accordingly, the referee shall be requested,
subject to change in the time periods specified herein for good cause shown, to (i) set the matter for a status and trial-setting conference within fifteen (15)
days after the date of selection of the referee, (ii) if practicable, try all issues of law or fact within one hundred twenty (120) days after the date of the
conference and (iii) report a statement of decision within twenty (20) days after the matter has been submitted for decision.

e. The referee will have power to expand or limit the amount and duration of discovery. The referee may set or extend discovery
deadlines or cutoffs for good cause, including a party's failure to provide requested discovery for any reason whatsoever. Unless otherwise ordered based
upon good cause shown, no party shall be entitled to "priority" in conducting discovery, depositions may be taken by either party upon seven (7) days written
notice, and all other discovery shall be responded to within fifteen (15) days after service. All disputes relating to discovery which cannot be resolved by the
parties shall be submitted to the referee whose decision shall be final and binding.
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f. Except as expressly set forth herein, the referee shall determine the manner in which the reference proceeding is conducted
including the time and place of hearings, the order of presentation of evidence, and all other questions that arise with respect to the course of the reference
proceeding. All proceedings and hearings conducted before the referee, except for trial, shall be conducted without a court reporter, except that when any
party so requests, a court reporter will be used at any hearing conducted before the referee, and the referee will be provided a courtesy copy of the transcript.
The party making such a request shall have the obligation to arrange for and pay the court reporter. Subject to the referee's power to award costs to the
prevailing party, the parties will equally share the cost of the referee and the court reporter at trial.

g. The referee shall be required to determine all issues in accordance with existing case law and the statutory laws of the State of
California. The rules of evidence applicable to proceedings at law in the State of California will be applicable to the reference proceeding. The referee shall be
empowered to enter equitable as well as legal relief, enter equitable orders that will be binding on the parties and rule on any motion which would be
authorized in a court proceeding, including without limitation motions for summary judgment or summary adjudication. The referee shall issue a decision at the
close of the reference proceeding which disposes of all claims of the parties that are the subject of the reference. Pursuant to CCP § 644, such decision shall
be entered by the Court as a judgment or an order in the same manner as if the action had been tried by the Court and any such decision will be final, binding
and conclusive. The parties reserve the right to appeal from the final judgment or order or from any appealable decision or order entered by the referee. The
parties reserve the right to findings of fact, conclusions of laws, a written statement of decision, and the right to move for a new trial or a different judgment,
which new trial, if granted, is also to be a reference proceeding under this provision.

h. If the enabling legislation which provides for appointment of a referee is repealed (and no successor statute is enacted), any
dispute between the parties that would otherwise be determined by reference procedure will be resolved and determined by arbitration. The arbitration will be
conducted by a retired judge or justice, in accordance with the California Arbitration Act §1280 through §1294.2 of the CCP as amended from time to time.
The limitations with respect to discovery set forth above shall apply to any such arbitration proceeding.

i. THE PARTIES RECOGNIZE AND AGREE THAT ALL CONTROVERSIES, DISPUTES AND CLAIMS RESOLVED UNDER THIS
REFERENCE PROVISION WILL BE DECIDED BY A REFEREE AND NOT BY A JURY. AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO
CONSULT) WITH COUNSEL OF ITS, HIS OR HER OWN CHOICE, EACH PARTY KNOWINGLY AND VOLUNTARILY, AND FOR THE MUTUAL BENEFIT
OF ALL PARTIES, AGREES THAT THIS REFERENCE PROVISION WILL APPLY TO ANY CONTROVERSY, DISPUTE OR CLAIM BETWEEN OR AMONG
THEM ARISING OUT OF OR IN ANY WAY RELATED TO, THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS.

8.14    Revival and Reinstatement of Obligations . If the incurrence or payment of the Obligations by any Loan Party or the transfer to Bank or any
Bank Product Provider of any property should for any reason subsequently be asserted, or declared, to be void or voidable under any state or federal law
relating to creditors' rights, including provisions of the Bankruptcy Code relating to fraudulent conveyances, preferences, or other voidable or recoverable
payments of money or transfers of property (each, a "Voidable Transfer"), and if Bank or such Bank Product Provider is required to repay or restore, in whole
or in part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its counsel, then, as to any such Voidable Transfer, or the amount
thereof that Bank or such Bank Product Provider is required or elects to repay or restore, and as to all reasonable costs, Expenses, and reasonable attorneys'
fees of Bank and such Bank
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Product Provider related thereto, the liability of each Loan Party automatically shall be revived, reinstated, and restored and shall exist as though such
Voidable Transfer had never been made.

8.15    Updating Disclosure Schedules . To the extent necessary to cause the representations and warranties set forth in Article IV to remain true,
complete and accurate as of the Closing Date, the date of each and every Borrowing, the date of each issuance of a Letter of Credit, and the date on which
each Compliance Certificate is due in accordance with Section 5.3(c) hereof, Borrowers shall update in writing any Schedules provided for in Article IV to the
extent it has Knowledge of any circumstance which may have the effect of making any representation or warranty contained in Article IV untrue or incomplete
in any material respect. The requirement of Borrowers to update the Schedules provided for herein shall not have the effect of a cure of any Event of Default
occurring prior to any such update or existing at the time of any such update without the written waiver of such Event of Default by Bank.

8.16    Patriot Act Notification . Bank is subject to Patriot Act and hereby notifies Borrowers that pursuant to the requirements of the Patriot Act, Bank is
required to obtain, verify and record information that identifies Borrowers, which information includes the names and addresses of Borrowers and other
information that will allow Bank to identify Borrowers in accordance with the Patriot Act.

8.17    Joint Borrower Provisions. Each Borrower acknowledges and agrees that it shall be jointly and severally liable for the Loans and all other
indebtedness and obligations arising under this Agreement or under any of the other Loan Documents to which the Borrowers are party. In furtherance
thereof, each Borrower acknowledges and agrees as follows:

a. For the purpose of implementing the joint borrower provisions of the Loan Documents, each Borrower hereby irrevocably appoints
DT Media, as the borrowing agent and attorney-in-fact for all Borrowers (the "Administrative Borrower") for all purposes of the Loan Documents, including the
giving and receiving of notices and other communications, which appointment shall remain in full force and effect unless and until Bank shall have received
prior written notice signed by each Borrower that such appointment has been revoked and that another Borrower has been appointed Administrative Borrower.

b. Each Borrower hereby irrevocably appoints and authorizes the Administrative Borrower:

i. to provide Bank with all notices with respect to Loans obtained for the benefit of any Borrower and all other notices and
instructions under this Agreement and the other Loan Documents (and any notice or instruction provided by Administrative Borrower or any other Borrower
shall be deemed to be given by Borrowers hereunder and shall bind each Borrower);

ii. to receive notices and instructions from Bank (and any notice or instruction provided by Bank to the Administrative
Borrower in accordance with the terms hereof shall be deemed to have been given to each Borrower); and

iii. to take such action as the Administrative Borrower deems appropriate on its behalf to obtain Loans and to exercise such
other powers as are reasonably incidental thereto to carry out the purposes of this Agreement.

c. It is understood that the handling of the Borrower's Account and Collateral in a combined fashion, as more fully set forth herein, is
done solely as an accommodation to Borrowers in order to utilize the collective borrowing powers of Borrowers in the most efficient and economical manner
and at their request, and that Bank shall not incur liability to any Borrower as a result hereof. To induce the Bank
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to make the Loans, and in consideration thereof, each Borrower hereby agrees to indemnify and defend each Indemnified Person against, and hold each
Indemnified Person harmless from, any and all liabilities, expenses, losses, damages and/or claims of damage or injury asserted against any Indemnified
Person by any Borrower or by any other Person arising from or incurred by reason of:

(i)    the handling of the Borrower's Account and Collateral of Borrowers as herein provided; or

(ii)    any Indemnified Person's relying on any instructions of the any Borrower, except that Borrowers will have no liability to
any Indemnified Person under this Section 8.18 with respect to any liability that has been finally determined by a court of competent jurisdiction
to have resulted solely from the gross negligence or willful misconduct of such Indemnified Person

d. Each Borrower acknowledges that the Liens and security interests created or granted herein and by the other Loan Documents will
secure indebtedness and obligations of all Borrowers under the Loan Documents and, in full recognition of that fact, each Borrower consents and agrees that
the Bank may, in its sole discretion, at any time and from time to time, without notice or demand, and without affecting the enforceability or security hereof or of
any other Loan Document:

(i)    agree with Borrowers to supplement, modify, amend, extend, renew, accelerate, or otherwise change the time for payment or the
terms of the Loans or any part thereof, including any increase or decrease of the rate(s) of interest thereon;

(ii)    agree with Borrowers to supplement, modify, amend or waive, or enter into or give any agreement, approval or consent with
respect to, the Loans or any part thereof or any of the Loan Documents or any additional security or guaranties, or any condition, covenant, default, remedy,
right, representation or term thereof or thereunder;

(iii)    accept new or additional instruments, documents or agreements in exchange for or relative to any of the Loan Documents or the
Loans or any part thereof;

(iv)    accept partial payments on the Loans;

(v)    receive and hold additional security or guaranties for the Loans or any part thereof;

(vi)    release, reconvey, terminate, waive, abandon, subordinate, exchange, substitute, transfer and enforce any security for or
guaranties of the Loans, and apply any security and direct the order or manner of sale thereof as Bank, in its sole and absolute discretion may determine;

(vii)    release any guarantor, any indemnitor or any other Person from any personal liability with respect to the Loans or any part
thereof;

(viii)    settle, release on terms satisfactory to the Indemnified Person or by operation of applicable laws or otherwise liquidate or
enforce the Loans and any security therefor or guaranty thereof in any manner, consent to the transfer of any such security and bid and purchase at any sale;
and

(ix)    consent to the merger, change or any other restructuring or termination of the legal existence of any Borrower or any other
Person, and correspondingly restructure the obligations of such Borrower or other Person, and any such merger, change, restructuring or termination shall not
affect
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the liability of any Borrower or the continuing existence of any Lien hereunder, under any other Loan Document to which any Borrower is a party or the
enforceability hereof or thereof with respect to all or any part of the Loans.

e. Upon the occurrence of and during the continuance of any Event of Default, the Bank may enforce this Agreement and the other
Loan Documents independently as to each Borrower and independently of any other remedy or security the Bank at any time may have or hold in connection
with the Loans, and in collecting on the Loans it shall not be necessary for the Bank to marshal assets in favor of any Borrower or any other Person or to
proceed upon or against and/or exhaust any other security or remedy before proceeding to enforce this Agreement and the other Loan Documents. Each
Borrower expressly waives any right to require the Bank, in connection with their efforts to obtain repayment of the Loans, to marshal assets in favor of any
Borrower or any other Person or to proceed against any other Person or any property provided by any other Person, and agrees that the Bank may proceed
against any Persons and/or property in such order as it shall determine in its sole and absolute discretion in connection with the Bank's efforts to obtain
repayment of the Loans. The Bank may file a separate action or actions against each Borrower to enforce the Loans, whether action is brought or prosecuted
with respect to any other security or against any other Person, or whether any other Person is joined in any such action or actions. Each Borrower agrees that
the Bank, each Borrower and/or any other Person may deal with each other in connection with the Loans or otherwise, or alter any contracts or agreements
now or hereafter existing between any of them, in any manner whatsoever, all without in any way altering or affecting the security of this Agreement or the
other Loan Documents.

f. The rights of the Bank hereunder and under the other Loan Documents shall be reinstated and revived, and the enforceability of this
Agreement and the other Loan Documents shall continue, with respect to any amount at any time paid on account of the Loans which thereafter shall be
required to be restored or returned by the Bank as a result of the bankruptcy, insolvency or reorganization of any Borrower or any other Person, or otherwise,
all as though such amount had not been paid.

g. The enforceability of this Agreement and the other Loan Documents at all times shall remain effective as to each Borrower even
though any or all of the Loans, or any other security or guaranty therefor, may be or hereafter may become invalid or otherwise unenforceable as against any
other Borrower or any other Person and whether or not any other Borrower or any other Person shall have any personal liability with respect thereto. Each
Borrower expressly waives any and all defenses to the enforcement of its obligations under the Loan Documents now or hereafter arising or asserted by
reason of (i) any disability or other defense of any other Borrower or any other Person with respect to the Loans, (ii) the unenforceability or invalidity of any
security or guaranty for the Loans or the lack of perfection or continuing perfection or failure of priority of any security for the Loans, (iii) the cessation for any
cause whatsoever of the liability of any other Borrower or any other Person (other than by reason of the full and final payment and performance of the Loans),
(iv) any failure of the Bank to marshal assets in favor of any Borrower or any other Person, (v) any failure of the Bank to give notice of sale or other disposition
of any property for the Loans to any other Borrower or to any other Person or any defect in any notice that may be given to any other Borrower or any other
Person in connection with any such sale or disposition, (vi) any failure of the Bank to comply in any non-material respect with applicable laws in connection
with the sale or other disposition of any property or other security for the Loans, (vii) any act or omission of the Bank or others that directly or indirectly results
in or aids the discharge or release of any other Borrower or of any other Person or any security or guaranty for the Loans by operation of law or otherwise,
(viii) any law which provides that the obligation of a surety or guarantor must neither be larger in amount nor in other respects more burdensome than that of
the principal or which reduces a surety's or guarantor's obligation in proportion to the principal obligation, (ix) any failure of the Bank to file or enforce a claim
in any bankruptcy or other proceeding with respect to any other Borrower or to any other Person, (x) the election by the Bank, in any bankruptcy
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proceeding of any other Borrower or to any other Person, of the application or non-application of Section 1111(b)(2) of the Bankruptcy Code, (xi) any
extension of credit to or the grant of any lien by any other Borrower or any other Person under Section 364 of the Bankruptcy Code except to the extent
otherwise provided in this Agreement, (xii) any use of cash property under Section 363 of the Bankruptcy Code in any bankruptcy proceeding of any other
Borrower or any other Person, (xiii) any agreement or stipulation with respect to the provision of adequate protection in any bankruptcy proceeding of any
other Borrower or any other Person, (xiv) the avoidance of any Lien in favor of the Bank securing the Loans for any reason, or (xv) any bankruptcy,
insolvency, reorganization, arrangement, readjustment of debt, liquidation or dissolution proceeding commenced by or against any other Borrower any other
Person, including any discharge of, or bar or stay against collecting, all or any of the Loans (or any interest thereon) in or as a result of any such proceeding.
Without in any way limiting the foregoing, with respect to the Loan Documents and the Loans, each Borrower: (A) waives all rights and defenses arising out of
an election of remedies by the Bank, even though that election of remedies, such as non-judicial foreclosure with respect to security for the Loans given by
any other Borrower, has destroyed the waiving Borrowers' rights of subrogation and reimbursement against any other Borrower by operation of law or
otherwise; and (B) waives any right to a fair value hearing or similar proceeding following a nonjudicial foreclosure with respect to the real property security for
the Loans given by any other Borrower.

h. Borrowers represent and warrant to the Bank that they have established adequate means of obtaining from each other, on a
continuing basis, financial and other information pertaining to their respective businesses, operations and condition (financial and otherwise) and their
respective properties, and each now is and hereafter will be completely familiar with the businesses, operations and condition (financial and otherwise) of all
Borrowers and their respective properties. Each Borrower hereby expressly waives and relinquishes any duty on the part of the Bank to disclose to such
Borrower any matter, fact or thing related to the businesses, operations or condition (financial or otherwise) of any other Borrower or any other Borrower's
properties, whether now known or hereafter known by the Bank during the life of this Agreement. With respect to any of the obligations of Borrowers under the
Loan Documents, the Bank need not inquire into the powers of any Borrower or the officers, employees or other Persons acting or purporting to act on such
Borrower's behalf.

i. Without limiting the foregoing, or anything else contained in this Agreement, each Borrower waives all rights and defenses that it
may have because the Loans are secured by real property security provided by any other Borrower. This means, among other things:

(i)    the Bank may collect on the Loans from one Borrower without first foreclosing on any real or personal property pledged by any
other Borrower; and

(ii)    If the Bank forecloses on any real property pledged by a Borrower for the Loans: (1) the amount of the indebtedness owed by
any other Borrower may be reduced only by the price for which that property is sold at the foreclosure sale, even if the property is worth more than the sale
price; and (2) the Bank may collect from any Borrower even if the Bank, by foreclosing on the real property, has destroyed any right any Borrower may have to
collect from the other Borrowers.

This is an unconditional and irrevocable waiver of any rights and defenses each Borrowers may have because the Loans are secured by real property given
by any other Borrower. These rights and defenses include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d, 580e or 726 of
the Code of Civil Procedure and each Borrower expressly waives any defenses or benefits that may be derived from such sections, or comparable provisions
of the laws of any other jurisdiction, and all other suretyship defenses it otherwise might or would have under New York law or other applicable law. Each
Borrower expressly waives any right to receive notice of any judicial or nonjudicial foreclosure or sale of any real property provided
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by any other Borrower to secure the Loans and failure to receive any such notice shall not impair or affect such Borrower's obligations hereunder or the
enforceability of this Agreement or the other Loan Documents or any liens created or granted hereby or thereby.

j. Notwithstanding anything to the contrary elsewhere contained herein or in any other Loan Document to which any Borrower is a
party, with respect to the Loans, each Borrower hereby waives with respect to all other Borrowers and their respective successors and assigns (including any
surety) and any other Person any and all rights at law or in equity, to subrogation, to reimbursement, to exoneration, to contribution, to setoff, to any other
rights and defenses available to it by operation of law, or otherwise, or to any other rights that could accrue to a surety against a principal, to a guarantor
against a maker or obligor, to an accommodation party against the party accommodated, or to a holder or transferee against a maker and which each of them
may have or hereafter acquire against any other Borrower or any other Person in connection with or as a result of such Borrower's execution, delivery and/or
performance of this Agreement or any other Loan Document to which it is a party. Each Borrower agrees that it shall not have or assert any such rights against
any other Borrower or any other Borrower's successors and assigns or any other Person (including any surety), either directly or as an attempted setoff to any
action commenced against such Borrower by any other Borrower (as a Borrower or in any other capacity) or any other Person. Each Borrower hereby
acknowledges and agrees that this waiver is intended to benefit the Bank and shall not limit or otherwise affect any Borrower's liability under this Agreement or
any other Loan Document to which it is a party, or the enforceability hereof or thereof.

k. Each Borrower warrants and agrees that each of the waivers and consents set forth herein is made with full knowledge of its
significance and consequences, with the understanding that events giving rise to any defense waived may diminish, destroy or otherwise adversely affect
rights which each otherwise may have against the other Borrowers, against the Bank or other Persons, or against any property. If any of the waivers or
consents herein are determined to be contrary to any applicable law or public policy, such waivers and consents shall be effective to the maximum extent
permitted by law.

l. Without limiting the foregoing, to the fullest extent permitted by law, each Borrower hereby waives any and all other defenses or
benefits that may be derived from or afforded by applicable law limiting the liability of or exonerating guarantors or sureties, including, but not limited to, any
rights and defenses that are or may become available to such Borrower by reason of Section 2787 to 2855, inclusive, 2899 and 3433 of the California Civil
Code, or comparable provisions of the laws of any other jurisdiction.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of
the day and year first above written.

BORROWERS:
 

 

DIGITAL TURBINE, INC., 
a Delaware corporation 

 
By: /s/ Barrett Garrison

 
Name: Barrett Garrison

 
Title: Chief Financial Officer

 

DIGITAL TURBINE MEDIA, INC., 
a Delaware corporation

 
By: /s/ Barrett Garrison

 
Name: Barrett Garrison

 
Title: Chief Financial Officer

 

DIGITAL TURBINE USA, INC., 
a Delaware corporation

 
By: /s/ Barrett Garrison

 
Name: Barrett Garrison

 
Title: Chief Financial Officer

 

Address for notices:

Digital Turbine Media, Inc.
406 Blackwell Street Ste. 500
Durham, NC 27701
Attn: Barrett Garrison
Phone: 919-535-4094
Email: barrett.garrison@digitalturbine.com
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BANK:
 

 
WESTERN ALLIANCE BANK

 
By: /s/ Richard Lamoreux

 
Name: Richard Lamoreux

 
Title: Senior Vice President

 

Address for notices:

Western Alliance Bank

600 Anton Boulevard

Suite 150

Costa Mesa, CA 92626

Attn: Richard Lamoreux

Phone: (949) 438-4019

Email: Rick.Lamoreux@bridgebank.com
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Schedule A 
To 

Credit Agreement

Definitions and Construction

1.1    Definitions. Initially capitalized terms used in this Agreement shall have the following meanings:

"Acceptable Letter of Credit" means a standby letter of credit, issued by a bank or financial institution acceptable to Bank in its Permitted
Discretion, in form and substance satisfactory to Bank in its Permitted Discretion.

"Account" and "Account Debtor" have the meanings given to such terms in the UCC.

"ACH Transactions " means any cash management or related services (including the Automated Clearing House processing of electronic
fund transfers through the direct Federal Reserve Fedline system) provided by a Bank Product Provider for the account of Borrowers.

"Acquisition" is defined in Recital A.

"Administrative Borrower" has the meaning given to such term in Section 8.17.

"Affiliate" means, with respect to any Person, any other Person (i) that, directly or indirectly, controls, is controlled by or is under common
control with such Person; (ii) that directly or indirectly beneficially owns or controls five percent (5%) or more of any class of Ownership Interests of
such Person; or (iii) five percent (5%) or more of the voting stock of which is directly or indirectly beneficially owned or held by such Person. For
purposes of the foregoing, control (including controlled by and under common control with) shall mean the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract
or otherwise.

"Agreement" means this Credit Agreement, as amended or restated from time to time in accordance with its terms.

"Applicable Laws" means all applicable laws, rules, regulations and orders of any Governmental Authority, including without limitation,
regulations issued by the Office of the Comptroller of the Currency, Credit Protection Laws, the Fair Labor Standards Act, and the Americans With
Disabilities Act.

"Applicable Period" means the period set forth in the table below opposite the applicable Fiscal Quarter end:
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Fiscal Quarter Ending Applicable Period:

June 30, 2020 Fiscal Quarter ending June 30, 2020

September 30, 2020 Fiscal Quarter ending September 30, 2020

December 31, 2020 Fiscal Quarter ending December 31, 2020

March 31, 2021 and the last date of each fiscal quarter thereafter rolling 4 Fiscal Quarter period ending on such date

"Appraisal Fee" has the meaning given to such term in Section 5.2(c).

"Asset" means any interest of a Person in any kind of property or asset, whether real, personal, or mixed real and personal, and whether
tangible or intangible.

"Attributable Indebtedness" means, on any date, (a) in respect of any Capital Lease Obligation of any Person, the capitalized amount
thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP, and (b) in respect of any
Synthetic Lease Obligation, the capitalized amount of the remaining lease or similar payments under the relevant lease or other applicable
agreement or instrument that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease,
agreement or instrument were accounted for as a Capital Lease.

"Audit Fee" has the meaning given to such term in Section 5.2(b).

"Authorized Officer" means, with respect to a Borrower, any officer of such Borrower authorized by specific resolution of such Borrower to
request Loans as set forth in such Borrower's resolutions delivered to Bank on the Closing Date (and updated from time to time as necessary).

“Average Revolving Credit Usage” means, with respect to any period, the sum of the amount of Revolving Credit Usage for each day in
such period (calculated as of the end of each respective day) divided by the number of days in such period.

"Bank" is defined in the Preamble.

"Bank Product" means the following financial accommodation extended to Borrowers by a Bank Product Provider (other than pursuant to
the Agreement) including: (a) credit cards (including without limitation the Credit Card Lines), (b) credit card processing services, (c) debit cards,
(d) stored value cards, (e) purchase cards (including so-called "procurement cards" or "P-cards"), (f) Cash Management Services, and (g) Swaps.

"Bank Product Agreements" means those agreements entered into from time to time by Borrowers with a Bank Product Provider in
connection with the obtaining of any of the Bank Products.

"Bank Product Obligations" means all obligations, liabilities, contingent reimbursement obligations, fees, and expenses owing by Borrowers
to a Bank Product Provider pursuant to or evidenced
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by the Bank Product Agreements and irrespective of whether for the payment of money, whether direct or indirect, absolute or contingent, due or to
become due, now existing or hereafter arising.

"Bank Product Provider" means Bank or any of its Affiliates.

"Bankruptcy Code" means title 11 of the United States Code, as in effect from time to time, or any successor statute, and any and all rules
and regulations issued or promulgated in connection therewith.

"Borrower" and "Borrowers" is defined in the Preamble.

"Borrowers’ Account" means Administrative Borrower's general deposit account number 8248214955 maintained with Bank.

"Borrowing" means a borrowing of Term Loan or Revolving Loans, as applicable, from Bank pursuant to the terms and conditions hereof.

"Business Day" means any day other than a Saturday, a Sunday, or a day on which commercial banks in the City of Irvine, California, or
Phoenix, Arizona, are authorized or required by law or executive order or decree to close.

"Capital Expenditures" means expenditures made in cash, or financed with long term debt, by any Person for the acquisition of any fixed
Assets or improvements, replacements, substitutions, or additions thereto that have a useful life of more than one (1) year, including the direct or
indirect acquisition of such Assets by way of increased product or service charges, offset items, or otherwise, and the principal portion of payments
with respect to Capital Lease Obligations, calculated in accordance with GAAP.

"Capital Lease" means any lease that has been or is required to be, in accordance with GAAP, recorded, classified and accounted for as a
capitalized lease or finance lease.

"Capital Lease Obligations" of a Person means the amount of the obligations of such Person under all Capital Leases which would be
shown as a liability on a balance sheet of such Person prepared in accordance with GAAP; provided that if at any time the obligations of any
Borrower or any of its Subsidiaries in respect of an operating lease are required to be characterized or recharacterized as a Capital Lease
Obligation or a Capital Lease solely as a result of a change in GAAP after the Closing Date, then for purposes hereof and notwithstanding anything
herein to the contrary, such Person's operating lease shall not be deemed to be a Capital Lease or a Capital Lease Obligation.

"Cash Collateralize" means the delivery of cash or an Acceptable Letter of Credit to Bank, as security for the payment of Obligations, in an
amount equal to (a) with respect to the L/C Obligations, 110% of the L/C Obligations, and (b) with respect to any inchoate, contingent or other
Obligations (including Bank Product Obligations), Bank's good faith estimate of the amount due or to become due, including all fees and other
amounts relating to such Obligations.

"Cash Collateralization" has a correlative meaning.

"Cash Management Services" means any cash management or related services including treasury, depository, return items, overdraft,
controlled disbursement, merchant store value cards, e-
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payables services, electronic funds transfer, interstate depository network, automatic clearing house transfer (including ACH Transactions) and
other cash management arrangements.

"CFC" means a "controlled foreign corporation" within the meaning of Section 957 of the Internal Revenue Code.

"CFC Holdco" means any Subsidiary substantially all of the assets of which directly or indirectly consist of equity (for United States income
tax purposes) or equity and debt of one or more CFCs.

"Change in Law" means the occurrence after the date of the Agreement of: (a) the adoption or effectiveness of any law, rule, regulation,
judicial ruling, judgment or treaty, (b) any change in any law, rule, regulation, judicial ruling, judgment or treaty or in the administration,
interpretation, implementation or application by any Governmental Authority of any law, rule, regulation, guideline or treaty, or (c) the making or
issuance by any Governmental Authority of any request, rule, guideline or directive, whether or not having the force of law; provided that
notwithstanding anything in the Agreement 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 concerning capital
adequacy 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 shall, in each case, be deemed to be a "Change in Law," regardless of the date
enacted, adopted or issued.

"Change of Control" means the time at which (i) any Person or group (within the meaning of Sections 13(d) and 14(d)(2) of the Securities
Exchange Act of 1934) (other than the Owners of any Borrower on the Closing Date or their Affiliates), directly or indirectly, becomes the beneficial
owner (as defined in Rule 13d-3 under the Securities Exchange Act of 1934) of a percentage of the voting Ownership Interests of any Borrower
equal to at least 20%, (ii) all or substantially all of any Borrower’s Assets shall be sold, leased, conveyed or otherwise disposed of as an entirety or
substantially as an entirety to any Person (other than any Affiliate of any Borrower) in one or a series of transactions, or (iii) Holdings ceases to
directly own 100% of the voting and non-voting Ownership Interests of each Borrower.

"Closing Date" means the date when all of the conditions set forth in Section 3.1 have been fulfilled to the satisfaction of Bank and its
counsel.

"Collateral" has the meaning given to such term in any Loan Document.

"Collateral Access Agreement " means a landlord waiver, mortgagee waiver, bailee letter, or acknowledgement agreement of any
warehouseman, processor, lessor, consignee, or other Person in possession of, having a Lien upon, or having rights or interests in the Collateral,
in each case, in form and substance satisfactory to Bank.

"Collateral Assignment of Purchase Agreement " means that certain Collateral Assignment of Rights Under Purchase Agreement dated as
of even date herewith among Borrowers, Seller, Equityholders and Bank;

"Commitments" means the Revolving Credit Commitment and the Term Loan Commitment.
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"Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any successor
statute.

"Competitor" means a Person, other than a Loan Party, who directly provides products or services that are the same or substantially similar
to the products or services provided by, and that constitute a material part of the business of, the Loan Parties taken as a whole.

"Compliance Certificate" means a certificate of compliance to be delivered quarterly in accordance with Section 5.3(c), substantially in the
form of Exhibit 5.3(c).

"Consolidated" means the consolidation in accordance with GAAP of the accounts or other items as to which such term applies.

"Consolidated Adjusted EBITDA " means, with respect to any period, the sum of (without duplication) (i) Consolidated Net Income for such
period (excluding extraordinary gains and losses); (ii) Consolidated Interest Expense during such period; (iii) federal and state income taxes
reported by Borrowers and the Subsidiaries during such period which are included in the determination of Consolidated Net Income; (iv)
Borrowers’ and the Subsidiaries’ Consolidated depreciation and amortization during such period; in each case calculated in accordance with
GAAP, (v)  costs, fees, charges or expenses incurred in connection with the Acquisition and the negotiation and documentation of this Agreement
in an aggregate amount not to exceed $2,700,000, and (vi) any extraordinary, unusual or non-recurring losses or expenses approved by Bank
writing, in its Permitted Discretion; provided, that the Consolidated Adjusted EBITDA of the Acquisition during the applicable period shall be
included on a pro forma basis for such period (assuming for purposes of such calculation that the consummation of such acquisition, merger or
consolidation in connection therewith occurred on the first day of such period).

"Consolidated Cash Interest Expense" means, with respect to the Fiscal Quarter ended on the date of determination, the interest paid in
cash during such period on the aggregate amount of Borrowers' and their Subsidiaries' Consolidated Debt, including the interest portion of
Borrowers' and their Subsidiaries' Consolidated Capital Lease Obligations.

"Consolidated Interest Expense" means, with respect to any period, the current interest accrued during such period in accordance with
GAAP on the aggregate amount of Borrowers' and the Subsidiaries' Consolidated Debt, including the interest portion of Borrowers' and the
Subsidiaries' Consolidated Capital Lease Obligations.

"Consolidated Net Income" means, with respect to any period, the Consolidated net income of Borrowers and the Subsidiaries after all
federal, state and local income taxes reflected on Borrowers' Consolidated Financial Statement for such period, calculated in accordance with
GAAP.

“Consolidated Working Capital” shall mean, as of any date of determination, the excess of (a) the sum of all amounts (other than cash and
cash equivalents) that would, in conformity with GAAP, be set forth opposite the caption “total current assets” (or any like caption) on a
consolidated balance sheet of Borrowers and their Subsidiaries at such date over (b) the sum of all amounts that would, in conformity with GAAP,
be set forth opposite the caption “total current liabilities” (or any like caption) on a consolidated balance sheet of Borrowers and their Subsidiaries
on such date.
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“Credit Card Lines” means, collectively, each credit card issued to a Borrower by any Bank Product Provider.

“Credit Card Line Sublimit” means a sublimit under the Revolving Credit Commitment for the Credit Card Lines. The Credit Card Line
Sublimit as of the Closing Date is $500,000.

"Debt" means, as of the date of determination, the sum, but without duplication, of any and all of a Person's: (i) indebtedness heretofore or
hereafter created, issued, incurred or assumed by such Person (directly or indirectly) for or in respect of money borrowed; (ii) Attributable
Indebtedness; (iii) obligations evidenced by bonds, debentures, notes, or other similar instruments; (x) obligations for the deferred purchase price
of property or services (other than trade payables incurred in the ordinary course of business and timely paid); (v) current liabilities in respect of
unfunded vested benefits under any Plan; (vi) contingent obligations under letters of credit; (vii) obligations under acceptance facilities;
(viii) Guarantees; (ix) obligations secured by any Lien on any Asset of such Person, whether or not such obligations have been assumed; and
(x) the net obligations under Swaps (the net obligation shall be deemed to be the Swap Termination Value of such Swaps); and (xi) obligations to
purchase, redeem, retire, defease or otherwise make any payment in respect of any Ownership Interests in such Person or any other Person, or
any warrant, right or option to acquire such Ownership Interests, valued, in the case of a redeemable preferred interest, at the greater of its
voluntary or involuntary liquidation preference plus accrued and unpaid dividends.

"Debt Service" means, as of the date of determination for any period, the sum of the (i) the scheduled payments of principal on Debt to be
paid by the Borrowers during such period (including the principal portion of Borrowers' Capital Lease Obligations) calculated in accordance with
GAAP, and (ii) Consolidated Cash Interest Expense paid in cash during such period.

"Default" means any condition or event which with the giving of notice or lapse of time or both would, unless cured or waived, become an
Event of Default.

"Disposition" means the sale, transfer, license, lease or other disposition (whether in one transaction or in a series of transactions, and
including any sale and leaseback transaction and any sale, transfer, license or other disposition) of any property (including, without limitation, any
Ownership Interests) by any Person (or the granting of any option or other right to do any of the foregoing), including any sale, assignment, transfer
or other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated therewith.

"Distributions" means dividends or distributions of earnings made by a Person to its Owners.

"Dollars" or "$" means lawful currency of the United States of America.

"Domestic Subsidiary" means any direct or indirect Subsidiary of any Borrower organized under the laws of any state of the United States
or the District of Columbia.

"DT Media" is defined in the Preamble.

"DT USA" is defined in the Preamble.

“Earnout” means, with respect to the Acquisition, that portion of the purchase consideration therefor and that portion of all other payments
and liabilities, directly or indirectly, payable in cash or
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other property in exchange for, or as part of, or in connection with, the Acquisition, as the case may be, that is deferred for payment to a future time
after the consummation of the Acquisition, whether or not any such future payment is subject to the occurrence of any contingency, and includes
any and all payments representing the purchase price and any assumptions of Indebtedness, “earn-outs” 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 any person or business, but excluding any working capital or similar post-closing price adjustments made or to be
made in connection with the Acquisition. The Earnout shall specifically exclude any holdback(s) of the purchase consideration earned upon the
closing of the Acquisition.

"Earnout Subordination Agreement" means that certain Earnout Subordination Agreement, dated as of even date herewith, among Loan
Parties, Seller, Equityholders and Bank.

"ECP" means, with respect to any Swap Obligation, an "eligible contract participant" as defined in the Commodity Exchange Act and the
regulations thereunder at the time this Agreement, or any Facility Guaranty of, or the grant of a security interest to secure, becomes effective with
respect to such Swap Obligation.

“Equityholders” is defined in Recital A.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to time, or any successor statute, and any
and all regulations thereunder.

"ERISA Event" means (a) a Reportable Event with respect to a Plan or Multiemployer Plan, (b) the withdrawal of a member of the ERISA
Group from a Plan during a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA), (c) the providing of
notice of intent to terminate a Plan in a distress termination (as described in Section 4041(c) of ERISA), (d) the institution by the PBGC of
proceedings to terminate a Plan or Multiemployer Plan, (e) any event or condition (i) that provides a basis under Section 4042(a)(1), (2), or (3) of
ERISA for the termination of or the appointment of a trustee to administer, any Plan or Multiemployer Plan, or(ii) that may result in termination of a
Multiemployer Plan pursuant to Section 4041A of ERISA, (f) the partial or complete withdrawal within the meaning of Sections 4203 and 4205 of
ERISA of a member of the ERISA Group from a Multiemployer Plan, or (g) providing any security to any Plan under Section 401(a)(29) of the
Internal Revenue Code by a member of the ERISA Group.

"ERISA Group" means Borrowers and all members of a controlled group of corporations and all trades or business (whether or not
incorporated) under common control which, together with Borrowers are treated as a single employer under Section 414 of the Internal Revenue
Code.

"Equipment" has the meaning given to such term in the UCC.

"Event of Default" has the meaning set forth in Section 7.1.

"Excess Cash Flow" means, for any Fiscal Year of Borrowers and their Subsidiaries, the positive difference (if any) of (a) Consolidated
Adjusted EBITDA for such Fiscal Year minus (b) the sum (for such Fiscal Year, without duplication) of (i) payments in respect of the Earnout
actually paid in cash, (ii) all income taxes (including any Tax Distributions) actually paid in cash by Borrowers and their Subsidiaries, (iii) Non-
Financed Capital Expenditures actually made by Borrowers and their
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Subsidiaries, (iv) Consolidated Interest Expense actually paid in cash by Borrowers and their Subsidiaries on any debt for borrowed money and on
any Capital Leases, (v) increases (or minus decreases) in Consolidated Working Capital, (vi) any extraordinary, unusual or non-recurring losses or
expenses approved by Bank writing, in its Permitted Discretion, (vii) costs, fees, charges or expenses incurred in connection with the Acquisition
and the negotiation and documentation of this Agreement in an aggregate amount not to exceed $2,700,000, and (viii) any voluntary prepayments
made pursuant to Section 1.2(c).

"Excess Cash Flow Recapture Percentage " (i) 50% if the Total Funded Debt to Consolidated Adjusted EBITDA Ratio for any Fiscal Year of
Borrowers and their Subsidiaries (by reference to the Compliance Certificate delivered pursuant to Section 5.3(c) calculating the Total Funded
Debt to Consolidated Adjusted EBITDA Ratio as of the last day of such Fiscal Year) is equal to or greater than 1.90:1.00; (ii) 25% if such Total
Funded Debt to Consolidated Adjusted EBITDA Ratio is less than 1.90:1.00 and equal to or greater than 1.00:1.00; and (iii) 0% of such
Consolidated Excess Cash Flow if such Total Funded Debt to Consolidated Adjusted EBITDA Ratio is less than 1.00:1.00.

"Excluded Swap Obligation" means, with respect to any Loan Party, any Swap Obligation if, and to the extent that, all or a portion of this
Agreement (or the Facility Guaranty of such Loan Party of), or the grant by such Loan Party of a security interest to secure, such Swap Obligation
(or any Facility Guaranty thereof, including pursuant to this Agreement) is or becomes illegal under the Commodity Exchange Act or any rule,
regulation or order of the Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such Loan
Party's failure for any reason to constitute an ECP. If a Swap Obligation arises under a master agreement governing more than one swap, such
exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which this Agreement or such Facility Guaranty or
security interest is or becomes illegal.

"Excluded Taxes" means (i) income taxes, franchise taxes, branch profits taxes or similar taxes imposed on Bank or any other recipient of
payments under the Loan Documents from the Loan Parties; (ii) United States withholding taxes imposed on amounts payable to or for the
account of Bank or such other recipient with respect to an applicable interest in a Loan pursuant to a law in effect on the date on which
(a) such person acquires such interest in the Loan or (b) Bank changes its lending office, except in each case to the extent that, pursuant
to Section 1.12, amounts with respect to such taxes were payable either to such person's assignor immediately before such person
became a party hereto or to such person immediately before it changed its lending office; (iii) taxes attributable to Bank or such other
recipient's failure to comply with Section 1.12(b); (iv) any withholding Taxes imposed under FATCA; and (v) any taxes attributable to the
Bank's failure to maintain the Register.

"Existing Lender" means JPMorgan Chase Bank, N.A..

"Expenses" means (i) all reasonable and documented out-of-pocket expenses of Bank paid or incurred in connection with its due diligence
and investigation of Loan Parties, including appraisal, filing, recording, documentation, publication and search fees and other such expenses, and
all attorneys’ fees and expenses (including attorneys’ fees incurred pursuant to proceedings arising under the Bankruptcy Code) incurred in
connection with the structuring, negotiation, drafting, preparation, execution and delivery of this Agreement, the Loan Documents, and any and all
other documents, instruments and agreements entered into in connection herewith; (ii) all reasonable and documented
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out-of-pocket expenses of Bank, including attorneys’ fees and expenses (including attorneys’ fees incurred pursuant to proceedings arising under
the Bankruptcy Code) paid or incurred in connection with the negotiation, preparation, execution and delivery of any waiver, forbearance, consent,
amendment or addition to this Agreement or any Loan Document, or the termination hereof and thereof; (iii) all reasonable and documented out-of-
pocket costs or expenses paid or advanced by Bank which are required to be paid by Borrowers under this Agreement or the Loan Documents,
including taxes and insurance premiums of every nature and kind of Bank; and (iv) if an Event of Default occurs, all reasonable and documented
out-of-pocket expenses paid or incurred by Bank, including attorneys’ fees and expenses (including attorneys’ fees incurred pursuant to
proceedings arising under the Bankruptcy Code), costs of collection, suit, arbitration, judicial reference and other enforcement proceedings, and
any other out-of-pocket expenses incurred in connection therewith or resulting therefrom, whether or not suit is brought, or in connection with any
refinancing or restructuring of the Obligations and the liabilities of Borrowers under this Agreement, any of the Loan Documents, or any other
document, instrument or agreement entered into in connection herewith in the nature of a workout.

"Extraordinary Receipt" means any cash received by or paid to or for the account of any Person not in the ordinary course of business,
including pension plan reversions, proceeds of insurance (other than proceeds of business interruption insurance to the extent such proceeds
constitute compensation for lost earnings), condemnation awards (and payments in lieu thereof), indemnity payments and any purchase price
adjustments net of any taxes paid or payable in connection with such receipt and any cash expense relating to the collection of such Extraordinary
Receipts.

"Facility Guaranty" and "Facility Guaranties" means, individually or collectively as the context requires, each certain guaranty executed by
a Guarantor in favor of Bank.

"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.

"Fees" means the Revolving Credit Facility Fee, the Term Loan Commitment Fee, the Prepayment Fees, the Letter of Credit Fees, the Late
Delivery Fee, the Appraisal Fees and the Audit Fees.

"Financial Statement(s)" means, with respect to any accounting period of any Person, statements of income and statements of cash flows
of such Person for such period, and balance sheets of such Person as of the end of such period, setting forth in each case in comparative form
figures for the corresponding period in the preceding Fiscal Year or, if such period is a full Fiscal Year, corresponding figures from the preceding
annual audit, all prepared in reasonable detail and in accordance with GAAP, subject to year-end adjustments in the case of monthly and quarterly
Financial Statements. Financial Statement(s) shall include the schedules thereto and annual Financial Statements shall also include the footnotes
thereto.

"Fiscal Month" means any of the monthly accounting periods of Borrowers.
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"Fiscal Quarter" means any of the quarterly accounting periods of Borrowers.

"Fiscal Year" means the twelve Fiscal Month period of Borrowers ending March 31 of each year. Subsequent changes of the Fiscal Year of
Borrowers shall not change the term "Fiscal Year" unless Bank shall consent in writing to such change.

"Fixed Charge Coverage Ratio" means, for any date of determination, the ratio of: (a) the result of (i) Consolidated Adjusted EBITDA for the
Applicable Period ended on such date of determination, minus (ii) the sum of the following for the Applicable Period ended on such date of
determination: (A) Non-Financed Capital Expenditures, plus (B) taxes paid in cash during such period, plus (C) Distributions paid in cash during
such period; plus (D) payments in respect of the Earnout actually paid in cash during such period; to (b) Debt Service for such period, all as
determined in accordance with GAAP.

"Flow of Funds Agreement" means that certain Flow of Funds Agreement, dated as of even date herewith, among Loan Parties and Bank.

"Foreign Subsidiary" means any direct or indirect Subsidiary of any Borrower that is not a Domestic Subsidiary.

"Funded Debt" means as of the date of determination, the sum of (i) the outstanding Loans, (ii)  the outstanding L/C Obligations, (iii)
outstanding Subordinate Debt (including, without limitation, the Earnout) and (iv) any other outstanding Debt of Borrowers, heretofore or hereafter
created, issued, incurred or assumed (directly or indirectly) for or in respect of money borrowed, including without limitation, Debt secured by a
Purchase Money Lien, Capital Lease Obligations, obligations evidenced by bonds, debentures, notes, or other similar instruments, and obligations
for the deferred purchase price of property or services; provided that Permitted Debt under clauses (e), (j) and (k) of the definition thereof shall not
be Funded Debt.

"GAAP" means generally accepted accounting principles in the United States of America, consistently applied, which are in effect as of the
date of this Agreement. If any changes in accounting principles from those in effect on the date hereof are hereafter occasioned by promulgation of
rules, regulations, pronouncements or opinions by or are otherwise required by the Financial Accounting Standards Board or the American Institute
of Certified Public Accountants (or successors thereto or agencies with similar functions), and any of such changes results in a change in the
method of calculation of, or affects the results of such calculation of, any of the financial covenants, standards or terms found herein, then the
parties hereto agree to enter into and diligently pursue negotiations in order to amend such financial covenants, standards or terms so as to
equitably reflect such changes, with the desired result that the criteria for evaluating financial condition and results of operations of Borrowers and
the Subsidiaries shall be the same after such changes as if such changes had not been made.

"Governing Documents" means the certificate or articles or certificate of incorporation, by-laws, articles or certificate of organization,
operating agreement, or other organizational or governing documents of any Person.

"Governmental Authority" means any federal, state, local or other governmental department, commission, board, bureau, agency, central
bank, court, tribunal or other instrumentality or authority
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or subdivision thereof, domestic or foreign, exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government.

"Guarantee" means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the economic
effect of guaranteeing any Debt or other obligation payable or performable by another Person (the "primary obligor") in any manner, whether
directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the
purchase or payment of) such Debt or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the
obligee in respect of such Debt or other obligation of the payment or performance of such Debt or other obligation, (iii) to maintain working capital,
equity capital or any other financial statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary
obligor to pay such Debt or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Debt
or other obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any
Lien on any assets of such Person securing any Debt or other obligation of any other Person (or any right, contingent or otherwise, of any holder of
such Debt to obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable amount of
the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the maximum
reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. The term "Guarantee" as a verb has a
corresponding meaning.

"Guarantor(s)" means, individually or collectively as the context requires, Target, all present or future Domestic Subsidiaries, and every
other Person who now or hereafter executes a Facility Guaranty in favor of Bank with respect to the Obligations, including without limitation, the
Swap Obligations under the Swap Documents, but excluding all Excluded Swap Obligations.

"Hazardous Materials" means all or any of the following: (a) substances that are defined or listed in, or otherwise classified pursuant to, any
Environmental Laws as hazardous substances, hazardous materials, hazardous wastes, toxic substances, or any other formulation intended to
define, list, or classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, reproductive
toxicity, or EP toxicity or are otherwise regulated for the protection of persons, property or the environment; (b) oil, petroleum, or petroleum derived
substances, natural gas, natural gas liquids, synthetic gas, drilling fluids, produced waters, and other wastes associated with the exploration,
development, or production of crude oil, natural gas, or geothermal resources; (c) any flammable substances or explosives or any radioactive
materials; and (d) asbestos in any form or electrical equipment which contains any oil or dielectric fluid containing levels of polychlorinated
biphenyls in excess of fifty (50) parts per million.

"Holdings" is defined in the Preamble.

"Indemnified Person(s)" has the meaning given to such term in Section 8.3(c).

"Insolvency Proceeding" means any proceeding commenced by or against any Person, under any provision of the Bankruptcy Code, or
under any other bankruptcy or insolvency law, including, but not limited to, assignments for the benefit of creditors, formal or informal moratoriums,
compositions, or extensions with some or all creditors.
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"Intellectual Property" means all present and future: trade secrets, know-how and other proprietary information; trademarks, trademark
applications, internet domain names, service marks, trade dress, trade names, business names, designs, logos, slogans (and all translations,
adaptations, derivations and combinations of the foregoing) indicia and other source and/or business identifiers, and all registrations or
applications for registrations which have heretofore been or may hereafter be issued thereon throughout the world; copyrights and copyright
applications; (including copyrights for computer programs) and all tangible and intangible property embodying the copyrights, unpatented
inventions (whether or not patentable); patents and patent applications; industrial design applications and registered industrial designs; license
agreements related to any of the foregoing and income therefrom; books, records, writings, computer tapes or disks, flow diagrams, specification
sheets, computer software, source codes, object codes, executable code, data, databases and other physical manifestations, embodiments or
incorporations of any of the foregoing; all other intellectual property; and all common law and other rights throughout the world in and to all of the
foregoing.

"Intellectual Property Security Agreement " means each certain Copyright Security Agreement, Patent Security Agreement, and Trademark
Security Agreement (as each of such terms are defined in the Security Agreement).

"Intercompany Subordination Agreement" means that certain Intercompany Subordination Agreement, dated as of even date herewith,
among Loan Parties and Bank.

"Interest Payment Date" means, the 5th day of each and every month, the Revolving Loans Maturity Date and the Term Loan Maturity
Date, as applicable.

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute, and any and
all regulations thereunder.

"Inventory" has the meaning given to such term in the UCC.

"Investment" means, with respect to any Person, any investment by such Person in any other Person (including Affiliates) in the form of
loans, Guarantees, advances, capital contributions, and any other items that are or would be classified as investments on a balance sheet
prepared in accordance with GAAP.

"ISP" means the International Standby Practices (1998 version), and any subsequent versions or revisions approved by a Congress of the
International Chamber of Commerce Publication 590 and adhered to by Bank.

"Knowledge" has the meaning given to such term in Section 8.9.

"Late Delivery Fee" has the meaning given to such term in Section 1.10(e).

"L/C Obligations" means the sum (without duplication) of (a) all Reimbursement Obligations; and (b) the Letter of Credit Usage.

"Letter(s) of Credit" means, individually or collectively, as the context requires (i) any standby letter(s) of credit issued by Bank, pursuant to
Section 2.1 and (ii) that certain Irrevocable Standby Letter of Credit No. LC3363200004-601 in the amount of $300,000, dated as of September 4,
2018, issued by Bank to Holdings for the benefit of SVF Northshore Austin, LP.
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"Letter of Credit Application" means Bank's standard form of Letter of Credit Application.

"Letter of Credit Fees" has the meaning given to such term in the Section 2.3(a).

"Letter of Credit Sublimit" has the meaning given to such term in Section 2.1(a) of the Summary of Credit Terms.

"Letter of Credit Usage" means, on any date of determination, the aggregate maximum amounts available to be drawn under all
outstanding Letters of Credit, without regard to whether any conditions to drawing could then be met.

"LIBOR" means, with respect any calendar month, a rate per annum (rounded upwards, if necessary, to the nearest 1/100 of 1%) equal to
the greater of (a) (i) the average of interbank offered rates for one month U.S. dollar-denominated deposits in the London market, commonly
known as "One Month LIBOR", as published by The Wall Street Journal on the first day of such calendar month, multiplied by (ii) the Statutory
Reserve Rate, and (b) one and three-quarters percent (1.75%). If, for any reason, such rate does not appear in the Wall Street Journal, then LIBOR
shall be reasonably determined by Bank and shall be equal to the rates published by a publicly available replacement index or replacement page
adopted broadly in the market for other similar lending institutions, but in any event, subject to adjustment for the Statutory Reserve Rate and
subject to the 1.75% floor set forth in clause (b) of the preceding sentence.

"Lien" means any mortgage, deed of trust, pledge, security interest, hypothecation, assignment, deposit arrangement or other preferential
arrangement, charge or encumbrance (including, any conditional sale or other title retention agreement, or finance lease) of any kind.

"Loan Document(s)" means this Agreement and each of the following documents, instruments, and agreements individually or collectively,
as the context requires:

(23)    the Flow of Funds Agreement;

(23)    the Notes;

(23)    the Security Agreement;

(23)    the Facility Guaranties;

(23)    the Intellectual Property Security Agreements;

(23)    the Intercompany Subordination Agreement;

(23)    the Earnout Subordination Agreement;

(23)    the other Subordination Agreements;

(23)    the Collateral Assignment of Purchase Agreement;

(23)    the Collateral Access Agreements;
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(23)    all Bank Product Agreements (other than any Bank Product Agreement providing for a Swap); and

(23)    such other documents, instruments, and agreements (including intellectual property security agreements, control
agreements, financing statements and fixture filings) as Bank may reasonably request in connection with the transactions contemplated hereunder
or to perfect or protect the liens and security interests granted to Bank in connection herewith.

"Loan Parties" means individually and collectively, Borrowers and Guarantors (each a "Loan Party").

"Loans" means the Revolving Loans and the Term Loan (each, a "Loan").

"Loan Year " means each 365 day period (or 366 day period in the case of any period that includes February 29) commencing on the
Closing Date and each anniversary thereof.

"Material Adverse Effect" means a material adverse effect on (i) the business, Assets, condition (financial or otherwise), or results of
operations of Borrowers and Guarantors taken as a whole; (ii) the ability of Borrowers to perform their obligations under the Loan Documents to
which they are a party (including, without limitation, repayment of the Obligations as they come due), or the ability of any other Loan Party to
perform its obligations under the Loan Documents to which it is a party, (iii) the validity or enforceability of the Loan Documents, or the rights or
remedies of Bank hereunder and thereunder, (iv) the value of the Collateral taken as a whole, or (v) the priority of Bank's Liens with respect to the
Collateral.

"Material Contract" means, with respect to Borrowers, each contract or agreement to which any Borrower is a party that is deemed to be a
material contract or material definitive agreement under any United States federal or state securities Laws as applied to such Borrower and its
Subsidiaries on a consolidated basis, taken as a whole.

"Multiemployer Plan" means a multiemployer plan as defined in Section 4001(a)(3) of ERISA or Section 3(37) of ERISA to which any
member of the ERISA Group has contributed, or was obligated to contribute, within the preceding six plan years (while a member of such ERISA
Group) including for these purposes any Person which ceased to be a member of the ERISA Group during such six year period.

"Net Proceeds" means (a) with respect to any Disposition by any Loan Party or any of its Subsidiaries, or any Extraordinary Receipt
received or paid to the account of any Loan Party or any of its Subsidiaries, the excess, if any, of (i) the sum of cash and cash equivalents received
in connection with such transaction (including any cash or cash equivalents received by way of deferred payment pursuant to, or by monetization
of, a note receivable or otherwise, but only as and when so received) over (ii) the sum of (A) the principal amount of any Debt that is secured by a
Lien permitted hereunder on the applicable Asset which is senior to Bank's Lien on such Asset and that is required to be repaid (or to establish an
escrow for the future repayment thereof) in connection with such transaction (other than Debt under the Loan Documents), and (B) the reasonable
and customary expenses incurred by such Loan Party or such Subsidiary in connection with such transaction (including, without limitation,
appraisals, and brokerage, legal, title and recording or transfer tax expenses, other taxes paid in cash in connection with the consummation of
such transaction, and commissions) paid by any Loan Party
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to third parties (other than Affiliates); and (b) with respect to the sale or issuance of any Ownership Interests by any Loan Party or any of its
Subsidiaries, or the incurrence or issuance of any Debt by any Loan Party or any of its Subsidiaries, the excess of (i) the sum of the cash and cash
equivalents received in connection with such transaction over (ii) the underwriting discounts and commissions, and other reasonable and
customary expenses, incurred by such Loan Party or such Subsidiary in connection therewith.

“Non-ECF Prepayment” has the meaning set forth in Section 1.10(c).

"Non-Financed Capital Expenditures" means, for any period, (a) Capital Expenditures minus (b) the portion of Capital Expenditures
financed under Capital Leases or other Debt (excluding Loans).

"Notes" means, collectively, the Revolving Loans Note and the Term Loan Note (each, a " Note").

"Notice of Borrowing" means a notice of the Authorized Officer of Administrative Borrower, appropriately completed and substantially in the
form of Exhibit 1.4(b) hereto.

"Notice of Prepayment" means a notice of the Authorized Officer of Administrative Borrower, appropriately completed and substantially in
the form of Exhibit 1.2(c) hereto.

"Obligations" means (i) any and all obligations of Borrowers to Bank with respect to the Loans, including without limitation all principal,
interest, and other amounts, costs and Fees and Expenses payable under this Agreement and the Loan Documents; excluding, however, all
Excluded Swap Obligations; (ii) any and all obligations of Borrowers to any Bank Product Provider arising under or in connection with any
transaction now existing or hereafter entered into between Borrowers and such Bank Product Provider which is a Swap; excluding, however, all
Excluded Swap Obligations; and (iii) all other indebtedness, liabilities, and obligations of Borrowers owing to Bank, and/or the Bank Product
Providers, and to their successors and assigns, previously, now, or hereafter incurred, and howsoever evidenced, whether direct or indirect,
absolute or contingent, joint or several, liquidated or unliquidated, voluntary or involuntary, due or not due, legal or equitable, whether incurred
before, during, or after any Insolvency Proceeding and whether recovery thereof is or becomes barred by a statute of limitations or is or becomes
otherwise unenforceable or unallowable as claims in any Insolvency Proceeding, together with all interest thereupon (including interest under
Section 1.3(b) and including any interest that, but for the provisions of the Bankruptcy Code, would have accrued during the pendency of an
Insolvency Proceeding). The Obligations shall include, without limiting the generality of the foregoing, all principal and interest and other payment
obligations owing under the Loans, all Reimbursement Obligations, all Bank Product Obligations, all Expenses, the Fees, any other fees and
expenses due hereunder and under the Loan Documents (including any fees or expenses that, but for the provisions of the Bankruptcy Code,
would have accrued during the pendency of an Insolvency Proceeding), and all other indebtedness evidenced by this Agreement, the Loan
Documents, and/or the Bank Product Agreements; excluding, however, all Excluded Swap Obligations.

"OFAC" means The Office of Foreign Assets Control of the U.S. Department of the Treasury.

"Operating Lease" means any lease of an Asset by a Person which, in conformity with GAAP, is not a Capital Lease.
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"Other Connection Taxes" means, with respect to any recipient of payments under any Loan Documents from any Loan Party, taxes
imposed as a result of a present or former connection between such recipient and the jurisdiction imposing such tax (other than
connections solely arising from such recipient having executed, delivered, become a party to, performed its obligations under, received
payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan
Document, or sold or assigned an interest in any Loan or Loan Document).

"Overadvance" has the meaning set forth in Section 1.1(c).

"Owner" means, with respect to any Person, any other Person owning Ownership Interests of such Person.

"Ownership 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) and any and all warrants or options to purchase any
of the foregoing.

"Participant" has the meaning set forth in Section 8.5(d).

“Pass-Through Tax Liabilities ” means the amount of state, local, and federal income tax paid or to be paid by a Loan Party’s Owners on
taxable income earned by such Loan Party as a result of such Loan Party’s “pass-through” tax status or as the result of a being a member of a
consolidated, combined, or unitary group (or similar group) for income tax purposes, assuming the highest marginal income tax rate for federal and
state (for the state or states in which any such Owner is liable for income taxes with respect to such income) income tax purposes, after taking into
account any deduction for state income taxes, if applicable, in calculating the federal income tax liability and all other deductions, credits, deferrals
and other reductions available to such Owners from or through such Loan Party.

"Patriot Act" means the USA Patriot Act, Title III of Pub. L. 107-56, signed into law October 26, 2001.

“Payoff Letter” means that certain letter, in form and substance reasonably satisfactory to Bank, from Existing Lender respecting the
amount necessary to repay in full all of the obligations of Borrower owing to Existing Lender and obtain a termination or release of all of the Liens
existing in favor of Existing Lender in and to the Assets of Loan Parties.

"Permitted Debt" means (a) Debt owing to Bank in accordance with the terms of this Agreement and the Loan Documents, (b) unsecured
Debt to trade creditors incurred in the ordinary course of business, (c) Debt incurred as a result of endorsing negotiable instruments received in the
ordinary course of business, (d) Debt in an aggregate amount outstanding not to exceed $250,000 at any time secured by Purchase Money Liens,
(e) Debt consisting of Capital Leases in an aggregate outstanding principal amount not to exceed $250,000 at any time, (f) Debt consisting of
(i) unsecured guarantees incurred in the ordinary course of business with respect to surety and appeal bonds, performance bonds, bid bonds,
appeal bonds, completion guarantee and similar obligations, or (ii) unsecured guarantees arising with respect to customary indemnification
obligations to purchasers in connection with Permitted Dispositions, (g) Debt owed to any Person providing property, casualty, liability, or other
insurance to Borrowers, so long as the amount of such Debt is not in excess of the amount of the unpaid cost of, and shall be incurred only to
defer the cost of, such insurance for the year in which such Debt is incurred
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and such Debt is outstanding only during such year, (h) other Debt in an aggregate amount outstanding not to exceed $100,000 at any time,
(i) Subordinate Debt, (j) Debt owing by a Loan Party to another Loan Party, subject in each case to the Intercompany Subordination Agreement,
(k) Debt owing by a Loan Party to any Foreign Subsidiary, (l) extensions, refinancings, modifications, amendments and restatements of any items
of Permitted Debt (a) through (k) above, provided that the principal amount thereof is not increased or the terms thereof are not modified to impose
more burdensome terms upon the applicable Loan Party or its Subsidiary, as the case may be.

"Permitted Discretion" means a determination made in the exercise of reasonable (from the perspective of a secured commercial lender)
business judgment.

"Permitted Dispositions" means (a) Dispositions in the ordinary course of business of equipment that is substantially worn, damaged, or
obsolete or no longer useful, (b) sales of Inventory to buyers in the ordinary course of business, (c) the licensing, on a non-exclusive basis, of
Intellectual Property rights in the ordinary course of business, (d) the use or transfer of money or cash equivalents in a manner that is not prohibited
by the terms of the Agreement, (e) the granting of Permitted Liens, (f) the sale or discount, in each case without recourse, of Accounts arising in the
ordinary course of business, but only in connection with the compromise or collection thereof, (g) any involuntary loss, damage or destruction of
property that is not otherwise an Event of Default under Section 7.1, (h) any involuntary condemnation, seizure or taking, by exercise of the power
of eminent domain or otherwise, or confiscation or requisition of use of property that is not otherwise an Event of Default under Section 7.1, (i) the
leasing or subleasing of assets in the ordinary course of business to the extent otherwise permitted by the Loan Documents, (j) the lapse of
registered patents, trademarks and other Intellectual Property to the extent not economically desirable in the conduct of its business and so long
as such lapse is not materially adverse to the interests of the Bank, (k) the making of Permitted Restricted Payments, (l) the making of Permitted
Investments, (m) the making of Permitted Equity Issuances and (n) Dispositions of Assets (other than Accounts) not otherwise permitted above so
long as made at fair market value and the aggregate fair market value of all assets disposed of in all such Dispositions in any particular Fiscal Year
(including the proposed Disposition) would not exceed $100,000 in such Fiscal Year.

"Permitted Equity Issuances" means (a) issuances of equity to employees, directors or other service providers pursuant to option plans or
other incentive plans approved by the board of managers of Holdings, (b) issuances of equity made as consideration for any acquisition by the
Borrowers of any other Person's business or assets (provided that such acquisition is permitted or is approved by Bank under the terms of this
Agreement), (c) the formation of, and issuances of equity made in connection with the formation of, any Foreign Subsidiary, provided that as soon
as available but not later than 15 days after the formation of any such Foreign Subsidiary, Administrative Borrower shall deliver to Bank or Bank's
counsel accurate and complete copies of its Governing Documents which are operative and in effect as of such date with respect to such Foreign
Subsidiary and such other information as Bank shall reasonably require or (d) issuances of equity pursuant to options, warrants, rights of
conversion or purchase or any similar rights outstanding prior to the Closing Date.

"Permitted Investments" means (a) Investments in cash and cash equivalents maintained at Bank, (b) Investments in negotiable
instruments deposited or to be deposited for collection in the ordinary course of business, (c) advances made in connection with purchases of
goods or services in the ordinary course of business, (d) deposits of cash made in the ordinary course of business to secure performance of
operating leases, (e) Investments not to exceed $50,000 in the aggregate outstanding at any time consisting of travel advances and employee
relocation loans and other employee loans
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and advances in the ordinary course of business, (f) Investments (including debt obligations) received in connection with the bankruptcy or
reorganization of customers or suppliers and in settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in
the ordinary course of business; (g) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers
and suppliers who are not Affiliates, in the ordinary course of business; provided that this clause (g) shall not apply to Investments of any Borrower
in any Subsidiary (except to the extent clause (h) applies), (h) the Acquisition, (i)  investments of any Loan Party in any other Loan Party or any
Foreign Subsidiary made in the ordinary course of business, and (j) so long as no Event of Default has occurred and is continuing or would result
therefrom, any other Investments in an aggregate amount not to exceed $50,000 during the term of the Agreement.

"Permitted Liens" means (a) Liens for current taxes, assessments or other governmental charges which are not delinquent or remain
payable without any penalty, or are being contested in good faith by appropriate proceedings, provided that, if delinquent, adequate reserves have
been set aside with respect thereto as required by GAAP and, by reason of nonpayment, no property is subject to a material risk of loss or
forfeiture; (b) Liens in favor of Bank; (c) statutory Liens, such as inchoate mechanics', inchoate materialmen's, landlord's, warehousemen's, and
carriers' liens, and other similar liens, other than those described in clause (a) above, arising in the ordinary course of business with respect to
obligations which are not delinquent or are being contested in good faith by appropriate proceedings, provided that, if delinquent, adequate
reserves have been set aside with respect thereto as required by GAAP and, by reason of nonpayment, no property is subject to a material risk of
loss or forfeiture; (d) Purchase Money Liens and Capital Leases securing the Permitted Debt described in clause (c) of the definition thereof set
forth above (x) on or with respect to equipment acquired or held by any Loan Party or its Subsidiaries incurred for financing the acquisition of the
equipment, or (y) existing on equipment at the time of its acquisition; (e) Liens to secure payment of workers' compensation, employment
insurance, old-age pensions, social security and other like obligations incurred in the ordinary course of business (other than Liens imposed by
ERISA); (f) Liens on amounts deposited to secure reimbursement obligations with respect to surety or appeal bonds obtained in the ordinary
course of business; (g) leases or subleases of real property granted in the ordinary course of a Loan Party's business (or, if referring to another
Person, in the ordinary course of such Person's business), and leases, subleases, non-exclusive licenses or sublicenses of personal property
(other than Intellectual Property) granted in the ordinary course of a Loan Party's business (or, if referring to another Person, in the ordinary course
of such Person's business), if the leases, subleases, licenses and sublicenses do not prohibit granting Bank a security interest therein; (h) non-
exclusive license of Intellectual Property granted to third parties in the ordinary course of business; (i) Liens arising from attachments or judgments,
orders, or decrees in circumstances not constituting an Event of Default under Section 7.1(i); (j) Liens in favor of other financial institutions arising
in connection with deposit and/or securities accounts held at such institutions to the extent otherwise permitted by the Loan Documents, provided
that Bank has a first priority perfected security interest in the amounts held in such deposit and/or securities accounts; (k) Liens incurred under
Subordinate Debt approved by the Bank, (l) Liens incurred under Permitted Debt pursuant to clause (j) of the definition thereof, (m) Liens incurred
in the extension, renewal or refinancing of Permitted Liens, but any extension, renewal or replacement Lien must be limited to the property
encumbered by the existing Lien and the principal amount of the indebtedness may not increase, and (n) other Liens which do not secure Debt for
borrowed money or letters of credit and as to which the aggregate amount of the obligations secured thereby does not exceed $100,000.
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"Permitted Restricted Payments" means: (a) Distributions payable solely in Ownership Interests of a Loan Party (other than of any Pledged
Company), (b) Tax Distributions, (c)  payments on the Subordinate Debt to the extent permitted by the applicable Subordination Agreement
(including payments in respect of the Earnout permitted by the Earnout Subordination Agreement), provided that, in each case, both before and
after giving effect to such payment, the Borrowers shall be in pro forma compliance with the covenants set forth in Section 6.14 recomputed for the
most recent period for which financial statements have been delivered to Bank pursuant to and in accordance with Section 5.3(a) (as evidenced by
calculations certified by the chief financial officer of the Administrative Borrower with respect to such compliance); and (d) payments to Loan
Parties or Foreign Subsidiaries in the ordinary course of business.

"Person" means and includes natural persons, corporations, limited partnerships, general partnerships, limited liability companies, limited
liability partnerships, joint stock companies, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts, or
other organizations, irrespective of whether they are legal entities, and governments and agencies and political subdivisions thereof.

"Plan" means an employee pension benefit plan as defined in Section 3(3) of ERISA in which any personnel of any member of the ERISA
Group participate or from which any such personnel may derive a benefit or with respect to which any member of the ERISA Group may incur
liability, excluding any Multiemployer Plan, but including any plan either established or maintained by any member of the ERISA Group or to which
such Person contributes under the laws of any foreign country.

"Pledged Company" means Borrowers and any other Subsidiary the Ownership Interests of which have been pledged to Bank to secure
the Obligations pursuant to the terms and conditions hereof or any Loan Document.

"Prepayment Fees" means, collectively, the Revolving Credit Termination Fee and the Term Loan Prepayment Fee.

"Pro Forma Basis" means for purposes of paying the Earnout as permitted by Section 6.10, the calculation of the Fixed Charge Coverage
Ratio on a pro forma basis after giving effect to such Earnout as if such Earnout had been paid on the first day of the Fiscal Quarter most recently
ended for which the Financial Statements are available, determined by Borrowers in good faith.

"Protective Advances" has the meaning given to such term in Section 1.11.

"Purchase Agreement" is defined in Recital A.

"Purchase Money Lien" means a Lien on any item of equipment of Borrowers; provided that (i) such Lien attaches only to that item of
equipment, and (ii) the purchase-money obligation secured by such item of equipment does not exceed one hundred percent (100%) of the
purchase price of such item of equipment.

"Regulation D" means Regulation D of the Board of Governors of the Federal Reserve System, as such regulation may be amended or
supplemented from time to time.

"Reimbursement Obligations" means the obligations of Borrowers to reimburse Bank pursuant to Section 2.5 amounts drawn under Letters
of Credit (irrespective of whether contingent).
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"Reportable Event" means any of the events described in Section 4043(c) of ERISA other than a Reportable Event as to which the
provision of 30 days' notice to the PBGC is waived under applicable regulations.

"Restricted Payment" means (a) any payment of principal or interest or any purchase, redemption, retirement, acquisition or defeasance
with respect to any Subordinate Debt, including any payment in respect of the Earnout, (b) any Distribution on account of any Ownership Interests
of any Loan Party, now or hereafter outstanding, (c) any purchase, redemption, retirement, sinking fund, or other direct or indirect acquisition for
value any of Ownership Interests of any Loan Party now or hereafter outstanding, (d) any distribution of Assets to any Owners of any Loan Party,
whether in cash, Assets, or in obligations of such Loan Party, (e) any allocation or other set apart of any sum for the payment of any Distribution
on, or for the purchase, redemption or retirement of, any Ownership Interests of any Loan Party, or (f) any other distribution by reduction of capital
or otherwise in respect of any Ownership Interests of any Loan Party.

“Revolving Credit Usage” means, as of the date of determination, the aggregate amount of outstanding Revolving Loans (inclusive of
Protective Advances).

"Revolving Credit Commitment" has the meaning given to such term in Section 1.1 of the Summary of Credit Terms.

"Revolving Credit Facility Fee" has the meaning set forth in Section 1.10(a).

"Revolving Loans" has the meaning given to such term in Section 1.1.

"Revolving Loans Maturity Date" has the meaning given to such term in Section 1.1 of the Summary of Credit Terms.

"Revolving Loans Note" means that certain Secured Promissory Note (Revolving Loans), dated as of even date herewith, executed by
Borrowers to the order of Bank, in the principal amount of the Revolving Credit Commitment.

"Revolving Credit Termination Fee" has the meaning given to such term in Section 1.10(b).

"Security Agreement" means that certain Security Agreement, dated as of even date herewith, among Loan Parties and Bank.

“Seller” is defined in Recital A.

"Solvent" means, with respect to any Person on the date any determination thereof is to be made, that on such date: (a) the present fair
valuation of the Assets of such Person is greater than such Person's probable liability in respect of existing debts; (b) such Person does not intend
to, and does not believe that it will, incur debts beyond such Person's ability to pay as such debts mature; and (c) such Person is not engaged in
business or a transaction, and is not about to engage in business or a transaction, which would leave such Person with Assets remaining which
would constitute unreasonably small capital after giving effect to the nature of the particular business or transaction. For purposes of this definition
(i) the fair valuation of any property or assets means the amount realizable within a reasonable time, either through collection or sale of such
Assets at their regular market value, which is the amount obtainable by a capable and diligent Person from an interested buyer willing to
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purchase such property or assets within a reasonable time under ordinary circumstances; and (ii) the term debts includes any payment obligation,
whether or not reduced to judgment, equitable or legal, matured or unmatured, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, absolute, fixed or contingent.

"Statutory Reserve Rate" shall mean, for any day as applied to any Loan, a fraction (expressed as a decimal), the numerator of which is
the number one and the denominator of which is the number one minus the aggregate of the maximum reserve percentages that are in effect on
that day (including any marginal, special, emergency or supplemental reserves), expressed as a decimal, as prescribed by the Board of Governors
of the Federal Reserve System and to which Bank is subject, for Eurocurrency funding (currently referred to as "Eurocurrency Liabilities" in
Regulation D). Such reserve percentages shall include those imposed pursuant to such Regulation D. Loans shall be deemed to constitute
Eurocurrency funding and to be subject to such reserve requirements without benefit of or credit for proration, exemptions or offsets that may be
available from time to time to Bank under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted
automatically on and as of the effective date of any change in any reserve percentage.

"Subordinate Debt" means any Debt that is approved in writing by Bank, in its sole discretion, and subordinated to the Obligations on terms
and conditions approved in writing by Bank, in its sole discretion, which shall include, without limitation, the Earnout.

"Subordination Agreements" means any subordination agreement accepted by Bank from time to time in its sole discretion (each, a
"Subordination Agreement").

"Subsidiary" means any corporation, limited liability company, partnership, trust or other entity (whether now existing or hereafter organized
or acquired) of which any Borrower or one or more Subsidiaries of such Borrower at the time owns or controls directly or indirectly more than 50%
of the shares of stock or partnership or other ownership interest having general voting power under ordinary circumstances to elect a majority of
the board of directors, managers or trustees or otherwise exercising control of such corporation, limited liability company, partnership, trust or other
entity (irrespective of whether at the time stock or any other form of ownership of any other class or classes shall have or might have voting power
by reason of the happening of any contingency).

"Summary of Credit Terms" means the Summary of Credit Terms at the head of this Agreement.

"Swap" means and includes any transaction now existing or hereafter entered into between Borrowers and Bank which is a rate swap,
basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond option,
interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, forward transaction, currency swap
transaction, cross-currency rate swap transaction, currency option or any other similar transaction (including any option with respect to any of
these transactions) or any combination thereof whether linked to one or more interest rates, foreign currencies, commodity prices, equity prices or
other financial measures, including without limitation the interest rate swap transaction entered into pursuant to the Swap Documents.

"Swap Documents" means and includes the ISDA Master Agreement and Schedule thereto between Borrowers and Bank, and all
Confirmations (as such term is defined in such ISDA Master Agreement) between Borrowers and Bank executed in connection with any Swaps.
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"Swap Termination Value " means, with respect to any Swap, at any time, after taking into account the effect of any legally enforceable
netting or master agreement relating to such Swap and the effect of all Swaps outstanding under such netting or master agreement, (a) for any
date on or after the date that such Swaps have been closed out pursuant to an early termination date, the net close-out, settlement or termination
value derived thereby, and (b) for any other date, the net close-out, settlement or termination value that would be determined as of such date under
the relevant netting or master agreement, if any, as if such Swaps were subject to early termination due to default of any Borrower or its Affiliates.

"Swap Obligation" means, with respect to any Loan Party, any obligation to pay or perform under any agreement, contract or transaction
that constitutes a "swap" within the meaning of section 1a(47) of the Commodity Exchange Act.

"Synthetic Lease Obligation" means the monetary obligation of a Person under (a) a so-called synthetic, off-balance sheet or tax retention
lease, or (b) an agreement for the use or possession of property creating obligations that do not appear on the balance sheet of such Person but
which, upon the insolvency or bankruptcy of such Person, would be characterized as the indebtedness of such Person (without regard to
accounting treatment).

"Target" is defined in the Recital A.

"Tax Distributions" means Distributions declared and paid by a Loan Party to its Owners, or which could have been declared and paid by
such Loan Party to its Owners, in an amount not to exceed the Pass-Through Tax Liabilities with respect to the Fiscal Year for which such
Distributions are paid.

"Taxes" has the meaning set forth in Section 1.12.

"Term Loan" has the meaning given to such term in Section 1.2(a).

"Term Loan Commitment" has the meaning given to such term in Section 1.2(a) of the Summary of Credit Terms.

"Term Loan Commitment Fee" has the meaning set forth in Section 1.10(a).

"Term Loan Maturity Date" has the meaning given to such term in Section 1.2(c) of the Summary of Credit Terms.

"Term Loan Note " means that certain Secured Promissory Note (Term Loan), dated as of even date herewith, executed by Borrowers to
the order of Bank, in the original principal amount equal to the Term Loan Commitment.

"Term Loan Prepayment Fee" has the meaning given to such term in Section 1.10(c).

"Total Funded Debt to Consolidated Adjusted EBITDA Ratio " means, as of the date of determination, the ratio of: (a) Funded Debt; to
(b) Consolidated Adjusted EBITDA for the four Fiscal Quarter period ending on the date of determination.

"Transferee" has the meaning set forth in Section 8.5(e).
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"UCC" means the New York Uniform Commercial Code, as amended or supplemented from time to time.

"Uniform Customs" means the Uniform Customs and Practice for Documentary Credits (1993 Revision), International Chamber of
Commerce Publication No. 500, as the same may be amended from time to time.

"Unused Line Fee" has the meaning given to such term in Section 1.10(d).

1.2    Accounting Terms and Determinations.

(a)    Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all accounting determinations
hereunder shall be made, and all Financial Statements required to be delivered hereunder shall be prepared in accordance with GAAP.

(b)    Together with each Compliance Certificate, the Administrative Borrower will provide a written summary of any changes
in GAAP that materially impact the calculation of the financial covenants in Article 8 contained in such Compliance Certificate. If at any time
any change in GAAP would affect the computation of any financial ratio or requirement set forth in any Loan Document, and any of the
Borrowers or Bank shall so request, Bank and the Administrative Borrower on behalf of the Borrowers shall negotiate in good faith to amend
such ratio or requirement to preserve the original intent thereof in light of such change in GAAP, provided that, until so amended, (i) such
ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii) the Administrative
Borrower shall provide to Bank financial statements and other documents required under this Agreement or as reasonably requested
hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after giving effect to such change
in GAAP.

(c)    For purposes of determining compliance with any covenant (including the computation of any financial covenant), all
liability amounts shall be determined excluding any liability relating to any operating lease, all asset amounts shall be determined excluding
any right-of-use assets relating to any operating lease, all amortization amounts shall be determined excluding any amortization of a right-of-
use asset relating to any operating lease, and all interest amounts shall be determined excluding any deemed interest comprising a portion
of fixed rent payable under any operating lease, in each case to the extent that such liability, asset, amortization or interest pertains to an
operating lease under which the covenantor or a member of its consolidated group is the lessee and would not have been accounted for as
such under GAAP as in effect on December 31, 2015.

1.3    UCC Terms . Any and all terms used in this Agreement or in any Loan Document which are defined in the UCC shall be construed
and defined in accordance with the meaning and definition ascribed to such terms under the UCC, unless otherwise defined herein or in such Loan
Document.

1 .4    Computation of Time Periods. In this Agreement, with respect to the computation of periods of time from a specified date to a later
specified date, the word from means from and including and the words to and until each mean to but excluding. Periods of days referred to in this
Agreement shall be counted in calendar days unless otherwise stated.
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1.5    Construction. Unless the context of this Agreement clearly requires otherwise, references to the plural include the singular and to the
singular include the plural, references to any gender include any other gender, the part includes the whole, the term including is not limiting, and the
term or has, except where otherwise indicated, the inclusive meaning represented by the phrase and/or. References in this Agreement to
determination by Bank include good faith estimates by Bank (in the case of quantitative determinations), and good faith beliefs by Bank (in the case
of qualitative determinations). The words hereof, herein, hereby, hereunder, and similar terms in this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agreement. Article, section, subsection, clause, exhibit and schedule references are to this
Agreement, unless otherwise specified. Any reference in this Agreement or any of the Loan Documents to this Agreement or any of the Loan
Documents includes any and all permitted alterations, amendments, changes, extensions, modifications, renewals, or supplements thereto or
thereof, as applicable.

1.6    Exhibits and Schedules. All of the exhibits and schedules attached hereto shall be deemed incorporated herein by reference.

1 . 7    No Presumption Against Any Party . Neither this Agreement, any of the Loan Documents, any other document, agreement, or
instrument entered into in connection herewith, nor any uncertainty or ambiguity herein or therein shall be construed or resolved using any
presumption against any party hereto, whether under any rule of construction or otherwise. On the contrary, this Agreement, the Loan Documents,
and the other documents, instruments, and agreements entered into in connection herewith have been reviewed by each of the parties and their
counsel and shall be construed and interpreted according to the ordinary meanings of the words used so as to accomplish fairly the purposes and
intentions of all parties hereto.

1 . 8    Independence of Provisions . All agreements and covenants hereunder, under the Loan Documents, and the other documents,
instruments, and agreements entered into in connection herewith shall be given independent effect such that if a particular action or condition is
prohibited by the terms of any such agreement or covenant, the fact that such action or condition would be permitted within the limitations of
another agreement or covenant shall not be construed as allowing such action to be taken or condition to exist.
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Schedule B 
To 

Credit Agreement

Closing Conditions

Bank must receive each of the following prior to the Closing Date, each in form and substance satisfactory to Bank.

1. This Agreement and each of the Loan Documents, all duly executed by Borrowers and/or the other Persons party thereto, and
acknowledged where required;

2. A Certificate of the Secretary of each Loan Party, dated as of the Closing Date, certifying (i) the incumbency and signatures of the
officers who are executing this Agreement and the Loan Documents on behalf of such Loan Party; (ii) the Governing Documents of
such Loan Party and all amendments thereto as being true and correct and in full force and effect; and (iii) the resolutions of the
Members of such Loan Party as being true and correct and in full force and effect, authorizing the execution and delivery of the
Loan Documents, and authorizing the transactions contemplated hereunder and thereunder, and authorizing the officers to execute
the same on behalf of such Loan Party;

3. Each Loan Party's Certificate of Formation and all amendments thereto, certified by the Secretary of State of each applicable
jurisdiction of formation and dated a recent date prior to the Closing Date;

4. Certificates of status and good standing and foreign qualification for each Loan Party, dated a recent date prior to the Closing Date,
showing that such Loan Party is in good standing and/or qualified to do business as a foreign entity under the laws of the states
indicated in Schedule 4.1.

5. A certificate signed by an Authorized Officer of each Loan Party, dated as of the Closing Date, certifying that (i) both immediately
before and immediately after giving effect to the transactions contemplated by this Agreement and the Loan Documents, such Loan
Party is and will be Solvent; (ii) to the best of their Knowledge, the representations and warranties of each Loan Party contained in
this Agreement and the Loan Documents are true and correct, and to the best of their Knowledge, both immediately before and
immediately after giving effect to the transactions contemplated by the Loan Documents and the Purchase Agreement, no Event of
Default or Default is continuing or shall occur;

6. To the extent certificated, the original certificates evidencing 100% of the issued and outstanding Ownership Interests of each
Borrower and each Domestic Subsidiary, and undated stock powers with respect thereto, duly executed in blank;

7. Due diligence with respect to Loan Parties (including background checks on management), including audits, financial and legal
survey;

8. Uniform Commercial Code and other public record searches with respect to Loan
Parties;

9. True and correct copies of all agreements, instruments and documents evidencing Subordinate Debt, including without limitation,
the Earnout;
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10. The Term Loan Commitment Fee and all Expenses owing on the Closing
Date;

11. True and correct executed copies of the Purchase Agreement, including all schedules and exhibits thereto, and all documents
related thereto;

12. Satisfactory evidence that the Acquisition has been duly consummated or shall be duly consummated immediately upon the
funding of the initial Loans in material compliance with Applicable Law and on terms and conditions acceptable to Bank in
accordance with the Purchase Agreement without material waiver of any term or condition thereof which has not been consented to
by Bank;

13. Copies of insurance binders or insurance certificates evidencing Borrowers' having caused to be obtained insurance in accordance
with Section 5.5;

14. Evidence that no Material Adverse Effect shall have
occurred;

15. An originally executed copy of the favorable written opinion of Jackson Walker L.L.P., counsel for the Loan Parties, in form and
substance satisfactory to the Bank, dated as of the Closing Date;

16. The Payoff Letter from Existing Lender, and such UCC-3 Termination Statements and other Lien releases as Bank shall require,
duly executed by Existing Lender;

17. Final credit approval by Bank, in its sole and absolute discretion;
and

18. Such other documents, instruments and agreements as Bank may reasonably request in connection with the transactions
contemplated hereunder or to perfect or protect the Liens granted to Bank.
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Digital Turbine Completes Acquisition of Mobile Posse

Strategic Acquisition Further Diversifies Mobile Platform and Creates Promising New Growth Opportunities via Synergistic Partnerships
and Distribution Footprints

Fiscal Fourth Quarter Guidance Updated to Reflect Mobile Posse Contribution

Austin, TX - March 3, 2020 - Digital Turbine, Inc. (Nasdaq: APPS) announced today that it has completed the acquisition of Mobile Posse,
Inc., a complementary mobile content discovery and advertising platform company.

“We are very excited to have completed the acquisition of Mobile Posse,” said Bill Stone, CEO of Digital Turbine. “Mobile Posse has a
highly profitable business model with recurring revenue streams and an attractive margin structure. While we are certainly excited about the
immediately accretive financial benefits of the acquisition, we are even more upbeat about the clear strategic benefits underlying the
combination. Mobile Posse’s suite of highly-engaging content discovery products is a perfect complement to our core Digital Turbine
platform offering. Working together, we will now look to leverage our respective product strengths and partner distribution avenues to
continue to further differentiate our industry-leading, end-to-end mobile content delivery platform.”

For a more detailed summary of the Mobile Posse acquisition, please view the slide presentation now available on the Digital Turbine
investor relations website at https://ir.digitalturbine.com/presentations.

Guidance Updated to Reflect Completion of Mobile Posse Acquisition

The Company has updated its guidance for the fiscal fourth quarter solely to reflect the expected impact of the Mobile Posse acquisition,
which was completed on February 28, 2020:

 
Previous Guidance
(issued on 2/11/20) Current Guidance

Revenue $33.2 - 34.5 million $37.6 - 39.2 million
Adjusted EBITDA1 $3.5 - 4.0 million $4.5 - 5.0 million

It is not reasonably practicable to provide a business outlook for GAAP net income/(loss) from continuing operations because the Company
cannot reasonably estimate the changes in the fair value of derivatives associated with outstanding warrants issued in connection with the
September 2016 convertible notes offering and stock-based compensation expense, which are directly impacted by changes in the
Company’s stock price or other items that are difficult to predict with precision.
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Use of Non-GAAP Financial Measures

Digital Turbine uses Non-GAAP measures of certain components of financial performance. These Non-GAAP measures include Non-GAAP
adjusted EBITDA.  Non-GAAP measures are provided to enhance investors’ overall understanding of the Company's current financial
performance, prospects for the future and as a means to evaluate period-to-period comparisons. The Company believes that these Non-GAAP
measures provide meaningful supplemental information regarding financial performance by excluding certain expenses and benefits that may
not be indicative of recurring core business operating results. The Company believes Non-GAAP measures facilitate management's internal
comparison of its financial performance to that of prior periods as well as trend analysis for budgeting and planning purposes. The
presentation of Non-GAAP measures is not intended to be considered in isolation or as a substitute for, or superior to, financial information in
accordance with GAAP.

1Non-GAAP adjusted EBITDA is calculated as GAAP net income/(loss) excluding the following cash and non-cash expenses: net interest
income/(expense), foreign exchange transaction loss, income tax provision, depreciation and amortization, stock-based compensation
expense, the change in fair value of derivatives associated with warrants issued in connection with the September 2016 convertible notes
offering, other expense, and loss on extinguishment of debt. Readers are cautioned that Non-GAAP adjusted EBITDA should not be
construed as an alternative to net income/(loss) determined in accordance with U.S. GAAP as an indicator of performance, which is the most
comparable measure under GAAP.

About Digital Turbine, Inc.

Digital Turbine innovates at the convergence of media and mobile communications, connecting top mobile operators, OEMs and publishers
with app developers and advertisers worldwide. Its comprehensive Mobile Delivery Platform powers frictionless user acquisition and
engagement, operational efficiency and monetization opportunities. Digital Turbine’s technology platform has been adopted by more than 35
mobile operators and OEMs worldwide, and has delivered more than one billion app preloads for tens of thousands advertising campaigns.
The company is headquartered in Austin, Texas, with global offices in Durham, Mumbai, San Francisco, Singapore and Tel Aviv. For
additional information visit www.digitalturbine.com.

Forward-Looking Statements
  
This news release includes "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Statements in this news release that are not statements of historical fact and
that concern future results from operations, financial position, economic conditions, product releases and any other statement that may be
construed as a prediction of future performance or events, including financial projections and growth in various products are forward-looking
statements that speak only as of the date made and which involve known and unknown risks, uncertainties and other factors which may,
should one or more of these risks uncertainties or other factors
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materialize, cause actual results to differ materially from those expressed or implied by such statements.

These factors and risks include:
• risks associated with Ignite adoption among existing customers (including the impact of possible delays with major carrier and OEM

partners in the roll out for mobile phones deploying Ignite)
• actual mobile device sales and sell-through where Ignite is deployed is out of our

control
• risks associated with new privacy laws, such as the European Union’s GDPR and similar laws which may require changes to our

development and user interface for certain functionality of our Ignite product
• risks associated with the timing of Ignite software pushes to the embedded bases of carrier and OEM

partners
• risks associated with end user take rates of carrier and OEM software pushes which include

Ignite
• new customer adoption and time to revenue with new carrier and OEM partners is subject to delays and factors out of our

control
• risks associated with fluctuations in the number of Ignite slots across US carrier

partners
• required customization and technical integration which may slow down time to revenue notwithstanding the existence of a distribution

agreement
• risks associated with delays in major mobile phone launches, or the failure of such launches to achieve the

scale
• customer adoption that either we or the market may

expect
• the difficulty of extrapolating monthly demand to quarterly

demand
• the challenges, given the Company’s comparatively small size, to expand the combined Company's global reach, accelerate growth

and create a scalable, low-capex business model that drives EBITDA (as well as Adjusted EBITDA)
• ability as a smaller Company to manage international

operations
• varying and often unpredictable levels of orders; the challenges inherent in technology development necessary to maintain the

Company's competitive advantage such as adherence to release schedules and the costs and time required for finalization and gaining
market acceptance of new products

• changes in economic conditions and market
demand

• rapid and complex changes occurring in the mobile
marketplace

• pricing and other activities by
competitors

• derivative and warrant liabilities on our balance sheet will fluctuate as our stock price moves and will also produce changes in our
statement of operations; these fluctuations and changes might materially impact our reported GAAP financials in an adverse manner,
particularly if our stock price were to rise

• technology management risk as the Company needs to adapt to complex specifications of different carriers and the management of a
complex technology platform given the Company's relatively limited resources

• risks and uncertainties associated with the successful integration of the business of Mobile
Posse



Digital Turbine Completes Acquisition of Mobile Posse
March 3, 2020
Page 4

• risks and uncertainties associated with realization of the anticipated benefits of the acquisition of Mobile Posse is not completed,
and

• other risks including those described from time to time in Digital Turbine's filings on Forms 10-K and 10-Q with the Securities and
Exchange Commission (SEC), press releases and other communications.

You should not place undue reliance on these forward-looking statements.  The Company does not undertake to update forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law.

   

Investor Relations Contacts:

Brian Bartholomew
Digital Turbine
brian.bartholomew@digitalturbine.com

SOURCE Digital Turbine, Inc.
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Mobile Posse Acquisition Factsheet ❑ Terms of the Acquisition ❑ Digital Turbine’s acquisition of Mobile Posse was completed on February 28, 2020 ❑ Estimated total purchase consideration is $66.0 million, including $41.5 million in cash paid at closing and an estimated earn- out of $24.5 million ❑ No share issuance or equity dilution as part of transaction ❑ The Mobile Posse Business ❑ Founded in 2005, Mobile Posse has ~65 highly talented employees with HQ in Alexandria, VA ❑ Established content discovery platform provides valuable media & advertising solutions for operator & OEM partners while delivering richer, more relevant content to end users. ❑ Achieved 2019 revenue of $59.1 million1, GAAP Net Income of $4.5 million1 and Non-GAAP Adjusted EBITDA of $12.8 million2; rapid revenue and profitability growth over the past 5+ years ❑ Highly profitable, recurring business model with gross margins approaching 50% and EBITDA margins in excess of 20% ❑ The Synergistic Rationale Behind the Acquisition ❑ Expected to be immediately financially accretive with favorable impact on blended profitability margins ❑ Further diversifies the DT Mobile Platform by adding new partners and enhanced product capabilities ❑ Promising cross-selling opportunities given respective partnerships and products 1Mobile Posse’s 2019 financial results are unaudited. Unaudited financial information is subject to adjustment based on the completion of the audit of Mobile Posse’s financial statements, which adjustments may be material. Investors therefore should not place undue reliance on such unaudited financial information. Audited financial statements, once available, will be filed with the Securities and Exchange Commission. 2Non-GAAP Adjusted EBITDA is calculated as GAAP net income/(loss) excluding net interest expense, income tax provision, depreciation & amortization, stock-based compensation, loss on extinguishment of debt, the change in fair value of warrant liabilities and transaction fees. Please reference the Appendix on slide #7 for a reconciliation of GAAP Net Income to Non-GAAP Adjusted EBITDA. Confidential. © 20182019 Digital Turbine, Inc. 3



 

Mobile Posse Product Overview ❑ Multiple cloud-based product offerings with a common purpose – to provide added monetization for operator & OEM partners while simultaneously providing desired media content for end users 2019 Revenue Breakdown By Product ❑ “firstAPP” is the first app that users see when unlocking their phones and provides a fully-customizable media content hub experience without having to go firstPAGE open an app 23% ❑ “firstPAGE” is the first web page that users see when opening their mobile browser and serves as a mobile operator-branded media content portal ❑ Revenue-share business model with leading operator partners including T-Mobile, firstAPP MetroPCS, Cricket, Boost Mobile and Tracfone 77% ❑ Highly predictable revenue streams realized over the life of the devices correlated with page views & usage; less sensitive to new phone activations Confidential. © 2018 Digital Turbine, Inc. 4



 

Mobile Posse Financial Performance 2014-20191 Strong Top-Line Growth with Accretive Margins and Expanding Profitability Adjusted EBITDA Margin >20% $60m $14m $12m $50m 5-Yr Revenue CAGR of 48% $10m $40m $8m $30m $6m $4m $20m $2m $10m $0m 2014 2015 2016 2017 2018 2019 $0m 2014 2015 2016 2017 2018 2019 -$2m 2 Revenue Gross Profit Non-GAAP Adjusted EBITDA 1Mobile Posse’s 2019 financial results are unaudited. Unaudited financial information is subject to adjustment based on the completion of the audit of Mobile Posse’s financial statements, which adjustments may be material. Investors therefore should not place undue reliance on such unaudited financial information. Audited financial statements, once available, will be filed with the Securities and Exchange Commission. 2Non-GAAP Adjusted EBITDA is calculated as GAAP net income/(loss) excluding net interest expense, income tax provision, depreciation & amortization, stock-based compensation, loss on extinguishment of debt, the change in fair value of warrant liabilities and transaction fees. Please reference the Appendix on slide #7 for a reconciliation of GAAP Net Income to Non-GAAP Adjusted EBITDA for the periods shown above. Confidential. © 2018 Digital Turbine, Inc. 5



 

Strategic Rationale Behind the Mobile Posse Acquisition What are the benefits to Digital Turbine and its shareholders? ❑ Complementary Products That Further Strengthen & Differentiate the DT Mobile Platform ❑ Reinforces competitive advantages via expansion of product capabilities and greater economies of scale with mobile content providers ❑ Inheriting a talented team of Mobile Posse product engineers and mobile advertising technology/personnel ❑ Familiar Revenue-Share Partnership Model with Attractive Recurring Revenue Features ❑ Long-term exclusive contracts with leading U.S. operators; revenue-share model aligns interests and yields predictable gross margins ❑ Revenue streams are more predictably generated via user interaction over the life of the device; less susceptible to new device activations ❑ Further Diversification of the Digital Turbine Business Model by Source Partner & Product ❑ Extends platform functionalities beyond core App Install market and adds highly strategic new partners, including T-Mobile/MetroPCS ❑ Following the acquisition, no single operator or OEM partner should be responsible for >30% of expected total revenue and non-Dynamic Install revenue should exceed 40% of expected total revenue ❑ Immediate Financial Benefits ❑ Accretive from Day One – highly profitable business model that will positively influence blended profitability margins ❑ Fully funded via cash on hand, attractively-priced debt capital and forward free cash flow; no equity dilution ❑ Significant Medium-Term Cross-Marketing Opportunities ❑ Promising new growth opportunities for the combined business via cross-marketing with respective partners and distribution footprints ❑ Ability to integrate products and onboard Mobile Posse products to existing Digital Turbine partners and vice versa Confidential. © 20182019 Digital Turbine, Inc. 6



 

Appendix – Mobile Posse Financial Data & Non-GAAP Reconciliations 2014- 20191 GAAP NET INCOME/(LOSS) TO NON-GAAP ADJUSTED EBITDA2 (in thousands) 12 Months Ended 12 Months Ended 12 Months Ended 12 Months Ended 12 Months Ended 12 Months Ended December 31, 2014 December 31, 2015 December 31, 2016 December 31, 2017 December 31, 2018 December 31, 2019 (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) Net income/(loss) ($1,106) $1,794 $4,450 $10,226 $2,440 $4,523 Add back items: Depreciation and amortization 561 521 481 209 2,258 3,100 Interest expense, net 480 454 159 43 2,433 2,374 Stock-based compensation expense 6 7 54 45 Loss on extinguishment of debt 590 Change in fair value of warrant liability 36 199 452 (211) Income tax provision 61 233 (3,184) 650 2,236 Transaction fees 4,737 Non-GAAP Adjusted EBITDA2 ($59) $2,873 $5,576 $7,791 $12,307 $12,823 1Mobile Posse’s 2019 financial results are unaudited. Unaudited financial information is subject to adjustment based on the completion of the audit of Mobile Posse’s financial statements, which adjustments may be material. Investors therefore should not place undue reliance on such unaudited financial information. Audited financial statements, once available, will be filed with the Securities and Exchange Commission. 2Non-GAAP Adjusted EBITDA is calculated as GAAP net income/(loss) excluding net interest expense, income tax provision, depreciation & amortization, stock-based compensation, loss on extinguishment of debt, the change in fair value of warrant liabilities and transaction fees. Please reference the Appendix on slide #7 for a reconciliation of GAAP Net Income to Non-GAAP Adjusted EBITDA for the periods shown above. Confidential. © 20182019 Digital Turbine, Inc. 7



 


