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Introductory Note
Overview
 
This Current Report on Form 8-K is being filed to report matters under items 1.01, 2.01, 3.02, 3.03, 4.01, 5.01, 5.02, 5.03, 5.05, 5.06, 7.01, and 9.01 of
Form 8-K. On August 9, 2022 (the “Closing Date”), Wag Labs, Inc., a Delaware corporation (“Legacy Wag!”), CHW Acquisition Corporation, a Cayman
Islands exempted company (“CHW”), and CHW Merger Sub Inc., a Delaware corporation and a direct, wholly owned subsidiary of CHW (“Merger Sub”),
consummated the closing of the transactions contemplated by the Business Combination Agreement, dated February 2, 2022, by and among Legacy Wag!,
CHW, and Merger Sub (the “Business Combination Agreement”), following the approval at an extraordinary general meeting of CHW’s shareholders held
on July 28, 2022 (the “Special Meeting”).
 
Pursuant to the terms of the Business Combination Agreement, a business combination of Legacy Wag! and CHW was effected by the merger of Merger
Sub with and into Legacy Wag!, with Legacy Wag! surviving the merger (the “Surviving Entity”) as a wholly owned subsidiary of CHW (the “Merger,”
and, together with the other transactions contemplated by the Business Combination Agreement, the “Business Combination”). In connection with the
consummation of the Business Combination, on August 5, 2022, CHW was incorporated in the State of Delaware and CHW changed its name from CHW
Acquisition Corporation to Wag! Group Co. (the “Company” or “Wag!”).
 
In connection with the Special Meeting and the Business Combination, the holders of 9,593,970 shares of CHW’s ordinary shares, par value $0.0001 per
share (the “Ordinary Shares”), exercised their right to redeem their shares for cash at a redemption price of approximately $10.00 per share, for an
aggregate redemption amount of $95,939,700.
 
Conversion and Exchange of Equity in the Business Combination
 
Upon the consummation of the Merger, the following transactions occurred (the “Conversion”): (i) all outstanding shares of Legacy Wag!’s preferred stock,
except for Legacy Wag! Series P Shares (as described in part (vi) below), were converted into shares of the Company’s common stock, par value $0.0001
per share (“Common Stock”), at the then-effective conversion rate as calculated pursuant to the Business Combination Agreement; (ii) the cancellation of
each issued and outstanding share of Legacy Wag!’s common stock and the conversion into the right to receive a number of shares of the Company’s
common stock equal to the exchange ratio of 0.97 shares of the Company’s common stock for each share of Legacy Wag! common stock; (iii) the
conversion of 91,130 warrants issued and outstanding by Legacy Wag! in 2017 to two lenders (the “Legacy Wag! Common Warrants”) into warrants
exercisable for shares of the Company’s common stock with the same terms except for the number of shares exercisable and the exercise price, each of
which were adjusted using an exchange ratio of 0.97 for Legacy Wag! Common Warrants; (iv) the conversion of all outstanding vested and unvested
options to purchase shares of Legacy Wag! common stock (the “Legacy Wag! Options”) into options exercisable for shares of the Company’s common
stock with the same terms and conditions as were applicable to the Legacy Wag! Options immediately prior to the Conversion, except for the number of
shares exercisable and the exercise price, each of which were adjusted using the exchange ratio of 0.97 for Legacy Wag! Options; (v) the conversion of the
outstanding restricted stock unit award covering shares of Legacy Wag! common stock (each, a “Legacy Wag! RSU Award”) into awards covering a
number of shares of Wag! common stock (rounded down to the nearest whole number) with the same terms and conditions as were applicable to the
Legacy Wag! RSU Awards immediately prior to the Conversion, except for the number of shares subject to the award, which was adjusted using the
exchange ratio of 0.97 for Legacy Wag! RSU Awards, (vi) the conversion of 1,100,000 shares of Legacy Wag! Series P Shares into the Company’s
common stock on a one-for-one basis; (vii) the issuance and sale of 500,000 CHW ordinary shares for a purchase price of $10.00 per share and an
aggregate purchase price of $5,000,000 immediately prior to or substsantially concurrently with the Closing Date; (viii) immediately prior to the Effective
Time, each CHW ordinary share (including any Sponsor Shares (as defined below) not forfeited) was converted into shares of the Company’s common
stock; (ix) the cancellation of 343,072 private placement warrants held by the Sponsor in a maximum redemption scenario in connection with the Business
Combination and in accordance with the terms of the CHW Founders Stock Letter (as defined below) and the Business Combination Agreement; (x) the
issuance of 300,000 Wag! Community Shares that the Company may distribute to members of the pet wellness and welfare community as identified by our
officers and directors; and (xi) the cancellation of 20,000 founder shares held by Sponsor in connection with the Business Combination and in accordance
with the CHW Founders Stock Letter (as defined below) and the Business Combination Agreement.
 

 



 

  
A description of the Business Combination and the terms of the Business Combination Agreement are included in the final prospectus and definitive
statement, dated July 12, 2022 (the “Proxy Statement/Prospectus”) filed by the Company with the Securities and Exchange Commission (the “SEC”) in
the section titled “Proposal No. 2—The Business Combination Proposal” beginning on page 184 of the Proxy Statement/Prospectus. The foregoing
description of the Business Combination Agreement is a summary only and is qualified in its entirety by the full text of the Business Combination
Agreement, a copy of which is attached hereto as Exhibit 2.1, which is incorporated herein by reference.
 
Earnout
 
During the time period between the Closing Date and the three-year anniversary of the Closing Date (the “Earnout Period”), within five business days
after the occurrence of the Triggering Events described below, Wag! will issue or cause to be issued to (i) each holder, as of immediately prior to the
Acquisition Merger Effective Time (as defined in the Business Combination Agreement), (a) a share of Legacy Wag! common stock (after taking into
account the Conversion), or (b) a Legacy Wag! Option or a Legacy Wag! RSU Award (each, an “Eligible Legacy Wag! Equityholder”), with respect to
each such Triggering Event, the following shares of Wag! common stock (which will be equitably adjusted for stock splits, reverse stock splits, stock
dividends, reorganizations, recapitalizations, reclassifications, combination, exchange of shares or other like change or transaction with respect to Wag!
common stock occurring after the Closing Date) as additional consideration for Legacy Wag!’s interest acquired in connection with the Business
Combination (the “Earnout Shares”) and the holders of certain restricted stock units of Legacy Wag! (“Management Earnout RSUs”), with respect to
each such triggering event, the following shares of Wag! common stock (which will be equitably adjusted for stock splits, reverse stock splits, stock
dividends, reorganizations, recapitalizations, reclassifications, combination, exchange of shares or other like change or transaction with respect to Wag!
common stock occurring after the Closing Date) (the “Management Earnout Shares”), in each case, upon the terms and subject to the conditions set forth
in the Business Combination Agreement and the ancillary agreements thereto:
 

· upon the date on which the daily volume-weighted average sale price of one share of Common Stock quoted on The Nasdaq Capital Market (the
“Nasdaq”) is greater than or equal to $12.50 for any twenty (20) days on which shares of Common Stock are actually traded on the (the “Trading
Days”) (which may or may not be consecutive) within any thirty (30) consecutive Trading Day period within the Earnout Period (“Triggering
Event I”) there will be a one-time issuance of 3,333,333 Earnout Shares to the Eligible Legacy Wag! Equityholders and 1,666,667 Management
Earnout Shares to the holders of Management Earnout RSUs;

· upon the the date on which the daily volume-weighted average sale price of one share of Common Stock quoted on the Nasdaq is greater than or
equal to $15.00 for any twenty (20) Trading Days (which may or may not be consecutive) within any thirty (30) consecutive Trading Day period
within the Earnout Period (“Triggering Event II”) there will be a one-time issuance of 3,333,333 Earnout Shares to the Eligible Legacy Wag!
Equityholders and 1,666,667 Management Earnout Shares to the holders of Management Earnout RSUs; and

· upon the date on which the daily volume-weighted average sale price of one share of Common Stock quoted on the Nasdaq is greater than or equal
to $18.00 for any twenty (20) Trading Days (which may or may not be consecutive) within any thirty (30) consecutive Trading Day period within
the Earnout Period (“Triggering Event III”) there will be a one-time issuance of 3,333,334 Earnout Shares to the Eligible Legacy Wag!
Equityholders and 1,666,666 Management Earnout Shares to the holders of Management Earnout RSUs.

 
Each Triggering Event described above will only occur once, if at all, and in no event will the Eligible Legacy Wag! Equityholders and the holders of
Management Earnout RSUs be entitled to receive more than an aggregate of 10,000,000 Earnout Shares and 5,000,000 Management Earnout Shares.
If, during the Earnout Period, there is a change of control pursuant to which Wag! or its stockholders have the right to receive consideration implying a
value per share of Wag! common stock (as agreed in good faith by the Sponsor and the Wag! Board) of:
 

 



 

 
· less than $12.50, then no Earnout Shares or Management Earnout Shares will be issuable;
· greater than or equal to $12.50 but less than $15.00, then, (a) immediately prior to such change of control, Wag! will issue 3,333,333 shares of

Wag! common stock (less any Earnout Shares issued prior to such change of control) to the Eligible Legacy Wag! Equityholders with respect to
the change of control, (b) immediately prior to such change of control, Wag! will issue 1,666,667 shares of Wag! common stock (less any
Management Earnout Shares issued prior to such change of control) to the holders of Management Earnout RSUs with respect to the change of
control, and (c) no further Earnout Shares or Management Earnout Shares will be issuable;

· greater than or equal to $15.00 but less than $18.00, then, (a) immediately prior to such change of control, Wag! will issue 6,666,666 shares of
Wag! common stock (less any Earnout Shares issued prior to such change of control) to the Eligible Legacy Wag! Equityholders with respect to
the change of control, (b) immediately prior to such change of control, Wag! will issue 3,333,334 shares of Wag! common stock (less any
Management Earnout Shares issued prior to such change of control) to the holders of Management Earnout RSUs with respect to the change of
control, and (c) no further Earnout Shares or Management Earnout Shares will be issuable; or

· greater than or equal to $18.00, then, (a) immediately prior to such change of control, Wag! will issue 10,000,000 shares of Wag! common stock
(less any Earnout Shares issued prior to such change of control) to the Eligible Legacy Wag! Equityholders with respect to the change of control,
(b) immediately prior to such change of control, Wag! will issue 5,000,000 shares of Wag! common stock (less any Management Earnout Shares
issued prior to such change of control) to the holders of Management Earnout RSUs with respect to the change of control, and (c) no further
Earnout Shares or Management Earnout Shares will be issuable.

 
The Common Stock price targets specified in the definitions of “Triggering Event I,” “Triggering Event II” and “Triggering Event III” will be equitably
adjusted for stock splits, stock dividends, reorganizations, recapitalizations, reclassifications, combination, exchange of shares or other like change or
transaction with respect to Common Stock occurring on or after the Closing Date.
 
PIPE and Backstop Subscription Agreement
 
On the Closing Date, a certain qualified institutional buyer (the “PIPE and Backstop Investor”) purchased from CHW, and not the open market, an
aggregate of 500,000 shares of common stock (the “PIPE and Backstop Shares”), for a purchase price of $10.00 per share and an aggregate purchase price
of $5 million, pursuant to a subscription agreement entered into and effective as of February 2, 2022 (the “PIPE and Backstop Subscription Agreement”)
as modified and supplemented by that certain side letter agreement between CHW and the PIPE and Backstop Investor, dated June 30, 2022. Pursuant to
the PIPE and Backstop Subscription Agreement, the Company granted certain registration rights to the PIPE and Backstop Investor with respect to the
PIPE and Backstop Shares. The sale of the PIPE and Backstop Shares was consummated concurrently with the closing of the Business Combination. A
description of the PIPE and Backstop Subscription Agreement is included in the Proxy Statement/Prospectus in the section titled “The Business
Combination Agreement—Related Agreements—PIPE and Backstop Subscription Agreement” on page 168 of the Proxy Statement/Prospectus. The
foregoing description of the PIPE and Backstop Subscription Agreement is a summary only and is qualified in its entirety by the full text of the PIPE and
Backstop Subscription Agreement attached hereto as Exhibit 10.4, which is incorporated herein by reference.
 
Stockholder Support Agreement
 
Legacy Wag! delivered to CHW the Stockholder Support Agreement (the “Stockholder Support Agreement”), pursuant to which, among other things,
certain stockholders, officers and directors of Legacy Wag! (the “Key Legacy Wag! Stockholders”), agreed to support the approval and adoption of the
transactions contemplated by the Business Combination Agreement, including agreeing to execute and deliver the requisite consent of Legacy Wag!’s
stockholders holding shares of Legacy Wag! common stock and Legacy Wag! preferred stock sufficient under the Delaware General Corporation Law and
Legacy Wag!’s certificate of incorporation and bylaws to approve the Business Combination Agreement and the Business Combination, in the form of a
written consent executed by the Key Legacy Wag! Stockholders, within 48 hours of the Registration Statement on Form S-4 filed with the SEC in
connection with the Business Combination becoming effective. The Stockholder Support Agreement terminated upon the merging of Merger Sub with and
into Legacy Wag! (the “Expiration Time”). The Key Legacy Wag! Stockholders also agreed, until the Expiration Time, to certain transfer restrictions
(excluding the Conversion).
 

 



 

 
The Stockholder Support Agreement is described in the Proxy Statement/Prospectus in the section titled “The Business Combination Agreement—Related
Agreements—Stockholder Support Agreement” on page 168 of the Proxy Statement/Prospectus. The foregoing description of the agreement is a summary
only and is qualified in its entirety by the full text of the form of the Stockholder Support Agreement, copies of which is attached hereto as Exhibit 10.5,
which is incorporated herein by reference.
 
CHW Founders Stock Letter
 
In connection with the execution of the Business Combination Agreement, the Sponsor, Mark Grundman and Jonah Raskas (collectively, the “CHW
Founder Shareholders”) entered into that certain letter agreement (the “CHW Founders Stock Letter”) with CHW and Legacy Wag!, pursuant to which,
among other things, CHW, Legacy Wag!, and the CHW Founder Shareholders agreed, with respect to 360,750 Founders Shares (as defined below) (the
“Forfeiture Shares”), during the period commencing on the date of the Business Combination Agreement and ending on the earlier of (A) the date that is
three years after the Closing Date, (B) the date on which the Forfeiture Shares are no longer subject to forfeiture, (C) subsequent to the Closing Date, the
consummation of a liquidation, merger, share exchange or other similar transaction that results in all of the Company’s stockholders having the right to
exchange their shares for cash, securities or other property, and (D) the valid termination of the Business Combination Agreement, the Sponsor will not to
(i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase, or otherwise dispose of or agree to dispose of, directly or
indirectly, or establish or increase a put equivalent position or liquidate or decrease a call equivalent position within the meaning of Section 16 of the
Exchange Act and the rules and regulations of the SEC promulgated thereunder with respect to, any Forfeiture Shares, (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any Forfeiture Shares, whether any such
transaction is to be settled by delivery of such securities, in cash or otherwise or (iii) publicly announce any intention to effect any transaction specified in
clauses (i) or (ii), subject to certain exceptions.
 
The number of Forfeiture Shares subject to potential forfeiture will be determined as follows:
 

· upon the occurrence of Triggering Event I, within the time period beginning on the Closing Date and ending on the three-year anniversary of the
Closing Date, then 120,250 Forfeiture Shares will no longer be subject to forfeiture;

· upon the occurrence of Triggering Event II, within the time period beginning on the Closing Date and ending on the three-year anniversary of the
Closing Date, then an additional 120,250 Sponsor Forfeiture Shares will no longer be subject to forfeiture;

· upon the occurrence of Triggering Event III, within the time period beginning on the Closing Date and ending on the three-year anniversary of the
Closing Date, then an additional 120,250 will no longer be subject to forfeiture, and no Forfeiture Shares will thereafter be subject to forfeiture;
and

· On the date that is the three-year anniversary of the Closing Date, the Sponsor will forfeit all Forfeiture Shares which remain subject to forfeiture,
if any.

 

 



 

 
If, during the three-year period beginning on the first day after the Closing Date, there is a change of control pursuant to which the Company or its
stockholders have the right to receive consideration implying a value per share of the Company common stock (as agreed in good faith by the Sponsor and
the Company’s board of directors) of:
 

· less than $12.50, then immediately prior to such change of control, the Sponsor shall forfeit 360,750 Forfeiture Shares;
· greater than or equal to $12.50 but less than $15.00, then (A) immediately prior to such change of control, the Sponsor shall forfeit 240,500

Forfeiture Shares, and (B) thereafter, the Forfeiture Shares shall no longer be subject to forfeiture;
· greater than or equal to $15.00 but less than $18.00, then (A) immediately prior to such change of control, the Sponsor shall forfeit 120,250

Forfeiture Shares, and (B) thereafter, the Forfeiture Shares shall no longer be subject to forfeiture; or
· greater than or equal to $18.00, then (A) the Sponsor shall forfeit zero Forfeiture Shares, and (B) thereafter, the Forfeiture Shares shall no longer

be subject to forfeiture.
 
The price targets set forth above shall be equitably adjusted for stock splits, reverse stock splits, stock dividends, reorganizations, recapitalizations,
reclassifications, combination, exchange of shares or other like change or transaction with respect to the Company’s common stock occurring after the
Closing Date.
 
The CHW Founder Shareholders also agreed to (i) comply with the non-solicitation and certain other provisions in the Business Combination Agreement;
(ii) vote all ordinary shares, par value $0.0001 per share, of CHW (for all periods prior to the completion of CHW’s jurisdiction of incorporation change
from the Cayman Islands to the State of Delaware (the “Domestication”) (for all periods prior to the completion of the Domestication, “Founders Shares”)
held by the Sponsor in favor of the Condition Precedent Proposals and in favor of the adoption and approval of the Business Combination Agreement and
the Business Combination; and (iii) forfeit to CHW for cancellation for no consideration, (A) 15% of the Founders Shares and the warrants to purchase
ordinary shares of CHW, with each whole warrant exercisable for one ordinary share of CHW at an exercise price of $11.50 (prior to the Domestication,
“Founders Warrants” and together with Founders Shares, collectively, “Founders Equity”) indirectly owned by Jonah Raskas and Mark Grundman, if the
aggregate amount of cash proceeds made available from the trust account established in connection with our initial public offering (the “Trust Account”) to
Wag! at the Closing Date, after giving effect to the payment of any cash proceeds required to satisfy exercises of certain redemption rights provided for in
the Amended and Restated Memorandum and Articles of Association (but before the payment of any unpaid transaction expenses), is less than 10% of the
funds in the Trust Account as of the date of the CHW Founders Stock Letter (without including any funds in the Trust Account with respect to any shares
of common stock acquired by the PIPE and Backstop Investor). The composition of such 15% of the Founders Equity (i.e., the number of Founders Shares
and the number of Founders Warrants as of the date of the CHW Founders Stock Letter) subject to forfeiture will be determined in the CHW Founder
Shareholders’ sole discretion, and (B) 20,000 shares of the Founders Equity, if 300,000 Wag! Community Shares are issued in accordance with the
Business Combination Agreement. In accordance with the CHW Founders Stock Letter, CHW Founder Shareholders voted their shares in favor of all
proposals presented at the Special Meeting of CHW’s shareholders. No consideration was paid to the CHW Founder Shareholders in exchange for their
agreeing to vote all ordinary shares held by the Sponsor in favor of the Business Combination.
 
The CHW Founders Stock Letter is described in the Proxy Statement/Prospectus in the section titled “The Business Combination Agreement—Related
Agreements—CHW Founders Stock Letter” on page 169 of the Proxy Statement/Prospectus. The foregoing description of the agreement is a summary only
and is qualified in its entirety by the full text of the form of the CHW Founders Stock Letter, a copy of which is attached hereto as Exhibit 10.3, which is
incorporated herein by reference.
 
Item 1.01 Entry into a Material Definitive Agreement.
 
Lock-Up Agreements
 
On February 2, 2022, in connection with the Business Combination, the Company, certain stockholders of CHW, including Key Legacy Wag! Stockholders
entered into a lock-up agreement (the “Lock-Up Agreement”). The terms of the Lock-Up Agreement are described in the Proxy Statement/Prospectus in
the section titled “The Business Combination Agreement—Related Agreements—Lock-Up Agreement” on page 170 of the Proxy Statement/Prospectus.
 
The foregoing description of the Lock-Up Agreement is qualified in its entirety by the full text of the form of Lock-Up Agreement, a copy of which is
attached hereto as Exhibit 10.1 and incorporated herein by reference.
 

 



 

 
Amended and Restated Registration Rights Agreement
 
On the Closing Date, that certain Registration Rights Agreement, dated August 10, 2021, was amended and restated, and certain persons and entities
receiving shares of Common Stock pursuant to the Business Combination Agreement and certain persons and entities holding securities of CHW prior to
the Closing Date entered into the Amended and Restated Registration Rights Agreement (the “A&R Registration Rights Agreement”). The terms of the
A&R Registration Rights Agreement are described in the Proxy Statement/Prospectus in the section titled “The Business Combination Agreement—Related
Agreements—Amended and Restated Registration Rights Agreement” on page 171 of the Proxy Statement/Prospectus.
 
The foregoing description of the A&R Registration Rights Agreement is qualified in its entirety by reference to the full text of the form of A&R
Registration Rights Agreement, a copy of which is attached hereto as Exhibit 10.2 and incorporated herein by reference.
 
Blue Torch Financing and Warrant Agreement
 

On the Closing Date, the Company entered into a financing agreement (the “Blue Torch Financing Agreement”) with Blue Torch Finance, LLC
(together with its affiliated funds and any other parties providing a commitment thereunder, including any additional lenders, agents, arrangers or other
parties joined thereto after the date thereof, collectively, the “Debt Financing Sources”), pursuant to which, among other things, the Debt Financing
Sources agreed to extend an approximately $32.17 million senior secured term loan credit facility (the “Credit Facility”). Legacy Wag! is the primary
borrower under the Credit Facility, the Company is a parent guarantor and substantially all of the Company’s existing and future subsidiaries are subsidiary
guarantors (subject to certain customary exceptions). The Credit Facility is secured by a first priority security interest in substantially all assets of Legacy
Wag! and the guarantors (subject to certain customary exceptions).

 
The Credit Facility bears interest at a floating rate of interest equal to, at the Company’s option, SOFR plus 10.00% per annum or the reference

rate plus 9.00% per annum, with the reference rate defined as the greatest of (i) 2.00% per annum, (ii) the federal funds effective rate plus 0.50% per
annum, (iii) one-month SOFR plus 1.00% per annum, and (iv) the prime rate announced by the Wall Street Journal from time to time. SOFR will be subject
to a floor of 1.00% per annum, and the reference rate will be subject to a floor of 2.00% per annum. Interest will be payable in arrears at the end of each
SOFR interest period (but at least every three (3) months) for SOFR borrowings and quarterly in arrears for reference rate borrowings.

 
The Credit Facility matures in three (3) years after the date of closing and will be subject to quarterly amortization payments of principal, in an

aggregate amount equal to 2.00% of the principal amount of the Credit Facility in the first year after closing, 3.00% of the principal amount of the Credit
Facility in the second year after closing and 5.00% of the principal amount of the Credit Facility in the third year after closing. The remaining outstanding
principal balance of the Credit Facility will be due and payable in full on the maturity date. In addition to scheduled amortization payments, the Credit
Facility contains customary mandatory prepayment provisions that require principal prepayments of the Credit Facility upon certain triggering events,
including receipt of asset sale proceeds outside of the ordinary course of business, receipt of certain insurance proceeds and receipt of proceeds of non-
permitted debt. The Credit Facility may also be voluntarily prepaid at any time, subject to the payment of a prepayment premium. The prepayment
premium is payable for voluntary payments and certain mandatory prepayments, and is equal to an interest make-whole payment plus 3.00% of the
principal amount of such prepayment in the first year after closing, 2.00% of the principal amount of such prepayment in the second year after closing, and
0% thereafter.

 
The Credit Facility contains customary representations and warranties, affirmative covenants, financial reporting requirements, negative covenants

and events of default. The negative covenants included in the Blue Torch Financing Agreement impose restrictions on the ability of Legacy Wag!, the
guarantors and their subsidiaries to incur indebtedness, grant liens, make investments, make acquisitions, declare and pay restricted payments, prepay
junior or subordinated debt, sell assets and enter into transactions with affiliates, in each case, subject to certain customary exceptions. In addition, the
Credit Facility requires compliance with certain financial covenants, specifically a monthly minimum revenue covenant and a minimum liquidity covenant.

 

 



 

 
The Company’s obligations under the Blue Torch Financing Agreement are guaranteed by certain of its subsidiaries meeting materiality thresholds

set forth in the Blue Torch Financing Agreement.  Such obligations, including the guarantees, are secured by substantially all of the personal property of the
Company and its subsidiary guarantors, including pursuant to a Security Agreement entered into on August 9, 2022 among the Company, Legacy Wag!,
Wag Wellness, Inc., Compare Pet Insurance Services, Inc. and Blue Torch Finance LLC (the “Security Agreement”).  As of the Closing Date, such
subsidiary guarantors are Legacy Wag!, Wag Wellness, Inc. and Compare Pet Insurance Services, Inc.
  

On the Closing Date, the Company also entered into a warrant agreement (the “Blue Torch Warrant Agreement”) with Vstock Transfer, LLC as
warrant agent, pursuant to which affiliates of Blue Torch Capital LP (“Blue Torch”) received 1,896,177 warrants to acquire shares of common stock of the
Company, par value $0.0001 per share (“Common Stock”), for $11.50 per whole share (such warrants, the “Lender Warrants”). The Lender Warrants were
issued pursuant to the SPAC Warrant Agreement (as defined in the Business Combination Agreement) and are subject to the terms and conditions thereof,
as modified (whether reflected in the terms of the Lender Warrants issued on the closing date, or in an amendment to or exchange for the Lender Warrants
consummated after the closing date) to provide that (i) the exercise period of the Lender Warrants will terminate on the earliest to occur of (x) the date that
is ten years after completion of the Business Combination, (y) liquidation of the Company, and (z) redemption of the Lender Warrants as provided in the
SPAC Warrant Agreement (the “Lender Warrant Expiration Date”), (ii) Blue Torch has the ability to net exercise the Lender Warrants (based on the fair
value of the stock at the time of net exercise, fair value being equal to the public trading price at the time of exercise) on a cashless basis, (iii) Section 6 of
the SPAC Warrant Agreement was removed, (iv) Blue Torch received the benefit of certain customary representations and warranties from the Company,
and (v) the Lender Warrants will not be required to be registered under the Securities Act of 1933, as amended (the “Securities Act”).
 
The foregoing descriptions of the Blue Torch Financing Agreement, Blue Torch Secuirty Agreement and Blue Torch Warrant Agreement do not purport to
be complete and are qualified in their entirety by the reference to the full text of the Blue Torch Financing Agreement, Blue Torch Secuirty Agreement and
Blue Torch Warrant Agreement, copies of which are attached as Exhibits 10.6, 10.7 and 10.8 and are incorporated herein by reference.
 
Forward Share Purchase Agreement
 
On August 5, 2022, CHW entered into Forward Share Purchase Agreements (each, a “Forward Purchase Agreement” and collectively, the “Forward
Purchase Agreements”), with each of Milton Arbitrage Partners, LLC, MMCAP International Inc. SPC, Nautilus Master Fund, L.P. and Polar Multi-
Strategy Master Fund (each, an “Investor” and collectively, the “Investors”) pursuant to which, on the three-month anniversary of the Closing Date, the
Investors may elect to sell and transfer to the Company, and the Company will purchase, in the aggregate up to 2,393,378 shares of common stock of the
Company, par value $0.0001 per share (the “Investor Shares”), consisting of shares of common stock then held by the Investors and not sold in the open
market and repurchased by the Investor since the Closing Date. The Company shall acquire the Investor Shares at a price of $10.30 per share (the “Shares
Purchase Price”). The date of the purchase by the Company of the Investor Shares is referred to as the “Put Date”. In conjunction with the sale of the
Investor Shares to the Company, each Investor shall notify the Company and the Escrow Agent (as defined below) in writing five business days prior to the
three-month anniversary of the date of the Closing Date whether or not such Investor is exercising its right to sell the Investor Shares that such Investor
holds to the Company pursuant to the Forward Purchase Agreements (each, a “Shares Sale Notice”). If a Shares Sale Notice is timely delivered by an
Investor to the Company and the Escrow Agent, the Company will purchase from such Investor the Investor Shares held by such Investor on the Put Date.
 
In exchange for the Company’s commitment to purchase the Investor Shares on the Put Date, each Investor agreed that it will not request redemption of any
of the Investor Shares in conjunction with CHW’s shareholders’ approval of the Business Combination, or tender the Investor Shares to CHW in response
to any redemption or tender offer that the Company may commence for its Ordinary Shares.
 
Notwithstanding anything to the contrary in the Forward Purchase Agreements, commencing as of the Closing Date, the Investor may sell its Investor
Shares in the open market. If the Investor sells any Investor Shares in the open market after the Closing Date and prior to the three-month anniversary of
the Closing Date (such sale, the “Early Sale” and such shares, the “Early Sale Shares”), the Escrow Agent shall release from the Escrow Account to the
Company an amount equal to $10.30 per Early Sale Share sold in such Early Sale.
 

 



 

 
Simultaneously with the closing of the Business Combination, the Company deposited into an escrow account with Continental Stock Transfer and Trust
Company (the “Escrow Agent”), subject to the terms of an escrow agreement, an amount equal to the lesser of (i) $24,651,793.40 and (ii) $10.30
multiplied by the aggregate number of Investor Shares held by the Investors as of the Closing Date. The Company’s purchase of the Investor Shares will be
made with funds from the escrow account attributed to the Investor Shares. In the event that an Investor sells any Investor Shares in an Early Sale, it shall
provide notice to the Company and the Escrow Agent within three business days of such sale (the “Open Market Sale Notice”), and the Escrow Agent
shall release from the escrow account for the Company’s use without restriction an amount equal to the pro rata portion of the escrow attributed to the
Investor Shares which the Investor has sold. In the event that the Investor chooses not to sell to the Company any Investor Shares that the Investor owns as
of the three-month anniversary of the Closing Date, the Escrow Agent shall release all remaining funds from the escrow account for the Company’s use
without restriction.
 
The Company agreed not to enter into additional agreements for the purchase of CHW’s Ordinary Shares that provide material terms that are more
favorable than the terms provided to the Investors in the Forward Purchase Agreements in connection with the closing of the Business Combination. 
 
The Forward Purchase Agreements contain customary representations, warranties and covenants from the parties.
 
The Company agreed to indemnify the Investor and its respective officers, directors, employees, agents and shareholders (collectively referred to as the
“Indemnitees”) against, and hold them harmless of and from, any and all loss, liability, cost, damage and expense, including without limitation, reasonable
and documented out-of-pocket outside counsel fees, which the Indemnitees may suffer or incur by reason of any action, claim or proceeding, in each case,
brought by a third party creditor of CHW, the Company or any of their respective subsidiaries asserting that an Investor is not entitled to receive the
aggregate Share Purchase Price or such portion thereof as they are entitled to receive pursuant to the Forward Purchase Agreements, in each case unless
such action, claim or proceeding is the result of the fraud, bad faith, willful misconduct or gross negligence of any Indemnitee.
 
Each Forward Purchase Agreement may be terminated as described therein.
 
The foregoing description is only a summary of the Forward Purchase Agreements and is qualified in its entirety by reference to the full text of the Forward
Purchase Agreements, a form of which is filed as Exhibit 10.12 hereto and is incorporated by reference herein.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
The disclosure set forth in the “Introductory Note” above is incorporated by reference into this Item 2.01 of this Current Report on Form 8-K.
 
As of the Closing Date and following the completion of the Business Combination, the Company had the following outstanding securities (including
derivative securities):
 

 •  37,923,530 shares of Common Stock;
 

 •  88,756 warrants, each exercisable for one share of Common Stock at a price of $1.54 per share (the “Wag! Common Warrants”);
 

 •  16,395,564 warrants, each exercisable for one share of Common Stock at a price of $11.50 per share (the “Warrants”);
 

 •  1,896,177 Lender Warrants, each exercisable for one share of Common Stock at a price of $11.50 per share;
 

 •  169,282 restricted stock units (the “RSUs”); and
 

 •  7,313,977 options, each exercisable for one share of Common Stock (the “Options”).
 

 



 

 
FORM 10 INFORMATION

 
Item 2.01(f) of this Current Report on Form 8-K states that if the predecessor registrant was a shell company, as CHW was immediately before the
Business Combination, then the registrant must disclose the information that would be required if the registrant were filing a general form for registration
of securities on Form 10. Accordingly, the Company, as the successor registrant to CHW, is providing the information below that would be included in a
Form 10 if it were to file a Form 10. Please note that the information provided below relates to the combined company after the consummation of the
Business Combination unless otherwise specifically indicated or the context otherwise requires.
 
Forward-Looking Statements

 
The Company makes forward-looking statements in this Current Report on Form 8-K and in documents incorporated herein by reference. All statements,
other than statements of present or historical fact included in or incorporated by reference in this Current Report on Form 8-K, regarding the Company’s
future financial performance, as well as the Company’s strategy, future operations, financial position, estimated revenues, and losses, projected costs,
prospects, plans and objectives of management are forward-looking statements. When used in this Current Report on Form 8-K, the words “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,”
“would” the negative of such terms and other similar expressions are intended to identify forward-looking statements, although not all forward-looking
statements contain such identifying words. These forward-looking statements are based on management’s current expectations, assumptions, hopes, beliefs,
intentions and strategies regarding future events and are based on currently available information as to the outcome and timing of future events. The
Company cautions you that these forward-looking statements are subject to all of the risks and uncertainties, most of which are difficult to predict and
many of which are beyond the control of the Company, incident to its business.
 
These forward-looking statements are based on information available as of the date of this Current Report on Form 8-K, and current expectations, forecasts
and assumptions, and involve a number of risks and uncertainties. Accordingly, forward-looking statements in this Current Report on Form 8-K and in any
document incorporated herein by reference should not be relied upon as representing the Company’s views as of any subsequent date, and the Company
does not undertake any obligation to update forward-looking statements to reflect events or circumstances after the date they were made, whether as a result
of new information, future events or otherwise, except as may be required under applicable securities laws.
 
As a result of a number of known and unknown risks and uncertainties, the Company’s actual results or performance may be materially different from those
expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include: 
 

 



 

 
 ● the Company’s ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things,

competition and the ability of the Company to grow and manage growth profitably following the Closing Date;
  
 ● the anticipated costs associated with the Business Combination;
 
 ● the Company’s financial and business performance following the Business Combination, including financial projections and business metrics;
 
 ● the Company’s ability to effectively return to growth and to effectively expand operations;
 
 ● the potential business or economic disruptions caused by current and future pandemics, such as the COVID-19 pandemic;
 
 ● the ability to obtain and/or maintain the listing of the Company’s common stock and the warrants on a stock exchange, and the potential liquidity

and trading of its securities;
  
 ● changes in applicable laws or regulations;
 
 ● the Company’s ability to raise financing in the future;
 
 ● the Company’s officers and directors allocating their time to other businesses and potentially having conflicts of interest with the Company’s

business;
 
 ● the Company's ability to retain existing and acquire new pet parents and pet caregivers;
 
 ● the strength of the Company’s network, effectiveness of its technology and quality of the offerings provided through its platform;
 
 ● the projected financial information, growth rate, strategies and market opportunities for the Company;
 
 ● the Company’s ability to successfully expand in its existing markets and into new domestic and international markets;
 
 ● the Company’s ability to provide pet parents with access to high quality and well-priced offerings;
 
 ● the Company’s ability, assessment of and strategies to compete with its competitors;
 
 ● the Company’s assessment of its trust and safety record;
  
 ● the success of the Company’s marketing strategies;
 
 ● the Company’s ability to accurately and effectively use data and engage in predictive analytics;
 
 ● the Company’s ability to attract and retain talent and the effectiveness of its compensation strategies and leadership;
 
 ● general economic conditions and their impact on demand for the Company’s platform;
  

 



 

 
 ● the Company’s plans and ability to build out an international platform and generate revenue internationally;
 
 ● the Company’s ability to maintain its licenses and operate in regulated industries;
 
 ● the Company’s ability to prevent and guard against cybersecurity attacks;
 
 ● the Company’s reliance on third party service providers for processing payments, web and mobile operating systems, software, background checks

and insurance policies;
 
 ● seasonal sales fluctuations;
 
 ● the Company's future capital requirements and sources and uses of cash;
 
 ● the outcome of any known and unknown litigation and regulatory proceedings, including the occurrence of any event, change or other

circumstances, including the outcome of any legal proceedings that may be instituted against CHW and the Company following the Business
Combination; and

 
 ● the Company’s ability to maintain and protect its brand and its intellectual property.
 
Please see the other risks and uncertainties set forth in the Proxy Statement/Prospectus in the section titled “Risk Factors” beginning on page 56 of the
Proxy Statement/Prospectus, which is incorporated herein by reference.
 
In addition, statements that “Wag! believes” or “CHW believes” and similar statements reflect Wag!’s or CHW’s beliefs and opinions on the relevant
subject. These statements are based upon information available to Wag! or CHW, as the case may be, as of the date of the Proxy Statement/Prospectus, and
while Wag! or CHW, as the case may be, believes such information forms a reasonable basis for such statements, such information may be limited or
incomplete, and such statements should not be read to indicate that such party has conducted an exhaustive inquiry into, or review of, all potentially
available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.
 
Business and Properties
 
The business and properties of Wag! and CHW prior to the Business Combination are described in the Proxy Statement/Prospectus in the sections titled
“Information About Wag!” and “Information About CHW” beginning on pages 255 and 241, respectively, of the Proxy Statement/Prospectus, and such
descriptions are incorporated herein by reference.
 
Risk Factors
 
The risks associated with the Company’s business are described in the Proxy Statement/Prospectus in the section titled “Risk Factors” beginning on page
56 of the Proxy Statement/Prospectus and are incorporated herein by reference.
 

 



 

 
Financial Information
 
Unaudited Condensed Consolidated Financial Statements
 
The unaudited condensed consolidated financial statements as of June 30, 2022 and for the three and six months ended June 30, 2022 and 2021 of Legacy
Wag! are set forth in Exhibit 99.2 hereto.
 
These unaudited condensed consolidated financial statements should be read in conjunction with the historical audited consolidated financial statements of
Legacy Wag! as of and for the six months ended June 30, 2022 as of and for the years ended December 31, 2021 and 2020 and the related notes included in
the Proxy Statement/Prospectus beginning on page F-41 of the Proxy Statement/Prospectus.
 
Unaudited Pro Forma Combined Financial Information
 
The unaudited pro forma condensed combined financial information of Legacy Wag! as of and for the six months ended June 30, 2022 and the unaudited
pro forma combined statement of operations for the year ended December 31, 2021 is set forth in Exhibit 99.3.
 
Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
The Management’s Discussion and Analysis of Financial Condition and Results of Operations of Legacy Wag! as of and for the three and six months ended
June 30, 2022 and 2021 and for the years ended December 31, 2021 is included in Exhibit 99.4 hereto, and is incorporated herein by reference.
 
Directors and Executive Officers
 
After the Closing Date, the Company’s directors and executive officers are as follows, with each person’s biography and familial relationship, if any,
described in the Proxy Statement/Prospectus in the section titled “Management of New Wag! Following the Business Combination” beginning on page 301
of the Proxy Statement/Prospectus, which is incorporated herein by reference.
 
 Name  Age*  Position
 Garrett Smallwood  32  Chief Executive Officer, Director
 Adam Storm  31  President & Chief Product Officer
 Dylan Allread  37  Chief Operating Officer
 Alec Davidian  39  Chief Financial Officer
 Patrick McCarthy  41  Chief Marketing Officer
 Maziar (Mazi) Arjomand  30  Chief Technology Officer
 David Cane  39  Chief Customer Officer
 Nicholas Yu  40  Director of Legal
 Roger Lee  50  Director
 Melinda Chelliah  55  Director
 Jocelyn Mangan  50  Director
 Brian Yee  38  Director
 Kimberly Blackwell  51  Director
 Sheila Lirio Marcelo  51  Director
      
 
*

 
As of August 15, 2022.  

            

 



 

 
Executive Compensation
 
Information with respect to the compensation of the Company’s Chief Executive Officer and its two other most highly compensated officers is described in
the Proxy Statement/Prospectus in the section titled “Executive and Director Compensation” beginning on page 293 of the Proxy Statement/Prospectus,
which is incorporated herein by reference.
 
Upon the Closing Date, the Company’s Chief Executive Officer and two other most highly compensated officers, are eligible to participate in the Wag!
Group Co. 2022 Omnibus Plan (the “Omnibus Incentive Plan”) and the Wag! Group Co. 2022 Employee Stock Purchase Plan (the “ESPP”), subject to the
terms and conditions of the aformementioned plans.
 
The form of the Omnibus Incentive Plan and ESPP are filed as Exhibits 10.9 and 10.10 to this Current Report on Form 8-K and are incorporated herein by
reference.
 
Director Compensation
 
Information with respect to the compensation of the Company’s directors is described in the Proxy Statement/Prospectus in the sections titled “Executive
and Director Compensation—Director Compensation” on page 299 of the Proxy Statement/Prospectus, which is incorporated herein by reference.
 
Upon the Closing Date, each of the Company’s non-employee directors are eligible to participate in the Omnibus Incentive Plan, subject to the terms and
conditions of the plan. The form of the Omnibus Incentive Plan is filed as Exhibit 10.9 to this Current Report on Form 8-K and incorporated herein by
reference.
 
Security Ownership of Certain Beneficial Owners and Management
The following table sets forth information regarding the beneficial ownership of shares of Common Stock as of the Closing Date, after giving effect to the
Closing Date, by:
 
 •  each person known by the Company to be the beneficial owner of more than 5% of Common Stock upon the Closing Date;
 
 •  each of the Company’s executive officers and directors; and
 
 •  all of the Company’s executive officers and directors as a group upon the Closing Date.
 
Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if he,
she or it possesses sole or shared voting or investment power over that security, including options and restricted stock units that are currently exercisable or
vested or that will become exercisable or vest within 60 days. This table is based upon information supplied by officers, directors and principal
stockholders and Schedules 13G or 13D filed with the SEC. Unless otherwise indicated in the footnotes to this table and subject to community property
laws where applicable, the Company believes that all persons named in the table have sole voting and investment power with respect to all shares of
Common Stock beneficially owned by them. The beneficial ownership percentages set forth in the table below are based on 37,923,530 shares of Common
Stock issued and outstanding as of the Closing Date, 169,282 RSUs, 7,313,977 Options and other than as noted below, do not take into account the issuance
of any shares of Common Stock upon the exercise of the Warrants or the Wag! Common Warrants.
 

 



 

 

Name and Address of Beneficial Owner(1)  
Number of

Shares   

Percentage
of

Shares  
5% and Greater Stockholders:         

General Catalyst(2)   6,976,530   15.4%
ACME Fund II(3)   5,348,634   11.8 
Battery Ventures(4)   3,853,840   8.5 

        Tenaya Capital(5)   4,024,849   8.9 
        CHW Acquisition Sponsor LLC(6)   2,385,000   5.3 

Jonah Raskas(6)   2,385,000   5.3 
Mark Grundman(6)   2,385,000   5.3 

Executive Officers and Directors:         
Garrett Smallwood(7)   1,574,202   3.5 
Adam Storm(8)   1,093,893   2.4 
Dylan Allread(9)   753,802   1.7 
Alec Davidian(10)   140,349   * 
Patrick McCarthy(11)   122,327   * 
Maziar (Mazi) Arjomand(12)   1,580,626   3.5 
David Cane(13)   83,756   * 
Nicholas Yu(14)   14,580   * 
Roger Lee(4)   3,853,840   8.5 
Melinda Chelliah(15)   21,160   * 
Jocelyn Mangan(16)   26,450   * 
Brian Yee(3)   —   — 
Kimberly A. Blackwell   —   — 
Sheila Lirio Marcelo   —   — 
All directors and executive officers (14 individuals) as a group   14,613,619   32.2 

 
 

* Less than one percent.
(1) Unless otherwise noted, the business address of each of the beneficial owners is c/o Wag! Group Co., 55 Francisco Street, Suite 360, San Francisco,

California 94133.
(2) Consists of 6,976,530 shares of Wag! Common Stock, which are held of record by General Catalyst Group VII, L.P. The business address of General

Catalyst is 20 University Road, 4th Floor, Cambridge, MA 02138.
(3) Consists of 5,348,634 shares of Wag! Common Stock, which are held of record by Sherpa Ventures Fund II, L.P. (“ACME Fund II”). The business

address of ACME Fund II is 505 Howard St., San Francisco, CA 94105.
(4) Consists of (a) 69,368 shares of Wag! Common Stock, which are held of record by Battery Investment Partners XI, LLC, (b) 1,555,040 shares of

Wag! Common, which are held of record by Battery Ventures XI-A Side Fund, L.P., (c) 1,496,758 shares of Wag! Common Stock, which are held of
record by Battery Ventures XI-A, L.P., (d) 337,196 shares of Wag! Common Stock, which are held of record by Battery Ventures XI-B Side Fund,
L.P., and (e) 395,478 shares of Wag! Common Stock, which are held of record by Battery Ventures XI-B, L.P., (collectively referred to as “Battery
Ventures”). The business address of Battery Ventures is One Marina Park Drive, Suite 1100, Boston, MA 02210.

(5) Consists of 4,024,849 shares of Wag! Common Stock, which are held of record by Tenaya
Capital VII, L.P. The business address of Tenaya Capital is 3101 Park Boulevard, Palo Alto, CA 94306.

(6) The Sponsor is the record holder of such ordinary shares. CHW Acquisition Founders LLC, a Delaware limited liability company (“Founders”), is
the sole managing member of the Sponsor. MJG Partners LLC, a New Jersey limited liability company (“MJG”), and SNR Products LLC, a New
York limited liability company (“SNR”), are the managing members of the Founders. Mr. Mark Grundman is the sole managing member of MJG.
Mr. Jonah Raskas is the sole member of SNR. As such, Founders, MJG, SNR, Mr. Grundman and Mr. Raskas share voting and investment discretion
with respect to the ordinary shares held of record by the Sponsor and may be deemed to have shared beneficial ownership of such ordinary shares
held directly by the Sponsor. Founders, MJG, SNR, Mr. Grundman and Mr. Raskas each disclaim beneficial ownership of any ordinary shares other
than to the extent each of them may have a pecuniary interest therein, directly or indirectly. This figure also account for the forfeiture by the Sponsor
of  20,000 ordinary shares pursuant to the CHW Founders Stock Letter to be contributed to the issuance of Wag! Community Shares.

(7) Consists of options to purchase 1,637,925 shares of Wag! Common Stock held by Mr. Smallwood, 1,574,202 shares of which are exercisable and
vested within 60 days of August 9, 2022.

(8) Consists of options to purchase 1,529,326 shares of Wag! Common Stock held by Mr. Storm, 1,093,893 shares of which are exercisable and vested
within 60 days of August 9, 2022.

(9) Consists of options to purchase 785,084 shares of Wag! Common Stock held by Mr. Allread, 753,802 shares of which are exercisable and vested
within 60 days of August 9 2022.

 

 



 

 
(10) Consists of options to purchase 148,952 shares of Wag! Common Stock held by Mr. Davidian, 140,349 shares of which are exercisable and vested

within 60 days of August 9, 2022.
(11) Consists of options to purchase 129,511 shares of Wag! Common Stock held by Mr. McCarthy, 122,327 shares of which are exercisable and vested

within 60 days of August 9, 2022.
(12) Consists of options to purchase 1,645,970 shares of Wag! Common Stock held by Mr. Arjomand, 1,580,626 shares of which are exercisable and

vested within 60 days of August 9, 2022.
(13) Consists of options to purchase 91,284 shares of Wag! Common Stock held by Mr. Cane, 83,756 shares of which are exercisable and vested within

60 days of August 9, 2022.
(14) Consists of options to purchase 29,161 shares of Wag! Common Stock held by Mr. Yu, 14,580 shares of which are exercisable and vested within 60

days of August 9, 2022.
(15) Consists of 84,641 RSUs held by Ms. Chelliah, 21,160 of which are vested within 60 days of August 9, 2022.
(16) Consists of 84,641 RSUs held by Ms. Mangan, 26,450 of which are vested within 60 days of August 9, 2022.
 
Certain Relationships and Related Party Transactions
 
Certain relationships and related party transactions are described in the Proxy Statement/Prospectus in the section titled “Certain Relationships and Related
Transactions” beginning on page 311 of the Proxy Statement/Prospectus and such descriptions are incorporated herein by reference.
 
Legal Proceedings
 
Information with respect to the Company’s currently pending legal proceedings are described in the Proxy Statement/Prospectus in the sections titled
“Information about Wag!—Legal Proceedings” on page 246 of the Proxy Statement/Prospectus, which is incorporated herein by reference.
 
Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters
 
Market Information and Holders
 
CHW’s units, public shares and public warrants were historically quoted on The Nasdaq Capital Market under the symbols “CHWAU,” “CHWA” and
“CHWAW,” respectively. The Common Stock and Warrants commenced trading on The Nasdaq Capital Market under the new trading symbols “PET” and
“PETWW,” respectively, on August 10, 2022.
 
In connection with the Closing Date, each CHW unit was separated into its components, which consisted of one share of common stock and one warrant,
and such units no longer exist. As of the Closing Date and following the completion of the Business Combination, the Company had 37,923,530 shares of
the Common Stock issued and outstanding held of record by holders, 16,395,564 Warrants outstanding held of record by two holders, 1,896,177 Lender
Warrants outstanding held of record by five holders and 88,756 Wag! Common Warrants outstanding held of record by two holders.
 
Dividends
 
The Company has not paid dividends on its Common Stock to date and does not intend to pay cash dividends. The payment of cash dividends in the future
will be dependent upon revenues and earnings, if any, capital requirements and general financial condition. The payment of any dividends will be within
the discretion of the Company’s board of directors. It is the present intention of the Company’s board of directors to retain all earnings, if any, for use in the
Company’s business operations and, accordingly, the board of directors does not anticipate declaring any dividends in the foreseeable future.
 
Recent Sales of Unregistered Securities
 
Reference is made to the disclosure set forth under Item 3.02 of this Current Report on Form 8-K concerning recent sales of unregistered securities.
 

 



 

 
Description of Registrant’s Securities
 
Common Stock
 
A description of the Common Stock is included in the Proxy Statement/Prospectus in the section titled “Description of New Wag! Securities” beginning on
page 317 of the Proxy Statement/Prospectus, which is incorporated herein by reference.
 
Warrants
 
A description of the Warrants is included in the Proxy Statement/Prospectus in the section titled “Description of New Wag! Securities—Warrants”
beginning on page 322 of the Proxy Statement/Prospectus, which is incorporated herein by reference.
 
Indemnification of Directors and Officers
 
Effective immediately upon the consummation of the Business Combination, the Company entered into indemnification agreements with each of the newly
elected directors and newly appointed executive officers which provide that the Company will indemnify such directors and executive officers under the
circumstances and to the extent provided for therein, from and against all losses, claims, damages, liabilities, joint or several, expenses (including legal fees
and expenses), judgments, fines, penalties, interest, settlements or other amounts arising from any and all threatened, pending or completed claim, demand,
action, suit or proceeding, whether civil, criminal, administrative or investigative, and whether formal or informal, and including appeals, in which he or
she may be involved, or is threatened to be involved, as a party or otherwise, to the fullest extent permitted under Delaware law and our by-laws.
 
The foregoing description of the indemnification agreements is qualified in its entirety by the full text of the form of indemnification agreement, a copy of
which is attached hereto as Exhibit 10.11 and incorporated herein by reference.
 
Financial Statements and Supplementary Data
 
Reference is made to the disclosure set forth under Item 9.01 of this Current Report on Form 8-K concerning the Company’s financial statements and
supplementary data.
 
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
 
Reference is made to the disclosure set forth under Item 4.01 of this Current Report on Form 8-K concerning the changes in certifying accountant.
 
Financial Statements and Exhibits
 
The information set forth in Item 9.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The disclosure set forth in the “Introductory Note” above is incorporated by reference into this Item 3.02 of this Current Report on Form 8-K.
The securities issued in connection with the PIPE and Backstop Agreement and the Blue Torch Warrant Agreement have not been registered under the
Securities Act, in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act.
 
Item 3.03 Material Modification to Rights of Security Holders.
 
The information set forth in Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.
 

 



 

 
Item 4.01 Changes in Registrant’s Certifying Accountant.
 
On August 9, 2022, the Audit Committee of the Company’s board of directors approved the engagement of BDO USA, LLP (“BDO”) as the Company’s
independent registered public accounting firm to audit the Company’s consolidated financial statements for the year ending December 31, 2022. BDO
previously served as the independent registered public accounting firm of Legacy Wag! prior to the Business Combination. Accordingly, Marcum LLP
(“Marcum”), CHW’s independent registered public accounting firm prior to the Business Combination, was informed that it would be replaced by BDO as
the Company’s independent registered public accounting firm after the Form 10-Q for the quarter ended June 30, 2022 is filed.
 
Marcum’s report of independent registered public accounting firm dated March 9, 2022 on the CHW balance sheet as of December 31, 2021, the related
statements of operations, changes in shareholders’ equity (deficit) and cash flows for the period from January 12, 2021 (CHW’s inception) through
December 31, 2021 and the related notes to the financial statements did not contain any adverse opinion or disclaimer of opinion, and were not qualified or
modified as to uncertainties, audit scope or accounting principles. Their financial statements contained an explanatory paragraph relating to substantial
doubt about the ability of CHW to continue as a going concern as described in Note 1 to the financial statements.
 
During the period from January 12, 2021 (CHW’s inception) through December 31, 2021 and the subsequent interim period through June 30, 2022, there
were no “disagreements” (as such term is defined in Item 304(a)(1)(iv) of Regulation S-K) with Marcum on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope or procedures, which disagreements, if not resolved to the satisfaction of Marcum, would have
caused Marcum to make reference thereto in its reports on CHW’s financial statements for such periods. During the period from January 12, 2021 (CHW’s
inception) through December 31, 2021 and the subsequent interim period through June 30, 2022, there have been no “reportable events” (as such term is
defined in Item 304(a)(1)(v) of Regulation S-K) other than the material weakness in internal controls identified by management related to the lack of ability
to account for complex financial instruments and the improper accounting and reporting for certain expenses that is disclosed in CHW's Form 10-K and
Form 10-Qs filed with the SEC on March 9, 2022, May 6, 2022 and August 15, 2022, respectively.
 
During the period from January 12, 2021 (CHW’s inception) through December 31, 2021 and the subsequent interim period through June 30, 2022, (i) the
Company did not (a) consult with BDO as to the application of accounting principles to a specified transaction, either completed or proposed, or the type of
audit opinion that might be rendered on the Company’s consolidated financial statements and (b) receive a written report or oral advice that BDO
concluded was an important factor considered by the Company in reaching a decision as to such accounting, auditing, or financial reporting issue; and (ii)
the Company did not consult BDO on any matter that was either the subject of a “disagreement” (as that term is defined in Item 304(a)(1)(iv) of Regulation
S-K and the related instructions) or a “reportable event” (as that term is defined in Item 304(a)(1)(v) of Regulation S-K).
 
The Company has provided Marcum with a copy of the disclosures made by the registrant in this Item 4.01 in response to Item 304(a) of Regulation S-K
under the Exchange Act of 1934, as amended (the “Exchange Act”) and requested that Marcum furnish the Company with a letter addressed to the SEC
stating whether it agrees with the statements made by the registrant in this Item 4.01 in response to Item 304(a) of Regulation S-K under the Exchange Act
and, if not, stating the respects in which it does not agree. A letter from Marcum is attached hereto as Exhibit 16.1.
 
Item 5.01 Changes in Control of Registrant.
 
The information set forth in the section titled “Introductory Note” and in the section titled “Security Ownership of Certain Beneficial Owners and
Management” in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
As a result of the completion of the Business Combination pursuant to the Business Combination Agreement, a change of control of CHW has occurred.
The stockholders of CHW as of immediately prior to the Closing Date held approximately 15.9% of the issued and oustanding shares of Common Stock
following the Closing Date.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 

 



 

 
The information set forth in the sections titled “Directors and Executive Officers” and “Certain Relationships and Related Transactions” in Item 2.01 of
this Current Report on Form 8-K is incorporated herein by reference.
 
Wag! Group Co. 2022 Omnibus Incentive Plan
 
At the Special Meeting, the CHW stockholders considered and approved the Omnibus Incentive Plan. The Omnibus Incentive Plan was previously
approved, subject to stockholder approval, by CHW’s board of directors on July 8, 2022. The Omnibus Incentive Plan became effective immediately upon
the Closing Date. The Omnibus Incentive Plan initially makes available for issuance a maximum number of 6,378,729 shares of Common Stock.
Additionally, the number of shares reserved for issuance under the Omnibus Incentive Plan will automatically increase on January 1st of each year,
beginning on January 1, 2023 and continuing through and including January 1, 2032, in an amount equal to (i) ten percent (10%) of the Company’s
common stock outstanding as of each December 31st of the preceding calendar year or (ii) a lesser number of shares as determined by the administrator of
the Omnibus Incentive Plan.
 
A summary of the terms of the Omnibus Incentive Plan is set forth in the Proxy Statement/Prospectus in the section titled “Proposal No. 6—The Omnibus
Incentive Plan Proposal” beginning on page 196 of the Proxy Statement/Prospectus, which is incorporated herein by reference. Such summary and the
foregoing description are qualified in their entirety by reference to the text of the Omnibus Incentive Plan, a copy of which is attached hereto as Exhibit
10.9 and incorporated herein by reference.
 
Wag! Group Co. 2022 Employee Stock Purchase Plan
 
At the Special Meeting, the CHW stockholders considered and approved the ESPP. The ESPP was previously approved, subject to stockholder approval, by
CHW’s board of directors on July 8, 2022. The ESPP became effective immediately upon the Closing Date. The ESPP initially makes available for sale a
maximum number of 6,378,729 shares of Common Stock. Additionally, the number of shares reserved for sale under the ESPP will automatically increase
on January 1 of each year, starting on January 1, 2023 and continuing through and including January 1, 2032, in an amount equal to (i) ten percent (10%) of
the Company’s common stock outstanding on December 31st of the preceding calendar year or (ii) a lesser number of shares as determined by the Board.
A summary of the terms of the ESPP is set forth in the Proxy Statement/Prospectus in the section titled “Proposal No. 7—The ESPP Proposal” beginning
on page 204 of the Proxy Statement/Prospectus, which is incorporated herein by reference. Such summary and the foregoing description are qualified in
their entirety by reference to the text of the ESPP, a copy of which is attached hereto as Exhibit 10.10 and incorporated herein by reference.
 
Appointment of New Directors
 
On August 10, 2022, the Board of the Company, following the recommendation of the Nominating and Governance Committee of the Board, appointed
Kimberly A. Blackwell and Sheila Lirio Marcelo as independent directors to the Board to serve, effective August 10, 2022, as directors. Ms. Blackwell’s
term will expire at the Company’s 2024 annual meeting of stockholders. Ms. Marcelo’s term will expire at the Company’s 2025 annual meeting of
stockholders. 
 
Kimberly A. Blackwell has more than 20 years of experience in new media, marketing and advertising, including as Chief Executive Officer of PMM, an
omni-channel brand agency. Ms. Blackwell is a founding member and Advisor to blank check company, Legacy Aquisition Corp, the largest African-
American led SPAC and now publicly traded (NYSE). Ms. Blackwell currently serves as a board member for OWNABLE, a fintech corporation, the
Executive Leadership Council (ELC), a network of the nation’s most influential African-American executives of the Fortune 500, and as a member of the
Gucci, Inc. Changemaker Council. Among numerous appointments, she is currently a member of the Women Presidents’ Organization (WPO), and a
lifetime member of the National Black MBA Association. Ms. Blackwell holds a B.S. in Psychology from the Syracuse University and earned her Master’s
degree in Sports Business Administration at Xavier University.
 

 



 

 
Sheila Lirio Marcelo has more than 20 years of experience in internet consumer marketplace businesses, including as the Co-Founder and Chief Executive
Officer of Proof of Learn, a Web3 learning platform with a mission to unlock accessible, high-quality education across the world. She also currently serves
as a Venture Partner at New Enterprise Associates (NEA). Ms. Marcelo previously founded Care.com in 2006, where she was Chairwoman and CEO until
early 2020, when the company was sold to IAC. She is a Henry Crown Fellow with the Aspen Institute, a Young Global Leader of the World Economic
Forum, was awarded a Marshall Memorial Fellowship and is a member of the Council on Foreign Relations. Ms. Marcelo earned a B.A. from Mount
Holyoke College, which also conferred upon her an honorary Doctorate of Humane Letters in 2015. She has a J.D. and M.B.A. with honors from Harvard
University. In 2014, Marcelo became the youngest recipient of the Harvard Business School Alumni Achievement Award.
 
In connection with Ms. Blackwell’s and Ms. Marcelo’s appointment to the Board, each of Ms. Blackwell and Ms. Marcelo will enter into an offer letter (the
“Offer Letter”). Pursuant to the terms of the Offer Letter, the Board is expected to grant to Ms. Blackwell and Ms. Marcelo a long-term equity
compensation award of RSUs with a grant date fair market value of $750,000 under the Wag! Group Co. 2022 Omnibus Incentive Plan. The RSUs will vest
as follows: (i) 25% after twelve (12) months, and (ii) equal quarterly installments over the following 12 quarters (i.e., 6.25% at the end of every three
month period measured from the one-year anniversary of the individual's start date), in each case, subject to the individual's continuous service through the
applicable vesting date. Ms. Blackwell and Ms. Marcelo will each receive a fixed annual retainer fee of $40,000 under the terms of the Offer Letter,
payable quarterly in arrears and prorated for partial years of service. Each Offer Letter includes certain restrictive covenants.
 
Ms. Blackwell will serve as a member of the Audit Committee and Nominations and Governance Committee of the Board. Ms. Marcelo will serve as a
member and Chair of the Nominations and Governance Committee of the Board.
 
Also in connection with Ms. Blackwell’s and Ms. Marcelo’s appointment to the Board, Ms. Blackwell and Ms. Marcelo and the Company will enter into
respective indemnification agreements in the form the Company has entered into with its other non-employee directors, which form is attached hereto as
Exhibit 10.11 and incorporated by reference herein.
 
There are no arrangements or understandings between Ms. Blackwell and Ms. Marcelo and any other person pursuant to which Ms. Blackwell and Ms.
Marcelo were appointed as directors. There are no transactions to which the Company is a party and in which Ms. Blackwell and Ms. Marcelo have a
material interest that is required to be disclosed under Item 404(a) of Regulation S-K. Neither Ms. Blackwell nor Ms. Marcelo have any family relations
with any directors or executive officers of the Company.
 
Nikolaos Bonatsos Departure
 
On August 10, 2022, Nikolaos Bonatsos notified the Board that he intends to depart as a director of the Board. Accordingly, Mr. Bonatsos’s term as a
director will end effective immediately.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
At the Special Meeting, the CHW stockholders considered and approved, among other things, Proposal No. 4—The Charter Proposals (the “Charter
Proposals”), which is described in greater detail in the Proxy Statement/Prospectus beginning on page 189 of the Proxy Statement/Prospectus.
 
The Amended and Restated Certificate of Incorporation of the Company (the “Certificate of Incorporation”), which became effective upon filing with the
Secretary of State of the State of Delaware on August 5, 2022, includes the amendments proposed by the Charter Proposals.
 
On August 9, 2022, the Company’s board of directors approved and adopted the Amended and Restated Bylaws of the Company (the “Bylaws”), which
became effective as of the Effective Time.
 
Copies of the Certificate of Incorporation and the Bylaws are attached hereto as Exhibit 3.1 and Exhibit 3.2, respectively, and are incorporated herein by
reference.
 

 



 

 
The description of the Certificate of Incorporation and the general effect of the Certificate of Incorporation and the Bylaws upon the rights of holders of the
Company’s capital stock are included in the Proxy Statement/Prospectus under the section titled “Description of New Wag! Securities” beginning on page
317 of the Proxy Statement/Prospectus, which is incorporated herein by reference.
 
Item 5.05 Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.
 
In connection with the Business Combination, on August 9, 2022, the Company’s board of directors approved and adopted a new Code of Business
Conduct and Ethics applicable to all employees, officers and directors of the Company. A copy of the Code of Ethics can be found in the Investor Relations
section of the Company’s website at www.wag.co.
 
Item 5.06 Change in Shell Company Status.
 
As a result of the Business Combination, the Company ceased being a shell company. Reference is made to the disclosure in the Proxy
Statement/Prospectus in the section titled “Proposal No. 2—The Business Combination Proposal” beginning on page 184 of the Proxy
Statement/Prospectus, and such disclosure is incorporated herein by reference. Further reference is made to the information contained in Item 2.01 of this
Current Report on Form 8-K.
 
Item 7.01 Regulation FD Disclosure.
 
On August 9, 2022, the Company issued a press release announcing the Closing Date. A copy of the press release is filed hereto as Exhibit 99.1 and
incorporated herein by reference.
 
The information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to liabilities under that section, and shall not be deemed to be incorporated by reference into the filings of the registrant under the
Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filings. This Current Report on Form 8-
K will not be deemed an admission as to the materiality of any information contained in this Item 7.01, including Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial Statements of Business Acquired.
 
The audited financial statements of Legacy Wag! as of and for the years ended December 31, 2021 and 2020 and the related notes are included in the Proxy
Statement/Prospectus beginning on page F-41 of the Proxy Statement/Prospectus and are incorporated herein by reference.
 
The unaudited condensed financial statements of Legacy Wag! as of June 30, 2022 and 2021 three and for the six months ended June 30, 2022 and 2021 are
set forth herein as Exhibit 99.2 and are incorporated herein by reference.
 
The audited financial statements of CHW as of and for the period from January 12, 2021 (inception) to December 31, 2021 and the related notes are
included in the Proxy Statement/Prospectus beginning on page F-2 of the Proxy Statement/Prospectus and are incorporated herein by reference.
 
The unaudited financial statements of CHW as of and for the three and six months ended June 30, 2022 and the related notes are included in the CHW’s
Quarterly Report on Form 10-Q filed on August 15, 2022, and are incorporated herein by reference.
 
(b) Pro Forma Financial Information.
 
The unaudited pro forma condensed combined financial information of the Company as of and for the six months ended June 30, 2022 and the unaudited
pro forma combined statement of operations for the year ended December 31, 2021 is included in Exhibit 99.3, and is incorporated herein by reference.
 

 



 

 
(c) Exhibits.
                   
    Incorporated by Reference  
Exhibit
Number  Description  
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Form   File No.   Exhibit   Filing Date  

      
2.1+

 

Business Combination Agreement, dated as of February 2, 2022, by and
among CHW Acquisition Corporation, Wag Labs, Inc. and the other parties
hereto.  

 8-K 

 

001-40764   

 

 2.1 

 

 February 3,
2022

 

      
3.1*  Certificate of Incorporation of Wag! Group Co.                 
      
3.2*  Bylaws of Wag! Group Co.                 
      
4.1

 
Warrant Agreement, dated as of August 30, 2021, by and between CHW and
VStock Transfer LLC, as warrant agent.  

 S-4 
 

333-
263418

  
 

 4.4 
 

 July 1, 2022 

                   
10.1

 
Lock-Up Agreement, dated as of February 2, 2022, by and among CHW
Acquisition Corporation and each of the other parties signatories thereto.  

 8-K 
 

001-40764   
 

 10.1 
 

 February 3,
2022

 

      
10.2*

 
Amended and Restated Registration Rights Agreement dated August 9, 2022,
by and among Wag! Group Co. and the other parties signatories thereto.  

   
 

   
 

   
 

   

      
10.3

 
CHW Founders Stock Letter, dated as of February 2, 2022, by and among the
Sponsor, Jonah Raskas, Mark Grundman and CHW.  

 8-K 
 

001-40764   
 

 10.6 
 

 February 3,
2022

 

      
10.4

 
PIPE and Backstop Subscription Agreement, dated as of February 2, 2022, by
and between CHW and the other parties signatories thereto.  

 8-K 
 

001-40764   
 

 10.3, 10.4,
10.5

 
 

 February 3,
2022

 

      
10.5

 

Stockholder Support Agreement, dated as of February 2, 2022, by and among
CHW Acquisition Corporation, Wag Labs, Inc. and the other parties
signatories thereto.  

 8-K 

 

001-40764   

 

 10.7 

 

 February 3,
2022

 

      
10.6+*

 
Financing Agreement, dated August 9, 2022, between Blue Torch Finance,
LLC and Wag! Group Co. and the other parties signatories thereto.  

   
 

   
 

   
 

   

                   
10.7+*

 
Warrant Agreement, dated August 9, 2022, between Blue Torch Capital LLC
and Wag! Group Co.  

   
 

   
 

   
 

   

                   
10.8+*

 
Security Agreement, dated August 9, 2022, between Blue Torch Finance, LLC
and Wag! Group Co. and the other parties signatories thereto.  

   
 

   
 

   
 

   

      
10.9*  Wag! Group Co. 2022 Omnibus Incentive Plan.                 
      
10.10*  Wag! Group Co. 2022 Employee Stock Purchase Plan.                 
                   
10.11*  Form of Indemnification Agreement of Wag! Group Co.                 
                   
10.12

 

Form of Forward Share Purchase Agreement, dated August 5, 2022, by and
between CHW and each of Milton Arbitrage Partners, LLC, MMCAP
International Inc. SPC, Nautilus Master Fun, L.P., Polar Mutli-Strategy master
Fund and the other parties signatories thereto.   

 8-K 

 

   

 

 10.1 

 

 August 8, 2022 

      
16.1*  Letter from Marcum LLP                 
                   
21.1*  List of Subsidiaries of Wag! Group Co.                 
                   
99.1*  Press Release                 
      
99.2*

 
Unaudited condensed consolidated financial statements of Legacy Wag! as of
June 30, 2022 and for the three and six months ended June 30, 2022 and 2021.  

   
 

   
 

   
 

   

      
99.3*

 

Unaudited pro forma condensed combined financial information as of and for
the three and six months ended June 30, 2022 and the year ended December
31, 2021.  

   

 

   

 

   

 

   

                   
99.4*

 

Management’s Discussion and Analysis of Financial Condition and Results of
Operation for Wag Labs, Inc. for the six months ended June 30, 2022 and 2021
and for the years ended December 31, 2021 and 2020.  

   

 

   

 

   

 

   

      
104

 
Cover Page Interactive Data File (embedded within the Inline XBRL
document)  
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* Filed herewith.
† Certain portions of this exhibit (indicated by asterisks) have been omitted pursuant to Item 601(b)(10) of Regulation S-K because they are both not

material and are the type that the Company treats as private or confidential.
+ Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601. The Company agrees to furnish a

copy of all omitted exhibits and schedules to the SEC upon its request.
# Indicates a management contract or compensatory plan, contract or arrangement.
 

 



 

 
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 hereunto duly authorized.
       
    Wag! Group Co.
   
Dated: August 15, 2022     
    
    By: /s/ Alec Davidian 
      Alec Davidian
      Chief Financial Officer
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 Delaware Page 1 The First State

 
I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A

TRUE AND CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “WAG! GROUP CO.” FILED IN THIS OFFICE ON THE
FIFTH DAY OF AUGUST, A.D. 2022, AT 3:26 O`CLOCK P.M.
 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF THE AFORESAID CERTIFICATE OF INCORPORATION IS
THE FIFTH DAY OF AUGUST, A.D. 2022 AT 4:15 O'CLOCK P.M.
 

 

 

  
6954694  8100D Authentication: 204099563
SR# 20223192351 Date: 08-05-22
You may verify this certificate online at corp.delaware.gov/authver.shtml
 

 



 

 
State of Delaware  
Secretary of State  

Division of Corporations  
Delivered 03:26 PM 08/05/2022  

FILED 03:26 PM 08/05/2022  
SR 20223192351 - File Number 6954694  
 

CERTIFICATE OF INCORPORATION
OF  

WAG! GROUP CO.
 

I.
 

The name of the corporation is Wag! Group Co. (the "Corporation").
 

II.
 

The address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive, City of Wilmington, County of New
Castle, Delaware 19808, and the name of the registered agent of the Corporation in the State of Delaware at such address is Corporation Service Company.

 
III.

 
The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General Corporation

Law of the State of Delaware (the "DGCL").
 

IV.
 

The name and mailing address of the incorporator is as follows:
 

MWE Corporate Services, LLC
1007 N. Orange St., 10th FL
Wilmington, Delaware 19801

 
V.

 
A.                         The Corporation is authorized to issue two classes of stock to be designated, respectively, "Common Stock" and "Preferred Stock."

The total number of shares that the Corporation is authorized to issue is 111,000,000. Of such shares, 110,000,000 shares shall be Common Stock, each
having a par value of $0.0001 per share, and 1,000,000 shares shall be Preferred Stock, each having a par value of $0.0001 per share.
 

B.                         The Preferred Stock may be issued from time to time in one or more series. The board of directors of the Corporation (the "Board of
Directors") is hereby expressly authorized to provide for the issue of all or any of the shares of the Preferred Stock in one or more series, and to fix the
number of shares for each such series and to determine or alter for each such series, such voting powers, full or limited, or no voting powers, and such
designation, preferences, and relative, participating, optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be stated
and expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such shares and as may be permitted by the
DGCL. The Board of Directors is also expressly authorized to increase or decrease the number of shares of any series subsequent to the issuance of shares
of that series, but not below the number of shares of such series then outstanding and not by more than the number of remaining authorized but
undesignated shares of Preferred Stock. In case the number of shares of any series shall be decreased in accordance with the foregoing sentence, the shares
constituting such decrease shall resume the status that they had prior to the adoption of the resolution originally fixing the number of shares of such series.
The number of authorized shares of Preferred Stock, or any series thereof, may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the voting power of the outstanding shares of stock of the Corporation entitled to vote
thereon, without a separate vote of the holders of the Preferred Stock, or of any series thereof irrespective of Section 242(b )(2) of the DGCL, unless a vote
of any such holders is required pursuant to the terms of any certificate of designation filed with respect to any series of Preferred Stock.
 

 



 

 
C.                         Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter properly submitted to the

stockholders of the Corporation for their vote; provided, however, that, except as otherwise required by law, holders of Common Stock shall not be entitled
to vote on any amendment to this Certificate of Incorporation (including any certificate of designation filed with respect to any series of Preferred Stock)
that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together as a class with the holders of one or more other such series, to vote thereon by law or pursuant to this Certificate of Incorporation (including any
certificate of designation filed with respect to any series of Preferred Stock).
 

VI.
 

For the management of the business and for the conduct of the affairs of the Corporation, and in further definition, limitation and regulation of the
powers of the Corporation, of its directors and of its stockholders or any class thereof, as the case may be, it is further provided that:
 

A.            MANAGEMENT OF THE BUSINESS.
 

The management of the business and the conduct of the affairs of the Corporation shall be vested in its Board of Directors. Subject to any
rights of the holders of shares of any series of Preferred Stock then outstanding to elect additional directors under specified circumstances, the number of
directors that shall constitute the Board of Directors shall be fixed exclusively by resolutions adopted by a majority of the authorized number of directors
constituting the Board of Directors.
 

B.             BOARD OF DIRECTORS.
 
Subject to the rights of any series of Preferred Stock to elect additional directors under specified circumstances, the directors shall be divided into three
classes designated as Class I, Class II and Class III, respectively. The Board of Directors is authorized to assign members of the Board of Directors already
in office to such classes, with such assignment becoming effective as of the effectiveness of this Certificate of Incorporation. At the first annual meeting of
stockholders following the initial effectiveness of this Certificate of lncorporation, the term of office of the Class I directors shall expire and Class I
directors shall be elected for a full term of three years. At the second annual meeting of stockholders following the initial effectiveness of this Certificate of
Incorporation, the term of office of the Class II directors shall expire and Class II directors shall be elected for a full term of three years. At the third annual
meeting of stockholders following the initial effectiveness of this Certificate of Incorporation, the term of office of the Class III directors shall expire and
Class III directors shall be elected for a full term of three years. At each succeeding annual meeting of stockholders, directors shall be elected for a full term
of three years to succeed the directors of the class whose terms expire at such annual meeting. Notwithstanding the foregoing provisions of this section,
each director shall serve until his or her successor is duly elected and qualified or until his or her earlier death, resignation or removal. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent director.
 

 



 

 
C.            REMOVAL OF DIRECTORS.

 
1.             Subject to the rights of any series of Preferred Stock to remove directors elected by the holders of such series of Preferred Stock,

following the initial effectiveness of this Certificate of Incorporation, neither the entire Board of Directors nor any individual director may be removed
from office without cause.
 

2.             Subject to any limitations imposed by applicable law and the rights of any series of Preferred Stock to remove directors elected by
the holders of such series of Preferred Stock, any individual director or the entire Board of Directors may be removed from office with cause by the
affirmative vote of the holders of at least 66 2/3% of the voting power of all then-outstanding shares of capital stock of the Corporation entitled to vote on
the election of such directors.
 

D.            VACANCIES.
 

Subject to any limitations imposed by applicable law and subject to the rights of the holders of any series of Preferred Stock to elect additional
directors or fill vacancies in respect of such directors, any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal
or other causes and any newly created directorships resulting from any increase in the number of directors, shall, unless the Board of Directors determines
by resolution that any such vacancies or newly created directorships shall be filled by the stockholders and except as otherwise provided by applicable law,
be filled only by the affirmative vote of a majority of the directors then in office, even though less than a quorum of the Board of Directors or by the sole
remaining director, and not by the stockholders. Any director elected in accordance with this paragraph shall hold office for the remainder of the full term
of the director for which the vacancy was created or occurred and until such director's successor shall have been elected and qualified or until such
director's earlier death, resignation or removal.
 

E.            BYLAW AMENDMENTS.
 

The Board of Directors is expressly authorized and empowered to adopt, amend or repeal the Bylaws of the Corporation or any provision
or provisions thereof. Any adoption, amendment or repeal of the Bylaws of the Corporation or any provision or provisions thereof by the Board of
Directors shall require the approval of a majority of the authorized number of directors. The stockholders shall also have power to adopt, amend or repeal
the Bylaws of the Corporation; provided, however, that, in addition to any vote of the holders of any class or series of stock of the Corporation required by
law, such action by stockholders shall require the affirmative vote of the holders of at least 66 2/3% of the voting power of all of the then-outstanding
shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class.
 

F.            STOCKHOLDER ACTIONS.
 

1.             The directors of the Corporation need not be elected by written ballot unless the Bylaws so provide.
 

2.             Subject to the rights of the holders of any series of Preferred Stock, no action shall be taken by the stockholders of the Corporation
except at an annual or special meeting of stockholders called in accordance with the Bylaws and no action shall be taken by the stockholders by written
consent.
 

3.             Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders before any
meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws of the Corporation.
 

 



 

 
VII.

 
A.             The liability of the directors for monetary damages shall be eliminated to the fullest extent permitted under applicable law. In furtherance

thereof, a director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or may hereafter
be amended. Any repeal or modification of the foregoing two sentences shall not adversely affect any right or protection of a director of the Corporation
existing hereunder with respect to any act or omission occurring prior to such repeal or modification. If applicable law is amended after approval by the
stockholders of this Article VI to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director
to the Corporation shall be eliminated or limited to the fullest extent permitted by applicable law as so amended.
 

B.             To the fullest extent permitted by applicable law, the Corporation is authorized to provide indemnification of (and advancement of expenses
to) directors, officers and agents of the Corporation (and any other persons to which applicable law permits the Corporation to provide indemnification)
through Bylaw provisions, agreements with such agents or other persons, vote of stockholders or disinterested directors.
 

C.             Any repeal or modification of this Article VI shall only be prospective and shall not adversely affect the rights or protections or increase the
liability of any officer or director under this Article VI as in effect at the time of the alleged occurrence of any act or omission to act giving rise to liability
or indemnification.
 

VIII.
 

A.             Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if
and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state court located within the State of Delaware or, if and
only if all such state courts lack subject matter jurisdiction, the federal district court for the District of Delaware) and any appellate court therefrom shall be
the sole and exclusive forum for the following claims or causes of action under Delaware statutory or common law: (A) any derivative claim or cause of
action brought on behalf of the Corporation; (B) any claim or cause of action for breach of a fiduciary duty owed by any current or former director, officer
or other employee of the Corporation to the Corporation or the Corporation's stockholders; (C) any claim or cause of action against the Corporation or any
current or former director, officer or other employee of the Corporation, arising out of or pursuant to any provision of the DGCL, this Certificate of
Incorporation or the Bylaws of the Corporation (as each may be amended from time to time); (D) any claim or cause of action seeking to interpret, apply,
enforce or determine the validity of this Certificate of incorporation or the Bylaws of the Corporation (as each may be amended from time to time,
including any right, obligation or remedy thereunder); (E) any claim or cause of action as to which the DGCL confers jurisdiction on the Court of Chancery
of the State of Delaware; and (F) any claim or cause of action against the Corporation or any current or former director, officer or other employee of the
Corporation, governed by the internal-affairs doctrine or otherwise related to the corporation's internal affairs, in all cases to the fullest extent permitted by
law and subject to the court having personal jurisdiction over the indispensable parties named as defendants. This Section A of Article VII shall not apply
to claims or causes of action brought to enforce a duty or liability created by the Securities Act of 1933, as amended, or the Securities Exchange Act of
1934, as amended, or any other claim for which the federal courts have exclusive jurisdiction.
 

B.             Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district
courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended.
 

 



 

 
IX.

 
A.             Any person or entity holding, owning or otherwise acquiring any interest in any security of the Corporation shall be deemed to have notice

of and consented to the provisions of this Certificate of Incorporation.
 

B.             The Corporation reserves the right to amend, alter, change or repeal, at any time and from time to time, any provision contained in this
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, except as provided in paragraph C of this Article VIII, and all rights,
preferences and privileges of whatsoever nature conferred upon the stockholders, directors or any other persons whomsoever by and pursuant to this
Certificate of lncorporation in its present form or as hereafter amended herein are granted subject to this reservation.
 

C.             Notwithstanding any other provisions of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser vote
or no vote, but in addition to any affirmative vote of the holders of any particular class or series of capital stock of the Corporation required by law or by
this Certificate of lncorporation or any certificate of designation filed with respect to a series of Preferred Stock, the affirmative vote of the holders of at
least 66 2/3% of the voting power of all of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to alter, amend or repeal (whether by merger, consolidation or otherwise) Articles V, VI, VII
and VIII.
 

X.
 

This Certificate of lncorporation is to be effective as of August 5, 2022 at 4: 15p.m. Eastern Standard Time.
 

****
 

 



 

 
THE UNDERSIGNED, being the incorporator for the purpose of forming a corporation pursuant to Chapter I, Title 8, of the Delaware Code, entitled

"General Corporation Law," and the acts amendatory thereof and supplemental thereto, if any, makes and files this Certificate of Incorporation, hereby
declaring and certifying that said instrument is its act and deed and that the facts stated herein are true, and accordingly executed this Certificate of
Incorporation as of August 5, 2022. 
 
 /s/ Lori A. Sauselein
 MWE Corporate Services, LLC, 
 Incorporator
 By:     Lori A. Sauselein, Authorized Person
 

 
 



 
Exhibit 3.2

 
BYLAWS

 
OF

 
WAG! GROUP CO.

(A DELAWARE CORPORATION)
ARTICLE I

 
OFFICES

 
Section 1.            Registered Office. The registered office of the corporation in the State of Delaware shall be as set forth in the Certificate of

Incorporation of the corporation, as the same may be amended or restated from time to time (the “Certificate of Incorporation”).
 

Section 2.            Other Offices. The corporation may also have and maintain an office or principal place of business at such place as may be fixed by
the Board of Directors of the corporation (the “Board of Directors”), and may also have offices at such other places, both within and without the State of
Delaware as the Board of Directors may from time to time determine or the business of the corporation may require.
 

ARTICLE II
 

CORPORATE SEAL
 

Section 3.            Corporate Seal. The Board of Directors may adopt a corporate seal. If adopted, the corporate seal shall consist of the name of the
corporation and the inscription, “Corporate Seal-Delaware.” Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.
 

ARTICLE III
 

STOCKHOLDERS’ MEETINGS
 

Section 4.            Place of Meetings. Meetings of the stockholders of the corporation may be held at such place, if any, either within or without the
State of Delaware, as may be determined from time to time by the Board of Directors. The Board of Directors may, in its sole discretion, determine that the
meeting shall not be held at any place, but may instead be held solely by means of remote communication as provided under the General Corporation Law
of the State of Delaware (“DGCL”) and Section 14 below.
 

Section 5.            Annual Meetings.
 

(a)            The annual meeting of the stockholders of the corporation, for the purpose of election of directors and for such other business as
may properly come before it, shall be held on such date and at such time as may be designated from time to time by the Board of Directors. The corporation
may postpone, reschedule or cancel any annual meeting of stockholders previously scheduled by the Board of Directors. Nominations of persons for
election to the Board of Directors and proposals of business to be considered by the stockholders may be made at an annual meeting of stockholders:
(i) pursuant to the corporation’s notice of meeting of stockholders; (ii) by or at the direction of the Board of Directors or a duly authorized committee
thereof; or (iii) by any stockholder of the corporation who was a stockholder of record (and, with respect to any beneficial owner, if different, on whose
behalf such business is proposed or such nomination or nominations are made, only if such beneficial owner was the beneficial owner of shares of the
corporation) at the time of giving the stockholder’s notice provided for in Section 5(b) below, who is entitled to vote at the meeting and who complied with
the notice procedures set forth in this Section 5. For the avoidance of doubt, clause (iii) above shall be the exclusive means for a stockholder to make
nominations and submit other business (other than matters properly included in the corporation’s notice of meeting of stockholders and proxy statement
under Rule 14a-8 under the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (the “1934 Act”)) before an annual
meeting of stockholders.
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(b)            At an annual meeting of the stockholders, only such business shall be conducted as is a proper matter for stockholder action under

Delaware law, the Certificate of Incorporation and these Bylaws (“Bylaws”), and only such nominations shall be made and such business shall be
conducted as shall have been properly brought before the meeting in accordance with the procedures below.
 

(i)            For nominations for the election to the Board of Directors to be properly brought before an annual meeting by a
stockholder pursuant to clause (iii) of Section 5(a), the stockholder must deliver written notice to the Secretary at the principal executive offices of the
corporation on a timely basis as set forth in Section 5(b)(iii) and must update and supplement such written notice on a timely basis as set forth in
Section 5(c). Such stockholder’s notice shall set forth: (A) as to each nominee such stockholder proposes to nominate at the meeting: (1) the name, age,
business address and residence address of such nominee, (2) the principal occupation or employment of such nominee, (3) the class or series and number of
shares of each class or series of capital stock of the corporation that are owned of record and beneficially by such nominee, (4) the date or dates on which
such shares were acquired and the investment intent of such acquisition and (5) all other information concerning such nominee as would be required to be
disclosed in a proxy statement soliciting proxies for the election of such nominee as a director in an election contest (even if an election contest is not
involved and whether or not proxies are being or will be solicited), or that is otherwise required to be disclosed pursuant to Section 14 of the 1934 Act
(including such person’s written consent to being named in the corporation’s proxy statement and associated proxy card as a nominee of the stockholder
and to serving as a director if elected); and (B) all of the information required by Section 5(b)(iv). The corporation may require any proposed nominee to
furnish such other information as it may reasonably require to determine the eligibility of such proposed nominee to serve as an independent director of the
corporation (as such term is used in any applicable stock exchange listing requirements or applicable law) or on any committee or sub-committee of the
Board of Directors under any applicable stock exchange listing requirements or applicable law, or that could be material to a reasonable stockholder’s
understanding of the independence, or lack thereof, of such proposed nominee. The number of nominees a stockholder may nominate for election at the
annual meeting (or in the case of a stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for
election at the annual meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such annual meeting.
 

(ii)            Other than proposals sought to be included in the corporation’s proxy materials pursuant to Rule 14a-8 under the 1934
Act, for business other than nominations for the election to the Board of Directors to be properly brought before an annual meeting by a stockholder
pursuant to clause (iii) of Section 5(a), the stockholder must deliver written notice to the Secretary at the principal executive offices of the corporation on a
timely basis as set forth in Section 5(b)(iii), and must update and supplement such written notice on a timely basis as set forth in Section 5(c). Such
stockholder’s notice shall set forth: (A) as to each matter such stockholder proposes to bring before the meeting, a brief description of the business desired
to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that
such business includes a proposal to amend these Bylaws, the language of the proposed amendment), the reasons for conducting such business at the
meeting, and any material interest (including any anticipated benefit of such business to any Proponent (as defined below) other than solely as a result of its
ownership of the corporation’s capital stock, that is material to any Proponent individually, or to the Proponents in the aggregate) in such business of any
Proponent; and (B) the information required by Section 5(b)(iv).
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(iii)            To be timely, the written notice required by Section 5(b)(i) or 5(b)(ii) must be received by the Secretary at the principal

executive offices of the corporation not later than the close of business on the 90th day, nor earlier than the close of business on the 120th day, prior to the
first anniversary of the immediately preceding year’s annual meeting; provided, however, that, subject to the last sentence of this Section 5(b)(iii), in the
event that (A) the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the anniversary of the preceding
year’s annual meeting, notice by the stockholder to be timely must be so received not earlier than the close of business on the 120th day prior to such annual
meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or, if later than the 90th day prior to such annual
meeting, the 10th day following the day on which public announcement of the date of such meeting is first made by the corporation or (B) the corporation
did not have an annual meeting in the preceding year, notice by the stockholder to be timely must be so received not later than the 10th day following the
day on which public announcement of the date of such meeting is first made. In no event shall an adjournment or postponement of an annual meeting for
which notice has been given, or the public announcement thereof has been made, commence a new time period (or extend any time period) for the giving of
a stockholder’s notice as described above.
 

(iv)            The written notice required by Sections 5(b)(i) or 5(b)(ii) shall also set forth, as of the date of the notice and as to the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (each, a “Proponent” and collectively,
the “Proponents”): (A) the name and address of each Proponent, including, if applicable, such name and address as they appear on the corporation’s books
and records; (B) the class, series and number of shares of each class or series of the capital stock of the corporation that are, directly or indirectly, owned of
record or beneficially (within the meaning of Rule 13d-3 under the 1934 Act) by each Proponent (provided, that for purposes of this Section 5(b)(iv), such
Proponent shall in all events be deemed to beneficially own all shares of any class or series of capital stock of the corporation as to which such Proponent
has a right to acquire beneficial ownership at any time in the future); (C) a description of any agreement, arrangement or understanding (whether oral or in
writing) with respect to such nomination or proposal (and/or the voting of shares of any class or series of capital stock of the corporation) between or
among any Proponent and any of its affiliates or associates, and any others (including their names) acting in concert, or otherwise under the agreement,
arrangement or understanding, with any of the foregoing; (D) a representation that the Proponents are holders of record or beneficial owners, as the case
may be, of shares of the corporation at the time of giving notice, will be entitled to vote at the meeting, and intend to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice (with respect to a notice under Section 5(b)(i)) or to propose the business that is specified
in the notice (with respect to a notice under Section 5(b)(ii)); (E) a representation as to whether the Proponents intend to deliver a proxy statement and form
of proxy to holders of a sufficient number of the corporation’s voting shares to elect such nominee or nominees (with respect to a notice under Section 5(b)
(i)) or to carry such proposal (with respect to a notice under Section 5(b)(ii)); (F) to the extent known by any Proponent, the name and address of any other
stockholder supporting the proposal on the date of such stockholder’s notice; and (G) a description of all Derivative Transactions (as defined below) by
each Proponent during the previous 12-month period, including the date of the transactions and the class, series and number of securities involved in, and
the material economic terms of, such Derivative Transactions.
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(c)            A stockholder providing the written notice required by Section 5(b)(i) or (ii) shall update and supplement such notice in writing, if

necessary, so that the information provided or required to be provided in such notice is true and correct in all material respects as of (i) the record date for
the determination of stockholders entitled to notice of the meeting and (ii) the date that is five Business Days (as defined below) prior to the meeting and, in
the event of any adjournment or postponement thereof, five Business Days prior to such adjourned or postponed meeting. In the case of an update and
supplement pursuant to clause (i) of this Section 5(c), such update and supplement shall be received by the Secretary at the principal executive offices of
the corporation not later than five Business Days after the later of the record date for the determination of stockholders entitled to notice of the meeting or
the public announcement of such record date. In the case of an update and supplement pursuant to clause (ii) of this Section 5(c), such update and
supplement shall be received by the Secretary at the principal executive offices of the corporation not later than two Business Days prior to the date for the
meeting, and, in the event of any adjournment or postponement thereof, two Business Days prior to such adjourned or postponed meeting.
 

(d)            Notwithstanding anything in Section 5(b)(iii) to the contrary, in the event that the number of directors in an Expiring Class (as
defined below) to be elected to the Board of Directors at the next annual meeting is increased effective after the time period for which nominations would
otherwise be due under Section 5(b)(iii) and there is no public announcement by the corporation naming the nominees for the Expiring Class at least 100
days before the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Section 5 and that complies with the
requirements in Section 5(b)(i), other than the timing requirements in Section 5(b)(iii), shall also be considered timely, but only with respect to nominees
for the additional directorships in such Expiring Class, if it shall be received by the Secretary at the principal executive offices of the corporation not later
than the close of business on the tenth day following the day on which such public announcement is first made by the corporation. For purposes of this
section, an “Expiring Class” shall mean a class of directors whose term shall expire at the next annual meeting of stockholders.
 

(e)            A person shall not be eligible for election or re-election as a director at an annual meeting, unless the person is nominated in
accordance with either clause (ii) or (iii) of Section 5(a) and in accordance with the procedures set forth in Section 5(b), Section 5(c), and Section 5(d), as
applicable. Only such business shall be conducted at any annual meeting of the stockholders of the corporation as shall have been brought before the
meeting in accordance with clauses (i), (ii), or (iii) of Section 5(a) and in accordance with the procedures set forth in Section 5(b) and Section 5(c), as
applicable. Except as otherwise required by applicable law, the chairperson of the meeting shall have the power and duty to determine whether a
nomination or any business proposed to be brought before the meeting was made, or proposed, as the case may be, in accordance with the procedures set
forth in these Bylaws and, if any proposed nomination or business is not in compliance with these Bylaws, or the Proponent does not act in accordance with
the representations in Sections 5(b)(iv)(D) and 5(b)(iv)(E), to declare that such proposal or nomination shall not be presented for stockholder action at the
meeting and shall be disregarded, or that such business shall not be transacted, notwithstanding that proxies in respect of such nomination or such business
may have been solicited or received. Notwithstanding the foregoing provisions of this Section 5, unless otherwise required by law, if the stockholder (or a
qualified representative of the stockholder) does not appear at the annual meeting of stockholders of the corporation to present a nomination or proposed
business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may
have been received by the corporation. For purposes of this Section 5, to be considered a qualified representative of the stockholder, a person must be a
duly authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing
or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.
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(f)            Notwithstanding the foregoing provisions of this Section 5, in order to include information with respect to a stockholder proposal

in the proxy statement and form of proxy for a stockholders’ meeting, a stockholder must also comply with all applicable requirements of the 1934 Act.
Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant
to Rule 14a-8 under the 1934 Act; provided, however, that any references in these Bylaws to the 1934 Act are not intended to and shall not limit the
requirements applicable to proposals and/or nominations to be considered pursuant to Section 5(a)(iii). Nothing in these Bylaws shall be deemed to affect
any rights of holders of any class or series of preferred stock to nominate and elect directors pursuant to and to the extent provided in any applicable
provision of the Certificate of Incorporation.
 

(g)            For purposes of Sections 5 and 6,
 

(i)            “affiliates” and “associates” shall have the meanings set forth in Rule 405 under the Securities Act of 1933, as amended
(the “1933 Act”);
 

(ii)            “Business Day” means any day other than Saturday, Sunday or a day on which banks are closed in New York City, New
York;
 

(iii)            “close of business” means 5:00 p.m. local time at the principal executive offices of the corporation on any calendar day,
whether or not the day is a Business Day;
 

(iv)            “Derivative Transaction” means any agreement, arrangement, interest or understanding entered into by, or on behalf or
for the benefit of, any Proponent or any of its affiliates or associates, whether record or beneficial:
 

(A) the value of which is derived in whole or in part from the value of any class or series of shares or other securities of the
corporation;

 
(B) that otherwise provides any direct or indirect opportunity to gain or share in any gain derived from a change in the value of
securities of the corporation;

 
(C) the effect or intent of which is to mitigate loss, manage risk or benefit from changes in value or price with respect to any
securities of the corporation; or

 
(D) that provides the right to vote or increase or decrease the voting power of, such Proponent, or any of its affiliates or
associates, directly or indirectly, with respect to any securities of the corporation,

 
which agreement, arrangement, interest or understanding may include, without limitation, any option, warrant, debt position, note, bond, convertible
security, swap, stock appreciation or similar right, short position, profit interest, hedge, right to dividends, voting agreement, performance-related fee or
arrangement to borrow or lend shares (whether or not subject to payment, settlement, exercise or conversion in any such class or series), and any
proportionate interest of such Proponent in the securities of the corporation held by any general or limited partnership, or any limited liability company, of
which such Proponent is, directly or indirectly, a general partner or managing member; and
 

(v)            “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated
Press or comparable national news service or in a document publicly filed by the corporation with the Securities and Exchange Commission pursuant to
Section 13, 14 or 15(d) of the 1934 Act or by such other means reasonably designed to inform the public or security holders in general of such information,
including, without limitation, posting on the corporation’s investor relations website.
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Section 6.            Special Meetings.

 
(a)            Special meetings of the stockholders of the corporation may be called, for any purpose as is a proper matter for stockholder action

under Delaware law, by (i) the Chairperson of the Board of Directors, (ii) the Chief Executive Officer, or (iii) the Board of Directors pursuant to a
resolution adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships
at the time any such resolution is presented to the Board of Directors for adoption). The corporation may postpone, reschedule or cancel any special
meeting of stockholders previously scheduled by the Board of Directors.
 

(b)            The Board of Directors shall determine the time and place, if any, of such special meeting. Upon determination of the time and
place, if any, of the meeting, the Secretary shall cause a notice of meeting to be given to the stockholders entitled to vote, in accordance with the provisions
of Section 7. No business may be transacted at such special meeting otherwise than as specified in the notice of meeting.
 

(c)            Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant
to the corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at
which directors are to be elected (i) by or at the direction of the Board of Directors or a duly authorized committee thereof or (ii) provided that the Board of
Directors has determined that directors shall be elected at such meeting, by any stockholder of the corporation who is a stockholder of record (and, with
respect to any beneficial owner, if different, on whose behalf such nomination or nominations are made, only if such beneficial owner was the beneficial
owner of shares of the corporation) at the time of giving notice provided for in this paragraph, who is entitled to vote at the meeting and who delivers
written notice to the Secretary of the corporation setting forth the information required by Sections 5(b)(i) and 5(b)(iv). The number of nominees a
stockholder may nominate for election at the special meeting (or in the case of a stockholder giving the notice on behalf of a beneficial owner, the number
of nominees a stockholder may nominate for election at the special meeting on behalf of such beneficial owner) shall not exceed the number of directors to
be elected at such special meeting. In the event the corporation calls a special meeting of stockholders for the purpose of electing one or more directors to
the Board of Directors, any such stockholder of record may nominate a person or persons (as the case may be), for election to such position(s) as specified
in the corporation’s notice of meeting, if written notice setting forth the information required by Sections 5(b)(i) and 5(b)(iv) shall be received by the
Secretary at the principal executive offices of the corporation not earlier than 120 days prior to such special meeting and not later than the close of business
on the later of the 90th day prior to such meeting or the tenth day following the day on which the corporation first makes a public announcement of the date
of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. The stockholder shall also update and
supplement such information as required under Section 5(c). In no event shall an adjournment or a postponement of a special meeting for which notice has
been given, or the public announcement thereof has been made, commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described above.
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A person shall not be eligible for election or re-election as a director at the special meeting unless the person is nominated either in accordance with clause
(i) or clause (ii) of this Section 6(c). Except as otherwise required by applicable law, the chairperson of the meeting shall have the power and duty to
determine whether a nomination was made in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or business is not
in compliance with these Bylaws, or if the Proponent does not act in accordance with the representations in Sections 5(b)(iv)(D) and 5(b)(iv)(E), to declare
that such nomination shall not be presented for stockholder action at the meeting and shall be disregarded, notwithstanding that proxies in respect of such
nomination may have been solicited or received. Notwithstanding the foregoing provisions of this Section 6, unless otherwise required by law, if the
stockholder (or a qualified representative of the stockholder (meeting the requirements specified in Section 5(e)) does not appear at the special meeting of
stockholders of the corporation to present a nomination, such nomination shall be disregarded, notwithstanding that proxies in respect of such vote may
have been received by the corporation.
 

(d)            Notwithstanding the foregoing provisions of this Section 6, a stockholder must also comply with all applicable requirements of the
1934 Act with respect to matters set forth in this Section 6. Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request
inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the 1934 Act; provided, however, that any references in these
Bylaws to the 1934 Act are not intended to and shall not limit the requirements applicable to nominations for the election to the Board of Directors to be
considered pursuant to Section 6(c).
 

Section 7.            Notice of Meetings. Except as otherwise provided by applicable law, notice, given in writing or by electronic transmission, of each
meeting of stockholders shall be given not less than ten nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such
meeting. Such notice shall specify the place, if any, date and hour, in the case of special meetings, the purpose or purposes of the meeting, the record date
for determining stockholders entitled to vote at the meeting, if such record date is different from the record date for determining stockholders entitled to
notice of the meeting, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person
and vote at any such meeting. Such notice may be given by personal delivery, mail or with the consent of the stockholder entitled to receive notice, by
facsimile or electronic transmission. If mailed, notice is given when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder’s address as it appears on the records of the corporation. If delivered by courier service, the notice is given on the earlier of when the notice is
received or left at the stockholder’s address. If sent via electronic mail, notice is given when directed to such stockholder’s electronic mail address in
accordance with applicable law unless (a) the stockholder has notified the corporation in writing or by electronic transmission of an objection to receiving
notice by electronic mail or (b) electronic transmission of such notice is prohibited by applicable law. Notice of the time, place, if any, and purpose of any
meeting of stockholders (to the extent required) may be waived in writing, signed by the person entitled to notice thereof, or by electronic transmission by
such person, either before or after such meeting, and will be waived by any stockholder by his or her attendance thereat in person, by remote
communication, if applicable, or by proxy, except when the stockholder attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened. Any stockholder so waiving notice of such meeting
shall be bound by the proceedings of any such meeting in all respects as if due notice thereof had been given.
 

Section 8.            Quorum and Vote Required. At all meetings of stockholders, except where otherwise provided by statute or by the Certificate of
Incorporation, or by these Bylaws, the presence, in person, by remote communication, if applicable, or by proxy, of the holders of a majority of the voting
power of the outstanding shares of stock entitled to vote at the meeting shall constitute a quorum for the transaction of business. In the absence of a
quorum, any meeting of stockholders may be adjourned, from time to time, either by the chairperson of the meeting or by vote of the holders of a majority
of the voting power of the shares represented thereat and entitled to vote thereon, but no other business shall be transacted at such meeting. The
stockholders present at a duly called or convened meeting, at which a quorum is present, may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to leave less than a quorum.
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Except as otherwise provided by statute or by applicable stock exchange rules, or by the Certificate of Incorporation or these Bylaws, in all matters other
than the election of directors, the affirmative vote of the holders of a majority of the voting power of the shares present in person, by remote
communication, if applicable, or represented by proxy at the meeting and voting affirmatively or negatively (excluding abstentions and broker non-votes)
on such matter shall be the act of the stockholders. Except as otherwise provided by statute, the Certificate of Incorporation or these Bylaws, directors shall
be elected by a plurality of the votes of the shares present in person, by remote communication, if applicable, or represented by proxy at the meeting and
entitled to vote generally on the election of directors. Where a separate vote by a class or classes or series is required, except where otherwise provided by
statute or by the Certificate of Incorporation or these Bylaws or any applicable stock exchange rules, the holders of a majority of the voting power of the
outstanding shares of such class or classes or series, present in person, by remote communication, if applicable, or represented by proxy, shall constitute a
quorum entitled to take action with respect to that vote on that matter. Except where otherwise provided by statute or by the Certificate of Incorporation or
these Bylaws or any applicable stock exchange rules, the affirmative vote of the holders of a majority (plurality, in the case of the election of directors) of
the voting power of the shares of such class or classes or series present in person, by remote communication, if applicable, or represented by proxy at the
meeting and voting affirmatively or negatively (excluding abstention and broker non-votes) on such matter shall be the act of such class or classes or series.
 

Section 9.            Adjournment and Notice of Adjourned Meetings. Any meeting of stockholders, whether annual or special, may be adjourned
from time to time either by the chairperson of the meeting or by the vote of the holders of a majority of the voting power of the shares present in person, by
remote communication, if applicable, or represented by proxy at the meeting and entitled to vote thereon. When a meeting is adjourned to another time or
place, if any, notice need not be given of the adjourned meeting if the time and place, if any, thereof and the means of remote communication, if any, by
which stockholders and proxyholders may be deemed present in person and may vote at such meeting are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the corporation may transact any business that might have been transacted at the original meeting. If the
adjournment is for more than 30 days or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for determination of stockholders
entitled to vote is fixed for the adjourned meeting, the Board of Directors shall fix as the record date for determining stockholders entitled to notice of such
adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote at the adjourned meeting, and shall give notice
of the adjourned meeting to each stockholder of record as of the record date so fixed for notice of such adjourned meeting.
 

Section 10.          Voting Rights. For the purpose of determining those stockholders entitled to vote at any meeting of the stockholders or
adjournment thereof, except as otherwise provided by applicable law, only persons in whose names shares stand on the stock records of the corporation on
the record date shall be entitled to vote at any meeting of stockholders. Every person entitled to vote shall have the right to do so either in person, by remote
communication, if applicable, or by an agent or agents authorized by a proxy granted in accordance with Delaware law. An agent so appointed need not be
a stockholder. No proxy shall be voted after three years from its date of creation unless the proxy provides for a longer period. A proxy shall be irrevocable
if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may
revoke any proxy that is not irrevocable by attending the meeting and voting in person or by delivering to the Secretary of the corporation a revocation of
the proxy or a new proxy bearing a later date. Voting at meetings of stockholders need not be by written ballot.
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Section 11.            Joint Owners of Stock. If shares or other securities having voting power stand of record in the names of two or more persons,

whether fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two or more persons have the
same fiduciary relationship respecting the same shares, unless the Secretary is given written notice to the contrary and is furnished with a copy of the
instrument or order appointing them or creating the relationship wherein it is so provided, their acts with respect to voting shall have the following effect:
(a) if only one votes, his or her act binds all; (b) if more than one votes, the act of the majority so voting binds all; (c) if more than one votes, but the vote is
evenly split on any particular matter, each faction may vote the securities in question proportionally, or may apply to the Delaware Court of Chancery for
relief as provided in Section 217(b) of the DGCL. If the instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a
majority or even-split for the purpose of subsection (c) shall be a majority or even-split in interest.
 

Section 12.            List of Stockholders. The corporation shall prepare, at least ten days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at said meeting, arranged in alphabetical order, showing the address of each stockholder and the number and class of shares
registered in the name of each stockholder; provided, however, if the record date for determining the stockholders entitled to vote is less than ten days
before the meeting date, the list shall reflect all of the stockholders entitled to vote as of the tenth day before the meeting date. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, (a) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of the meeting, or (b) during ordinary business hours, at the principal place of business of the
corporation. In the event that the corporation determines to make the list available on an electronic network, the corporation may take reasonable steps to
ensure that such information is available only to stockholders of the corporation. The list shall be open to examination of any stockholder during the time of
the meeting as provided by applicable law.
 

Section 13.            Action without Meeting.
 

Subject to the rights of holders of any series of preferred stock then outstanding, no action shall be taken by the stockholders of the
corporation except at an annual or special meeting of stockholders duly called in accordance with these Bylaws and no action shall be taken by the
stockholders by written consent.
 

Section 14.            Remote Communication.
 

(a)            For the purposes of these Bylaws, if authorized by the Board of Directors in its sole discretion, and subject to such guidelines and
procedures as the Board of Directors may adopt, stockholders and proxyholders may, by means of remote communication:
 

(i)            participate in a meeting of stockholders; and
 

(ii)            be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a designated
place or solely by means of remote communication, provided that (i) the corporation shall implement reasonable measures to verify that
each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or proxyholder,
(ii) the corporation shall implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to
participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings
of the meeting substantially concurrently with such proceedings, and (iii) if any stockholder or proxyholder votes or takes other action at
the meeting by means of remote communication, a record of such vote or other action shall be maintained by the corporation.
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(b)            Whenever this Article III requires one or more persons (including a record or beneficial owner of stock) to deliver a document or

information to the corporation or any officer, employee or agent thereof (including any notice, request, questionnaire, revocation, representation or other
document or agreement), such document or information shall be in writing exclusively (and not in an electronic transmission) and shall be delivered
exclusively by hand (including, without limitation, overnight courier service) or by certified or registered mail, return receipt requested and the corporation
shall not be required to accept delivery of any document not in such written form or so delivered. For the avoidance of doubt, with respect to any notice
from any stockholder of record or beneficial owner of the corporation’s capital stock under the Certificate of Incorporation, these Bylaws or the DGCL, to
the fullest extent permitted by law, the corporation expressly opts out of Section 116 of the DGCL.
 

Section 15.            Organization.
 

(a)            At every meeting of stockholders, the Chairperson of the Board of Directors, or, if a Chairperson has not been appointed, is absent
or refuses to act, the Chief Executive Officer, or if no Chief Executive Officer is then serving or the Chief Executive Officer is absent or refuses to act, the
President, or, if the President is absent or refuses to act, a chairperson of the meeting designated by the Board of Directors, or, if the Board of Directors
does not designate such chairperson, a chairperson of the meeting chosen by a majority of the voting power of the stockholders entitled to vote, present in
person or by proxy, shall act as chairperson of the meeting of stockholders. The Chairperson of the Board of Directors may appoint the Chief Executive
Officer as chairperson of the meeting. The Secretary, or, in his or her absence, an Assistant Secretary or other officer or other person directed to do so by
the chairperson of the meeting, shall act as secretary of the meeting.
 

(b)            The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of stockholders as it shall
deem necessary, appropriate or convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairperson of the meeting shall have
the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to
do all such acts as, in the judgment of such chairperson, are necessary, appropriate or convenient for the proper conduct of the meeting, including, without
limitation, establishing an agenda or order of business for the meeting, rules and procedures for maintaining order at the meeting and the safety of those
present, limitations on participation in such meeting to stockholders of record of the corporation and their duly authorized and constituted proxies and such
other persons as the chairperson shall permit, restrictions on entry to the meeting after the time fixed for the commencement thereof, limitations on the time
allotted to questions or comments by participants and regulation of the opening and closing of the polls for balloting on matters that are to be voted on by
ballot. The date and time of the opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at
the meeting. Unless and to the extent determined by the Board of Directors or the chairperson of the meeting, meetings of stockholders shall not be
required to be held in accordance with rules of parliamentary procedure.
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ARTICLE IV

 
DIRECTORS

 
Section 16.            Number and Term of Office. The authorized number of directors of the corporation shall be fixed in accordance with the

Certificate of Incorporation. Directors need not be stockholders unless so required by the Certificate of Incorporation. If for any cause, the directors shall
not have been elected at an annual meeting, they may be elected as soon thereafter as convenient at a special meeting of the stockholders called for that
purpose in the manner provided in these Bylaws. The corporation may designate one or more board observers to attend all meetings of the Board of
Directors, the Executive Committee or any other committee of the Board of Directors in a nonvoting observer capacity. Any such board observer (i) shall
receive notice of, and may attend, all such meetings as if such board observer were a member of the Board of Directors, the Executive Committee or any
other committee of the Board of Directors, as applicable, and (ii) shall receive copies of any information or other materials to be discussed at such meetings
that the corporation provides to its directors at the same time and in the same manner as provided to such directors, each subject to any restrictions or
limitations thereon that the Chief Executive Officer or the President reasonably determines to be necessary or advisable to preserve attorney-client
privilege, avoid actual or potential conflicts of interest, and protect confidential and/or proprietary information.
 

Section 17.            Powers. The business and affairs of the corporation shall be managed by or under the direction of the Board of Directors, except as
may be otherwise provided by the Certificate of Incorporation or the DGCL.
 

Section 18.            Terms of Directors. The terms of directors shall be as set forth in the Certificate of Incorporation.
 

Section 19.            Vacancies. Vacancies and newly created directorships on the Board of Directors shall be filled as set forth in the Certificate of
Incorporation.
 

Section 20.            Resignation. Any director may resign at any time by delivering his or her notice in writing or by electronic transmission to the
Board of Directors or the Secretary. Such resignation shall take effect at the time of delivery of the notice or at any later time specified therein. Acceptance
of such resignation shall not be necessary to make it effective. When one or more directors shall resign from the Board of Directors, effective at a future
date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to
take effect when such resignation or resignations shall become effective, and each director so chosen shall hold office for the unexpired portion of the term
of the director whose place shall be vacated and until his or her successor shall have been duly elected and qualified or until his or her earlier death,
resignation or removal.
 

Section 21.            Removal. Directors shall be removed as set forth in the Certificate of Incorporation.
 

Section 22.            Meetings.
 

(a)            Regular Meetings. Unless otherwise restricted by the Certificate of Incorporation, regular meetings of the Board of Directors may
be held at any time or date and at any place within or without the State of Delaware that has been designated by the Board of Directors and publicized
among all directors, either orally or in writing, by telephone, including a voice-messaging system or other system designed to record and communicate
messages, or by electronic mail or other electronic means. No further notice shall be required for regular meetings of the Board of Directors.
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(b)            Special Meetings. Unless otherwise restricted by the Certificate of Incorporation, special meetings of the Board of Directors may

be held at any time and place within or without the State of Delaware as designated and called by the Chairperson of the Board of Directors, the Chief
Executive Officer or the Board of Directors.
 

(c)            Meetings by Electronic Communications Equipment. Any member of the Board of Directors, or of any committee thereof, may
participate in a meeting by means of conference telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting by such means shall constitute presence in person at such meeting.
 

(d)            Notice of Special Meetings. Notice of the time and place, if any, of all special meetings of the Board of Directors shall be
transmitted orally or in writing, by telephone, including a voice messaging system or other system or technology designed to record and communicate
messages, or by electronic mail or other electronic means, during normal business hours, at least 24 hours before the date and time of the meeting. If notice
is sent by U.S. mail, it shall be sent by first class mail, postage prepaid, at least three days before the date of the meeting.
 

(e)            Waiver of Notice. Notice of any meeting of the Board of Directors may be waived in writing, or by electronic transmission, at any
time before or after the meeting and will be waived by any director by attendance thereat, except when the director attends the meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. The
transaction of all business at any meeting of the Board of Directors, or any committee thereof, however called or noticed, or wherever held, shall be as valid
as though it had been transacted at a meeting duly held after regular call and notice, if a quorum be present and if, either before or after the meeting, each of
the directors not present who did not receive notice shall sign a written waiver of notice or shall waive notice by electronic transmission. All such waivers
shall be filed with the corporate records or made a part of the minutes of the meeting.
 

Section 23.            Quorum and Voting.
 

(a)            Unless the Certificate of Incorporation requires a greater number, and except with respect to questions related to indemnification
arising under Section 46 for which a quorum shall be one-third of the authorized number of directors fixed from time to time by the Board of Directors in
accordance with the Certificate of Incorporation, a quorum of the Board of Directors shall consist of a majority of the total number of directors then serving
on the Board of Directors or, if greater, one-third of the authorized number of directors fixed from time to time by the Board of Directors in accordance
with the Certificate of Incorporation. At any meeting whether a quorum be present or otherwise, a majority of the directors present may adjourn from time
to time, without notice other than by announcement at the meeting.
 

(b)            At each meeting of the Board of Directors at which a quorum is present, all questions and business shall be determined by the
affirmative vote of a majority of the directors present, unless a different vote be required by applicable law, the Certificate of Incorporation or these
Bylaws.
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Section 24.            Action without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or

permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of
Directors or committee, as the case may be, consent thereto in writing or by electronic transmission. Such consent or consents shall be filed with the
minutes of proceedings of the Board of Directors or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be
in electronic form if the minutes are maintained in electronic form.
 

(a)            Fees and Compensation. Directors shall be entitled to such compensation for their services on the Board of Directors or any
committee thereof as may be approved by the Board of Directors, or a committee thereof to which the Board of Directors has delegated such responsibility
and authority, including, if so approved, by resolution of the Board of Directors or a committee thereof to which the Board of Directors has delegated such
responsibility and authority, including, without limitation, a fixed sum and reimbursement of expenses incurred, if any, for attendance at each regular or
special meeting of the Board of Directors and at any meeting of a committee of the Board of Directors, as well as reimbursement for other reasonable
expenses incurred with respect to duties as a member of the Board of Directors or any committee thereof. Nothing herein contained shall be construed to
preclude any director from serving the corporation in any other capacity as an officer, agent, employee, or otherwise and receiving compensation therefor.
 

Section 25.            Committees.
 

(a)            Executive Committee. The Board of Directors may appoint an Executive Committee to consist of one or more members of the
Board of Directors. The Executive Committee, to the extent permitted by applicable law and provided in the resolution of the Board of Directors shall have
and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority in reference to
(i) approving or adopting, or recommending to the stockholders, any action or matter (other than the election or removal of directors) expressly required by
the DGCL to be submitted to stockholders for approval, or (ii) adopting, amending or repealing any Bylaw of the corporation.
 

(b)            Other Committees. The Board of Directors may, from time to time, appoint such other committees as may be permitted by
applicable law. Such other committees appointed by the Board of Directors shall consist of one or more members of the Board of Directors and shall have
such powers and perform such duties as may be prescribed by the resolution or resolutions creating such committees, but in no event shall any such
committee have the powers denied to the Executive Committee in these Bylaws.
 

(c)            Term. The Board of Directors, subject to any requirements of any outstanding series of preferred stock and the provisions of
subsections (a) or (b) of this Section 26, may at any time increase or decrease the number of members of a committee or terminate the existence of a
committee. The membership of a committee member shall terminate on the date of his or her death or voluntary resignation from the committee or from the
Board of Directors. The Board of Directors may at any time for any reason remove any individual committee member and the Board of Directors may fill
any committee vacancy created by death, resignation, removal or increase in the number of members of the committee. The Board of Directors may
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee, and, in addition, in the absence or disqualification of any member of a committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of
Directors to act at the meeting in the place of any such absent or disqualified member.
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(d)            Meetings. Unless the Board of Directors shall otherwise provide, regular meetings of the Executive Committee or any other

committee appointed pursuant to this Section 26 shall be held at such times and places, if any, as are determined by the Board of Directors, or by any such
committee, and when notice thereof has been given to each member of such committee, no further notice of such regular meetings need be given thereafter.
Special meetings of any such committee may be held at such place, if any, that has been determined from time to time by such committee, and may be
called by any director who is a member of such committee, upon notice to the members of such committee of the time and place, if any, of such special
meeting given in the manner provided for the giving of notice to members of the Board of Directors of the time and place, if any, of special meetings of the
Board of Directors. Notice of any meeting of any committee may be waived in writing or by electronic transmission at any time before or after the meeting
and will be waived by any director by attendance thereat, except when the director attends such meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Unless otherwise provided by the
Board of Directors in the resolutions authorizing the creation of the committee, a majority of the authorized number of members of any such committee
shall constitute a quorum for the transaction of business, and the act of a majority of those present at any meeting at which a quorum is present shall be the
act of such committee.
 

Section 26.            Duties of Chairperson of the Board of Directors. The Chairperson of the Board of Directors, when present, shall preside at all
meetings of the stockholders and the Board of Directors. The Chairperson of the Board of Directors shall perform such other duties customarily associated
with the office and shall also perform such other duties and have such other powers, as the Board of Directors shall designate from time to time.
 

Section 27.            Lead Independent Director. The Chairperson of the Board of Directors, or if the Chairperson is not an independent director, one
of the independent directors, may be designated by the Board of Directors as lead independent director to serve until replaced by the Board of Directors
(“Lead Independent Director”). The Lead Independent Director will preside over meetings of the independent directors and perform such other duties as
may be established or delegated by the Board of Directors and perform such other duties as may be established or delegated by the Chairperson of the
Board of Directors.
 

Section 28.            Organization. At every meeting of the directors, the Chairperson of the Board of Directors, or, if a Chairperson has not been
appointed or is absent, the Lead Independent Director, or if the Lead Independent Director has not been appointed or is absent, the Chief Executive Officer
(if a director), or, if a Chief Executive Officer is absent, the President (if a director), or if the President is absent, the most senior Vice President (if a
director), or, in the absence of any such person, a chairperson of the meeting chosen by a majority of the directors present, shall preside over the meeting.
The Secretary, or in his or her absence, any Assistant Secretary or other officer, director or other person directed to do so by the person presiding over the
meeting, shall act as secretary of the meeting.
 

ARTICLE V
 

OFFICERS
 

Section 29.            Officers Designated. The officers of the corporation shall include, if and when designated by the Board of Directors, the Chief
Executive Officer, the President, one or more Vice Presidents, the Secretary, the Chief Financial Officer and the Treasurer. The Board of Directors may also
appoint one or more Assistant Secretaries and Assistant Treasurers and such other officers and agents with such powers and duties as it shall deem
appropriate or necessary. The Board of Directors may assign such additional titles to one or more of the officers as it shall deem appropriate. Any one
person may hold any number of offices of the corporation at any one time unless specifically prohibited therefrom by applicable law, the Certificate of
Incorporation or these Bylaws. The salaries and other compensation of the officers of the corporation shall be fixed by or in the manner designated by the
Board of Directors or by a committee thereof to which the Board of Directors has delegated such responsibility.
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Section 30.            Tenure and Duties of Officers.

 
(a)            General. All officers shall hold office at the pleasure of the Board of Directors and until their successors shall have been duly

elected and qualified, unless sooner removed, subject to such officer’s earlier death, resignation or removal. If the office of any officer becomes vacant for
any reason, the vacancy may be filled by the Board of Directors or by a committee thereof to which the Board of Directors has delegated such
responsibility or, if so authorized by the Board of Directors, by the Chief Executive Officer or another officer of the corporation.
 

(b)            Duties of Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the corporation and, subject
to the supervision, direction and control of the Board of Directors, shall have the general powers and duties of supervision, direction, management and
control of the business and officers of the corporation as are customarily associated with the position of Chief Executive Officer. To the extent that a Chief
Executive Officer has been appointed and no President has been appointed, all references in these Bylaws to the President shall be deemed references to the
Chief Executive Officer. The Chief Executive Officer shall perform other duties customarily associated with the office and shall also perform such other
duties and have such other powers, as the Board of Directors shall designate from time to time.
 

(c)            Duties of President. Unless another officer has been appointed Chief Executive Officer of the corporation, the President shall be
the chief executive officer of the corporation and, subject to the supervision, direction and control of the Board of Directors, shall have the general powers
and duties of supervision, direction, management and control of the business and officers of the corporation as are customarily associated with the position
of President. The President shall perform other duties customarily associated with the office and shall also perform such other duties and have such other
powers, as the Board of Directors (or the Chief Executive Officer, if the Chief Executive Officer and President are not the same person and the Board of
Directors has delegated the designation of the President’s duties to the Chief Executive Officer) shall designate from time to time.
 

(d)            Duties of Vice Presidents. A Vice President may assume and perform the duties of the President in the absence or disability of the
President or whenever the office of President is vacant (unless the duties of the President are being filled by the Chief Executive Officer). A Vice President
shall perform other duties customarily associated with the office and shall also perform such other duties and have such other powers as the Board of
Directors or the Chief Executive Officer, or, if the Chief Executive Officer has not been appointed or is absent, the President shall designate from time to
time.
 

(e)            Duties of Secretary and Assistant Secretary. The Secretary shall attend all meetings of the stockholders and of the Board of
Directors and shall record all acts, votes and proceedings thereof in the minute books of the corporation. The Secretary shall give notice in conformity with
these Bylaws of all meetings of the stockholders and of all meetings of the Board of Directors and any committee thereof requiring notice. The Secretary
shall perform all other duties provided for in these Bylaws and other duties customarily associated with the office and shall also perform such other duties
and have such other powers, as the Board of Directors or the Chief Executive Officer, or if no Chief Executive Officer is then serving, the President shall
designate from time to time. The Chief Executive Officer, or if no Chief Executive Officer is then serving, the President may direct any Assistant Secretary
or other officer to assume and perform the duties of the Secretary in the absence or disability of the Secretary, and each Assistant Secretary shall perform
other duties customarily associated with the office and shall also perform such other duties and have such other powers as the Board of Directors or the
Chief Executive Officer, or if no Chief Executive Officer is then serving, the President shall designate from time to time.
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(f)            Duties of Chief Financial Officer. The Chief Financial Officer shall keep or cause to be kept the books of account of the

corporation in a thorough and proper manner and shall render statements of the financial affairs of the corporation in such form and as often as required by
the Board of Directors, the Chief Executive Officer, or the President. The Chief Financial Officer, subject to the order of the Board of Directors, shall have
the custody of all funds and securities of the corporation. The Chief Financial Officer shall perform other duties customarily associated with the office and
shall also perform such other duties and have such other powers as the Board of Directors or the Chief Executive Officer, or if no Chief Executive Officer
is then serving, the President shall designate from time to time. To the extent that a Chief Financial Officer has been appointed and no Treasurer has been
appointed, all references in these Bylaws to the Treasurer shall be deemed references to the Chief Financial Officer.
 

(g)            Duties of Treasurer and Assistant Treasurer. Unless another officer has been appointed Chief Financial Officer of the
corporation, the Treasurer shall be the chief financial officer of the corporation. The Treasurer shall perform other duties customarily associated with the
office and shall also perform such other duties and have such other powers as the Board of Directors or the Chief Executive Officer, or if no Chief
Executive Officer is then serving, the President shall designate from time to time. The Chief Executive Officer, or if no Chief Executive Officer is then
serving, the President may direct any Assistant Treasurer or other officer to assume and perform the duties of the Treasurer in the absence or disability of
the Treasurer, and each Assistant Treasurer shall perform other duties commonly incident to the office and shall also perform such other duties and have
such other powers as the Board of Directors or the Chief Executive Officer, or if no Chief Executive Officer is then serving, the President shall designate
from time to time.
 

Section 31.            Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to any other
officer or agent, notwithstanding any provision hereof.
 

Section 32.            Resignations. Any officer may resign at any time by giving notice in writing or by electronic transmission to the Board of
Directors, the Chairperson of the Board of Directors, the Chief Executive Officer, the President or the Secretary. Any such resignation shall be effective
when received by the person or persons to whom such notice is given, unless a later time is specified therein, in which event the resignation shall become
effective at such later time. Unless otherwise specified in such notice, the acceptance of any such resignation shall not be necessary to make it effective.
Any resignation shall be without prejudice to the rights, if any, of the corporation under any contract with the resigning officer.
 

Section 33.            Removal. Any officer may be removed from office at any time, either with or without cause, by the Board of Directors, or by any
duly authorized committee thereof or any superior officer upon whom such power of removal may have been conferred by the Board of Directors.
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ARTICLE VI

 
EXECUTION OF CORPORATE INSTRUMENTS AND VOTING OF SECURITIES OWNED BY THE CORPORATION

 
Section 34.            Execution of Corporate Instruments. The Board of Directors may, in its discretion, determine the method and designate the

signatory officer or officers, or other person or persons, to execute, sign or endorse on behalf of the corporation any corporate instrument or document, or to
sign on behalf of the corporation the corporate name without limitation, or to enter into contracts on behalf of the corporation, except where otherwise
provided by applicable law or these Bylaws, and such execution or signature shall be binding upon the corporation.
 

All checks and drafts drawn on banks or other depositaries on funds to the credit of the corporation or in special accounts of the corporation shall
be signed by such person or persons as the Board of Directors shall from time to time authorize so to do.
 

Unless otherwise specifically determined by the Board of Directors or otherwise required by applicable law, the execution, signing or endorsement
of any corporate instrument or document by or on behalf of the corporation may be effected manually, by facsimile or (to the extent permitted by applicable
law and subject to such policies and procedures as the corporation may have in effect from time to time) by electronic signature.
 

Unless authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any
power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
 

Section 35.            Voting of Securities Owned by the Corporation. All stock and other securities of or interests in other corporations or entities
owned or held by the corporation for itself, or for other parties in any capacity, shall be voted, and all proxies with respect thereto shall be executed, by the
person authorized so to do by resolution of the Board of Directors, or, in the absence of such authorization, by the Chairperson of the Board of Directors,
the Chief Executive Officer, the President, or any Vice President.
 

ARTICLE VII
 

SHARES OF STOCK
 

Section 36.            Form and Execution of Certificates. The shares of the corporation shall be represented by certificates, or shall be uncertificated if
so provided by resolution or resolutions of the Board of Directors. Certificates for the shares of stock, if any, shall be in such form as is consistent with the
Certificate of Incorporation and applicable law. Every holder of stock in the corporation represented by certificates shall be entitled to have a certificate
signed by or in the name of the corporation by any two authorized officers of the corporation (it being understood that each of the Chairperson of the Board
of Directors, the Chief Executive Officer, the President, any Vice President, the Treasurer, any Assistant Treasurer, the Secretary and any Assistant
Secretary shall be an authorized officer for such purpose), certifying the number, and the class or series, of shares owned by such holder in the corporation.
Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent, or registrar who has signed or whose facsimile signature
has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be issued with the
same effect as if he were such officer, transfer agent, or registrar at the date of issue.
 

Section 37.            Lost Certificates. A new certificate or certificates shall be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be
lost, stolen, or destroyed. The corporation may require, as a condition precedent to the issuance of a new certificate or certificates, the owner of such lost,
stolen, or destroyed certificate or certificates, or the owner’s legal representative, to agree to indemnify the corporation in such manner as it shall require or
to give the corporation a surety bond in such form and amount as it may direct as indemnity against any claim that may be made against the corporation
with respect to the certificate alleged to have been lost, stolen, or destroyed.
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Section 38.            Transfers.

 
(a)            Transfers of record of shares of stock of the corporation shall be made only upon its books by the holders thereof, in person or by

attorney duly authorized, and, in the case of stock represented by certificate, upon the surrender of a properly endorsed certificate or certificates for a like
number of shares.
 

(b)            The corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more
classes or series of stock of the corporation to restrict the transfer of shares of stock of the corporation of any one or more classes or series owned by such
stockholders in any manner not prohibited by the DGCL.
 

Section 39.            Lock-up.
 

(a)            Subject to Section 39(b), the holders (the “Lock-up Holders”) of common stock of the corporation (“Common Stock”) issued
(i) as consideration to former holders of capital stock of Wag Labs, Inc., a Delaware corporation (“Wag”), in connection with the Business Combination (as
defined below) (such shares referred to in clause (i) of this Section 39(a), the “Consideration Shares”) pursuant to the Business Combination Agreement
(as defined below) or (ii) upon the settlement or exercise of restricted stock units, stock options or other equity awards outstanding as of immediately
following the closing of the Business Combination or otherwise issued or issuable in connection with the Business Combination in respect of equity awards
of Wag outstanding immediately prior to the closing of the Business Combination (such shares referred to in clause (ii) of this Section 39(a), the “Equity
Award Shares”), may not Transfer any Lock-up Shares until the end of the Lock-up Period. For purposes of this Section 39, “Lock-up Holders” shall not
include any holders of the Consideration Shares or Equity Award Shares that have entered into a separate lock-up agreement with the corporation in
connection with the Business Combination.
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(b)            Notwithstanding the provisions set forth in Section 39(a), the Lock-up Period and restrictions set forth in Section 39(a) shall not

apply to (i) in the case of an entity, a Transfer (A) to another entity that is an affiliate (as defined in Rule 405 promulgated under the Securities Act of 1933,
as amended) of the undersigned, or to any investment fund or other entity controlling, controlled by, managing or managed by or under common control
with the undersigned or affiliates of the undersigned or who shares a common investment advisor with the undersigned or (B) as part of a distribution to
members, partners or shareholders of the undersigned; (ii) in the case of an individual, Transfers by bona fide gift to members of the individual’s immediate
family (as defined below) or to a trust, the beneficiary of which is a holder or a member of one of the individual’s immediate family, an affiliate of such
person or to a charitable organization; (iii) in the case of an individual, Transfers by virtue of laws of descent and distribution upon death of the individual;
(iv) in the case of an individual, Transfers by operation of law or pursuant to a qualified domestic relations order; (v) in the case of an individual, Transfers
to a partnership, limited liability company or other entity of which the undersigned and/or the immediate family (as defined below) of the undersigned are
the legal and beneficial owner of all of the outstanding equity securities or similar interests; (vi) in the case of an entity that is a trust, Transfers to a trustor
or beneficiary of the trust or to the estate of a beneficiary of such trust; (vii) in the case of an entity, Transfers by virtue of the laws of the state of the
entity’s organization and the entity’s organizational documents upon dissolution of the entity; (viii) Transfers relating to Common Stock or other securities
convertible into or exercisable or exchangeable for Common Stock acquired in open market transactions after the closing of the Business Combination,
provided that no such transaction is required to be, or is, publicly announced (whether on Form 4, Form 5 or otherwise, other than a required filing on
Schedule 13F, 13G or 13G/A) during the Lock-up Period; (ix) the exercise of stock options or warrants to purchase shares of Common Stock or the vesting
of stock awards of Common Stock and any related transfer of shares of Common Stock to the corporation in connection therewith (x) deemed to occur
upon the “cashless” or “net” exercise of such options or warrants or (y) for the purpose of paying the exercise price of such options or warrants or for
paying taxes due as a result of the exercise of such options or warrants, the vesting of such options, warrants or stock awards, or as a result of the vesting of
such shares of Common Stock, it being understood that all shares of Common Stock received upon such exercise, vesting or transfer will remain subject to
the restrictions of this Section 39 during the Lock-up Period; (x) Transfers to the corporation pursuant to any contractual arrangement in effect at the
effective time of the Business Combination that provides for the repurchase by the corporation or forfeiture of Common Stock or other securities
convertible into or exercisable or exchangeable for Common Stock in connection with the termination of the Lock-up Holders service to the corporation;
(xi) the entry, by the Lock-up Holder, at any time after the effective time of the Business Combination, of any trading plan providing for the sale of shares
of Common Stock by the Lock-up Holder, which trading plan meets the requirements of Rule 10b5-1(c) under the Exchange Act, provided, however, that
such plan does not provide for, or permit, the sale of any shares of Common Stock during the Lock-up Period, no Transfers under such trading plan are
effected prior to the expiration of the Lock-Up Period and no public announcement or filing is voluntarily made or required regarding such plan during the
Lock-up Period; (xii) Transfers in the event of completion of a liquidation, merger, stock exchange or other similar transaction which results in all of the
Lock-up Holders having the right to exchange their shares of Common Stock for cash, securities or other property; and (xiii) Transfers to satisfy any U.S.
federal, state, or local income tax obligations of the Lock-up Holders (or its direct or indirect owners) arising from a change in the U.S. Internal Revenue
Code of 1986, as amended (the “Code”), or the U.S. Treasury Regulations promulgated thereunder (the “Regulations”) after the date on which the Business
Combination Agreement was executed by the parties, and such change prevents the Business Combination from qualifying as a “reorganization” pursuant
to Section 368 of the Code (and the Business Combination does not qualify for similar tax-free treatment pursuant to any successor or other provision of
the Code or Regulations taking into account such changes), in each case solely and to the extent necessary to cover any tax liability as a direct result of the
transaction; provided, however, that (A) in the case of clauses (i) through (vii), these permitted transferees may not Transfer any Lock-up Shares until the
end of the Lock-up Period and shall be bound by these Transfer restrictions (it being understood that any references to “immediate family” in this
Section 39 shall expressly refer only to the immediate family of the Lock-up Holder and not to the immediate family of such transferee). For purposes of
this paragraph, “immediate family” shall mean a spouse, domestic partner, child (including by adoption), father, mother, brother or sister of the
undersigned, and lineal descendant (including by adoption) of the undersigned or of any of the foregoing persons; and “affiliate” shall have the meaning set
forth in Rule 405 under the Securities Act of 1933, as amended.
 

(c)            For the avoidance of doubt, each Lock-up Holder shall retain all of its rights as a stockholder of the corporation with respect to the
Lock-up Shares during the Lock-up Period, including the right to vote any Lock-up Shares that are entitled to vote.
 

(d)            For purposes of this Section 39:
 

(i)            “Business Combination” means the merger of Merger Sub with and into Wag;
 

(ii)            “Business Combination Agreement” means that certain Business Combination Agreement, dated February 2, 2022, by
and among Wag, CHW Acquisition Corporation, which prior to its domestication and re-domiciliation, was a Cayman Islands exempted company (the
“SPAC”) and which is now the corporation, and CHW Merger Sub Inc., a Delaware corporation and a wholly-owned subsidiary of the SPAC (“Merger
Sub”), as amended from time to time;
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(iii)            “Lock-up Period” means the period beginning on the closing date of the Business Combination and ending on the earlier

of: (A) 180 days after the closing date of the Business Combination and (B) the date on which the corporation completes a liquidation, merger, capital stock
exchange, reorganization or other similar transactions that results in all of the corporation’s stockholders having the right to exchange their shares of cash,
securities or other property.
 

(iv)            “Lock-up Shares” means the Consideration Shares and Equity Award Shares; and
 

(v)            “Transfer” means to (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option, right or warrant
to purchase or otherwise transfer, dispose of or agree to transfer or dispose of, directly or indirectly, or establish or increase a put equivalent position or
liquidate or decrease a call equivalent position within the meaning of Section 16 of the 1934 Act, and the rules and regulations of the Securities and
Exchange Commission promulgated thereunder, any Lock-up Shares, (ii) enter into any swap or other arrangement that transfers to another, in whole or in
part, any of the economic consequences of ownership of any of the Lock-up Shares, whether any such transaction is to be settled by delivery of such
securities, in cash or otherwise or (iii) publicly announce any intention to effect any transaction specified in clause (i) or (ii).
 

(e)            Any certificate representing the Lock-up Shares shall reflect a legend reflecting these transfer restrictions.
 

Section 40.            Fixing Record Dates.
 

(a)            In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall, subject to applicable law, not be more than 60 nor less than ten days before the date
of such meeting. If the Board of Directors so fixes a record date for determining the stockholders entitled to notice of any meeting of stockholders, such
date shall also be the record date for determining the stockholders entitled to vote at such meeting, unless the Board of Directors determines, at the time it
fixes the record date for determining the stockholders entitled to notice of such meeting, that a later date on or before the date of the meeting shall be the
record date for determining the stockholders entitled to vote at such meeting. If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day immediately preceding the
day on which notice is given, or if notice is waived, at the close of business on the day immediately preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the adjourned meeting in accordance with the provisions of this Section 40(a).
 

(b)            In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or
allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of
any other lawful action, the Board of Directors may fix, in advance, a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted, and which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.
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Section 41.            Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books as

the owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of
Delaware.
 

Section 42.            Additional Powers of the Board. In addition to, and without limiting, the powers set forth in these Bylaws, the Board of Directors
shall have power and authority to make all such rules and regulations as it shall deem expedient concerning the issue, transfer, and registration of
certificates for shares of stock of the corporation, including the use of uncertificated shares of stock, subject to the provisions of the DGCL, other
applicable law, the Certificate of Incorporation and these Bylaws. The Board of Directors may appoint and remove transfer agents and registrars of
transfers, and may require all stock certificates to bear the signature of any such transfer agent and/or any such registrar of transfers.
 

ARTICLE VIII
 

OTHER SECURITIES OF THE CORPORATION
 

Section 43.            Execution of Other Securities. All bonds, debentures and other corporate securities of the corporation, other than stock
certificates (covered in Section 35), may be signed by the Chairperson of the Board of Directors, the Chief Executive Officer, the President or any Vice
President, or such other person as may be authorized by the Board of Directors; provided, however, that where any such bond, debenture or other corporate
security shall be authenticated by the manual signature, or where permissible facsimile signature, of a trustee under an indenture pursuant to which such
bond, debenture or other corporate security shall be issued, the signatures of the persons signing and attesting the corporate seal on such bond, debenture or
other corporate security may be the imprinted facsimile of the signatures of such persons. Interest coupons appertaining to any such bond, debenture or
other corporate security, authenticated by a trustee as aforesaid, shall be signed by the Treasurer or an Assistant Treasurer of the corporation or such other
person as may be authorized by the Board of Directors, or bear imprinted thereon the facsimile signature of such person. In case any officer who shall have
signed or attested any bond, debenture or other corporate security, or whose facsimile signature shall appear thereon or on any such interest coupon, shall
have ceased to be such officer before the bond, debenture or other corporate security so signed or attested shall have been delivered, such bond, debenture
or other corporate security nevertheless may be adopted by the corporation and issued and delivered as though the person who signed the same or whose
facsimile signature shall have been used thereon had not ceased to be such officer of the corporation.
 

ARTICLE IX
 

DIVIDENDS
 

Section 44.            Declaration of Dividends. Dividends upon the capital stock of the corporation, subject to the provisions of the Certificate of
Incorporation and applicable law, if any, may be declared by the Board of Directors. Dividends may be paid in cash, in property, or in shares of the capital
stock, subject to the provisions of the Certificate of Incorporation and applicable law.
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Section 45.            Dividend Reserve. Before payment of any dividend, there may be set aside out of any funds of the corporation available for

dividends such sum or sums as the Board of Directors from time to time, in its absolute discretion, determines proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other purpose or purposes as the
Board of Directors shall determine to be conducive to the interests of the corporation, and the Board of Directors may modify or abolish any such reserve in
the manner in which it was created.
 

ARTICLE X
 

FISCAL YEAR
 

Section 46.            Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
 

ARTICLE XI
 

INDEMNIFICATION
 

Section 47.            Indemnification of Directors, Executive Officers, Employees and Other Agents.
 

(a)            Directors and Executive Officers. The corporation shall indemnify to the full extent permitted under and in any manner permitted
under the DGCL or any other applicable law, any person who is made or threatened to be made a party to or is otherwise involved (as a witness or
otherwise) in any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (hereinafter, a
“Proceeding”), by reason of the fact that such person is or was a director or executive officer (for the purposes of this Article XI, “executive officers” shall
be those persons designated by the corporation as (a) executive officers for purposes of the disclosures required in the corporation’s proxy and periodic
reports or (b) officers for purposes of Section 16 of the 1934 Act) of the corporation, or while serving as a director or executive officer of the corporation, is
or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise, including service with respect to an employee benefit plan (collectively, “Another Enterprise”), against expenses (including attorneys’ fees),
judgments, fines (including ERISA excise taxes or penalties) and amounts paid in settlement actually and reasonably incurred by him or her in connection
with such Proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful; provided, however,
that the corporation may modify the extent of such indemnification by individual contracts with its directors and executive officers; and, provided, further,
that the corporation shall not be required to indemnify any director or executive officer in connection with any proceeding (or part thereof) initiated by such
person unless (i) such indemnification is expressly required to be made by applicable law, (ii) the proceeding was authorized by the Board of Directors,
(iii) such indemnification is provided by the corporation, in its sole discretion, pursuant to the powers vested in the corporation under the DGCL or any
other applicable law or (iv) such indemnification is required to be made under subsection (d) of this Section 47.
 

(b)            Other Officers, Employees and Other Agents. The corporation shall have the power to indemnify (including the power to
advance expenses in a manner consistent with subsection (c) of this Section 47) its other officers, employees and other agents as set forth in the DGCL or
any other applicable law. The Board of Directors shall have the power to delegate the determination of whether indemnification shall be given to any such
person except executive officers to such officers or other persons as the Board of Directors shall determine.
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(c)            Expenses. The corporation shall advance to any person who was or is a party or is threatened to be made a party to any threatened,

pending or completed Proceeding, by reason of the fact that such person is or was a director or executive officer, of the corporation, or is or was serving at
the request of the corporation as a director or executive officer of Another Enterprise, prior to the final disposition of the Proceeding, promptly following
request therefor, all expenses (including attorneys’ fees) incurred by any director or executive officer in connection with such Proceeding provided,
however, that if the DGCL requires, an advancement of expenses incurred by a director or executive officer in his or her capacity as a director or executive
officer (and not in any other capacity in which service was or is rendered by such indemnitee, including, without limitation, service to an employee benefit
plan) shall be made only upon delivery to the corporation of an undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified for such expenses under this Section 47 or otherwise.
 

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (d) of this Section 47, no advance shall be made by the
corporation to an executive officer of the corporation (except by reason of the fact that such executive officer is or was a director of the corporation in
which event this paragraph shall not apply) in any Proceeding, if a determination is reasonably and promptly made (i) by a majority vote of directors who
were not parties to the Proceeding, even if not a quorum, or (ii) by a committee of such directors designated by a majority vote of such directors, even
though less than a quorum, or (iii) if there are no such directors, or such directors so direct, by independent legal counsel in a written opinion, that the facts
known to the decision-making party at the time such determination is made demonstrate clearly and convincingly that such person acted in bad faith or in a
manner that such person did not believe to be in or not opposed to the best interests of the corporation.
 

(d)            Enforcement. Without the necessity of entering into an express contract, all rights to indemnification and advances to directors
and executive officers under this Section 47 shall be deemed to be contractual rights, shall vest when the person becomes a director or executive officer of
the corporation, shall continue as vested contract rights even if such person ceases to be a director or executive officer of the corporation, and shall be
effective to the same extent and as if provided for in a contract between the corporation and the director or executive officer. Any right to indemnification
or advances granted by this Section 47 to a director or executive officer shall be enforceable by or on behalf of the person holding such right in any court of
competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or (ii) no disposition of such claim is made within 90
days of request therefor. To the fullest extent permitted by applicable law, the claimant in such enforcement action, if successful in whole or in part, shall be
entitled to be paid also the expense of prosecuting the claim. In connection with any claim for indemnification, the corporation shall be entitled to raise as a
defense to any such action that the claimant has not met the standards of conduct that make it permissible under the DGCL or any other applicable law for
the corporation to indemnify the claimant for the amount claimed. In connection with any claim by an executive officer of the corporation (except in any
Proceeding, by reason of the fact that such executive officer is or was a director of the corporation) for advances, the corporation shall be entitled to raise a
defense as to any such action clear and convincing evidence that such person acted in bad faith or in a manner that such person did not believe to be in or
not opposed to the best interests of the corporation, or with respect to any criminal action or proceeding that such person acted without reasonable cause to
believe that his or her conduct was lawful. Neither the failure of the corporation (including its Board of Directors, independent legal counsel or its
stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the DGCL or any other applicable law, nor an actual determination by the
corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that claimant has not met the applicable standard of conduct. In any suit brought by a
director or executive officer to enforce a right to indemnification or to an advancement of expenses hereunder, the burden of proving that the director or
executive officer is not entitled to be indemnified, or to such advancement of expenses, under this Section 46 or otherwise shall be on the corporation.
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(e)            Non-Exclusivity of Rights. The rights conferred on any person by this Section 47 shall not be exclusive of any other right that

such person may have or hereafter acquire under any applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding office.
The corporation is specifically authorized to enter into individual contracts with any or all of its directors, officers, employees or agents respecting
indemnification and advances, to the fullest extent not prohibited by the DGCL, or by any other applicable law.
 

(f)            Survival of Rights. The rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a director
or executive officer or officer, employee or other agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
 

(g)            Insurance. To the fullest extent permitted by the DGCL or any other applicable law, the corporation, upon approval by the Board
of Directors, may purchase and maintain insurance on behalf of any person required or permitted to be indemnified pursuant to this Section 47.
 

(h)            Amendments. Any repeal or modification of this Section 47 shall only be prospective and shall not affect the rights under this
Section 47 as in effect at the time of the alleged occurrence of any action or omission to act that is the cause of any Proceeding against any agent of the
corporation.
 

(i)            Saving Clause. If this Article XI or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction,
then the corporation shall nevertheless indemnify each director and executive officer to the full extent not prohibited by any applicable portion of this
Article XI that shall not have been invalidated, or by any other applicable law. If this Article XI shall be invalid due to the application of the
indemnification provisions of another jurisdiction, then the corporation shall indemnify each director and executive officer to the full extent not prohibited
under the applicable law of such jurisdiction.
 

(j)            Certain Definitions and Construction of Terms. For the purposes of Article XI of these Bylaws, the following definitions and
rules of construction shall apply:
 

(i)            References to “Another Enterprise” shall include employee benefit plans; references to “fines” shall include any excise
taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the corporation” shall include any service
as a director, officer, employee or agent of the corporation that imposes duties on, or involves services by, such director, officer, employee, or agent with
respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed
to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the corporation” as referred to in this Section 47.
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(ii)            The term the “corporation” shall include, in addition to the resulting corporation, any constituent corporation (including

any constituent of a constituent) absorbed in a consolidation or merger that, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Section 46 with respect to the resulting or surviving
corporation as he would have with respect to such constituent corporation if its separate existence had continued.
 

(iii)            References to a “director,” “executive officer,” “officer,” “employee,” or “agent” of the corporation shall include,
without limitation, situations where such person is serving at the request of the corporation as, respectively, a director, executive officer, officer, employee,
trustee or agent of another corporation, partnership, joint venture, trust or other enterprise.
 

(iv)            The term “expenses” shall be broadly construed and shall include, without limitation, court costs, attorneys’ fees, witness
fees, fines, amounts paid in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with any Proceeding.
 

(v)            The term “Proceeding” shall be broadly construed and shall include, without limitation, the investigation, preparation,
prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative.
 

ARTICLE XII
 

NOTICES
 

Section 48.            Notices.
 

(a)            Notice to Stockholders. Notice to stockholders of stockholder meetings shall be given as provided in Section 7. Without limiting
the manner by which notice may otherwise be given effectively to stockholders under any agreement or contract with such stockholder, and except as
otherwise required by applicable law, written notice to stockholders for purposes other than stockholder meetings may be sent by U.S. mail or nationally
recognized overnight courier, or by electronic mail or other electronic means.
 

(b)            Notice to Directors. Any notice required to be given to any director may be given by the method stated in subsection (a), as
otherwise provided in these Bylaws (including by any of the means specified in Section 22(d)), or by overnight delivery service. Any notice sent by
overnight delivery service or U.S. mail shall be sent to such address as such director shall have filed in writing with the Secretary, or, in the absence of such
filing, to the last known post office address of such director.
 

(c)            Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and competent employee of the corporation or its
transfer agent appointed with respect to the class of stock affected, or other agent, specifying the name and address or the names and addresses of the
stockholder or stockholders, or director or directors, to whom any such notice or notices was or were given, and the time and method of giving the same,
shall in the absence of fraud, be prima facie evidence of the facts therein contained.
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(d)            Methods of Notice. It shall not be necessary that the same method of giving notice be employed in respect of all recipients of

notice, but one permissible method may be employed in respect of any one or more, and any other permissible method or methods may be employed in
respect of any other or others.
 

(e)            Notice to Person with Whom Communication is Unlawful. Whenever notice is required to be given, under applicable law or
any provision of the Certificate of Incorporation or Bylaws of the corporation, to any person with whom communication is unlawful, the giving of such
notice to such person shall not be required and there shall be no duty to apply to any governmental authority or agency for a license or permit to give such
notice to such person. Any action or meeting that shall be taken or held without notice to any such person with whom communication is unlawful shall
have the same force and effect as if such notice had been duly given. In the event that the action taken by the corporation is such as to require the filing of a
certificate under any provision of the DGCL, the certificate shall state, if such is the fact and if notice is required, that notice was given to all persons
entitled to receive notice except such persons with whom communication is unlawful.
 

(f)            Notice to Stockholders Sharing an Address. Except as otherwise prohibited under the DGCL, any notice given under the
provisions of the DGCL, the Certificate of Incorporation or these Bylaws shall be effective if given by a single written notice to stockholders who share an
address if consented to by the stockholders at that address to whom such notice is given. Such consent shall have been deemed to have been given if such
stockholder fails to object in writing to the corporation within 60 days of having been given notice by the corporation of its intention to send the single
notice. Any consent shall be revocable by the stockholder by written notice to the corporation.
 

ARTICLE XIII
 

AMENDMENTS
 

Section 49.            Amendments. Subject to the limitations set forth in Section 47(h) and the provisions of the Certificate of Incorporation, the Board
of Directors is expressly empowered to adopt, amend or repeal these Bylaws of the corporation. Any adoption, amendment or repeal of these Bylaws of the
corporation by the Board of Directors shall require the approval of a majority of the authorized number of directors. The stockholders also shall have power
to adopt, amend or repeal these Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any class or series of stock of
the corporation required by applicable law or by the Certificate of Incorporation, such action by stockholders shall require the affirmative vote of the
holders of at least 66-2/3% of the voting power of all of the then-outstanding shares of the capital stock of the corporation entitled to vote generally in the
election of directors, voting together as a single class.
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Exhibit 10.2

 
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

 
THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of August 9, 2022, is made and

entered into by and among Wag! Group Co. (f/k/a CHW Acquisition Corporation, a Cayman Islands exempted company), a Delaware corporation (the
“Company”), CHW Acquisition Sponsor LLC, a Delaware limited liability company (the “Sponsor”), and the undersigned parties listed under CHW
Holders and Wag Holders on Schedule A hereto (each such party, together with the Sponsor, and any person or entity who hereafter becomes a party to this
Agreement pursuant to Section 5.2 or Section 5.11 of this Agreement, a “Holder” and collectively the “Holders”). Except as otherwise stated, capitalized
terms used but not otherwise defined herein shall have the meanings provided in the Business Combination Agreement (as defined below).
 

RECITALS
 

WHEREAS, on August 30, 2021, CHW Acquisition Corporation, a Cayman Islands exempted company (“CHW”), the Sponsor and certain other
security holders named therein (the “Existing Holders”) entered into that certain Registration Rights Agreement (the “Existing Registration Rights
Agreement”), pursuant to which CHW granted the Sponsor and such other Existing Holders certain registration rights with respect to certain securities of
CHW;
 

WHEREAS, on February 2, 2022, CHW, CHW Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of CHW (“Merger Sub”),
and Wag Labs, Inc., a Delaware corporation (“Wag”), entered into that certain Business Combination Agreement (the “Business Combination
Agreement”), pursuant to which, (a) on the Domestication Closing Date, CHW domesticated as a Delaware corporation in accordance with Section 388 of
the Delaware General Corporation Law and the Cayman Islands Companies Act (As Revised) (the “Domestication”); and (b) on the Acquisition Closing
Date, Merger Sub merged with and into Wag (the “Acquisition Merger,” together with the Domestication, the “Business Combination”)), with Wag
surviving the Acquisition Merger as a wholly owned subsidiary of the Company;
 

WHEREAS, after the closing of the Business Combination (the “Closing”), the Holders will own shares of the Company’s common stock, par
value $0.0001 per share (the “Common Stock”), and the Sponsor will own warrants to purchase 4,238,636 shares of Common Stock (the “Private
Placement Warrants”); and
 

WHEREAS, the Company and the Existing Holders desire to amend and restate the Existing Registration Rights Agreement, pursuant to which
the Company shall grant the Holders certain registration rights with respect to certain securities of the Company, as set forth in this Agreement.
 

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

 



 

 
ARTICLE I

DEFINITIONS
 

1.1            Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:
 

“Acquisition Merger” shall have the meaning given in the Recitals hereto.
 

“Additional Holder” shall have the meaning given in Section 5.11.
 

“Additional Holder Common Stock” shall have the meaning given in Section 5.11.
 

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the
Chief Executive Officer or Chief Financial Officer of the Company, after consultation with counsel to the Company, (a) would be required to be made in
(i) any Registration Statement in order for the applicable Registration Statement not to contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading or (ii) any Prospectus in order for the applicable
Prospectus not to include any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading, (b) would not be required to be made at such time if the Registration Statement
were not being filed, and (c) the Company has a bona fide business purpose for not making such information public.
 

“Agreement” shall have the meaning given in the Preamble.
 

“Block Trade” shall have the meaning given to it in subsection 2.4.1.
 

“Board” shall mean the board of directors of the Company.
 

“Business Combination” shall have the meaning given in the Recitals hereto.
 

“Business Combination Agreement” shall have the meaning given in the Recitals hereto.
 

“CHW” shall have the meaning given in the Recitals hereto.
 

“CHW Holders” shall mean the parties listed under CHW Holders on Schedule A hereto.
 

“Closing” shall have the meaning given in the Recitals hereto.
 

“Commission” shall mean the Securities and Exchange Commission.
 

“Common Stock” shall have the meaning given in the Recitals hereto.
 

“Company” shall have the meaning given in the Preamble.
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“Demanding Holder” shall have the meaning given in subsection 2.1.5.

 
“Domestication” shall have the meaning given in the Recitals hereto.

 
“Effectiveness Period” shall have the meaning given in subsection 3.1.1 of this Agreement.

 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.

 
“Existing Holders” shall have the meaning given in the Recitals hereto.

 
“Existing Registration Rights Agreement” shall have the meaning given in the Recitals hereto.

 
“Financial Counterparty” shall have the meaning given in subsection 2.4.1 of this Agreement.

 
“Holder Indemnified Persons” shall have the meaning given in subsection 4.1.1 of this Agreement.

 
“Holder Information” shall have the meaning given in subsection 4.1.2.

 
“Holders” shall have the meaning given in the Preamble.

 
“Joinder” shall have the meaning given in Section 5.11.

 
“Maximum Number of Securities” shall have the meaning given in subsection 2.1.6 of this Agreement.

 
“Merger Sub” shall have the meaning given in the Recitals hereto.

 
“Minimum Underwritten Offering Threshold” shall have the meaning given in subsection 2.1.5.

 
“Misstatement” shall mean, in the case of a Registration Statement, an untrue statement of a material fact or an omission to state a material fact

required to be stated therein, or necessary to make the statements therein not misleading, and in the case of a Prospectus, an untrue statement of a material
fact or an omission to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading.
 

“Other Coordinated Offering” shall have the meaning given to it in subsection 2.4.1.
 

“Permitted Transferees” shall mean any person or entity to whom a Holder is permitted to transfer Registrable Securities.
 

“Piggyback Registration” shall have the meaning given in subsection 2.2.1 of this Agreement.
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“Private Placement Warrants” shall have the meaning given in the Recitals hereto.

 
“Pro Rata” shall have the meaning given in subsection 2.1.6 of this Agreement.

 
“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as

amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 

“Registrable Security” shall mean (a) the Private Placement Warrants (including any shares of Common Stock issued or issuable upon the
exercise of any such Private Placement Warrants), (b) any equity securities (including the shares of Common Stock issued or issuable upon the exercise of
any such equity security) of the Company issued or issuable upon conversion of any working capital loans in an amount up to $1,500,000 made to CHW by
a Holder in accordance with the Business Combination Agreement, (c) any outstanding shares of Common Stock or any other equity security (including the
shares of Common Stock issued or issuable upon the exercise of any other equity security) of the Company held by a Holder as of the date of this
Agreement, (d) any Additional Holder Common Stock, (e) any shares of the Company issued or to be issued to any Holders in connection with the Business
Combination and (f) any other equity security of the Company issued or issuable with respect to any such shares of Common Stock by way of a share
capitalization or share sub-division or in connection with a combination of shares, recapitalization, merger, consolidation or reorganization; provided,
however, that, as to any particular Registrable Securities, such securities shall cease to be Registrable Securities when: (A) a Registration Statement with
respect to the sale of such securities shall have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of
or exchanged in accordance with such Registration Statement; (B) such securities shall have been otherwise transferred, new certificates for such securities
not bearing a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of such securities shall not
require registration under the Securities Act; (C) such securities shall have ceased to be outstanding; or (D) such securities may be sold without registration
pursuant to Rule 144 and Rule 145 (as applicable) promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission)
(but with no volume or other restrictions or limitations).
 

“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the
requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and any such registration statement having been
declared effective by, or become effective pursuant to the rules promulgated by, the Commission.
 

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
 

(A)            all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory
Authority, Inc. and any national securities exchange on which the shares of Common Stock is then listed);
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(B)            fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the

Underwriters in connection with blue sky qualifications of Registrable Securities);
 

(C)            reasonable printing, messenger, telephone and delivery expenses;
 

(D)            reasonable fees and disbursements of counsel for the Company;
 

(E)            reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection with
such Registration or Underwritten Offering;
 

(F)            the fees and expenses incurred in connection with the listing of any Registrable Securities on each national securities exchange on which
the shares of Common Stock is then listed;
 

(G)            the fees and expenses incurred by the Company in connection with any Underwritten Offerings or other offering involving an Underwriter;
and
 

(H)            reasonable fees and expenses of one (1) legal counsel selected jointly by the majority-in-interest of Registrable Securities held by the
Demanding Holders initiating an Underwritten Demand, Block Trade or Other Coordinated Offering, the Requesting Holders participating in an
Underwritten Offering and the Holders participating in a Piggyback Registration, as applicable.
 

“Registration Statement” shall mean any registration statement under the Securities Act that covers the Registrable Securities pursuant to the
provisions of this Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments) and
supplements to such registration statement and all exhibits to and all material incorporated by reference in such registration statement.
 

“Requesting Holder” shall have the meaning given in subsection 2.1.5 of this Agreement.
 

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
 

“Shelf Registration” shall have the meaning given in subsection 2.1.1 of this Agreement.
 

“Sponsor” shall have the meaning given in the Preamble.
 

“Subsequent Shelf Registration Statement” shall have the meaning given in subsection 2.1.3.
 

“Transfer” shall mean the (a) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option to
purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent position or liquidation
with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Exchange Act with respect to, any security, (b) entry into
any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any security, whether any
such transaction is to be settled by delivery of such securities, in cash or otherwise, or (c) public announcement of any intention to effect any transaction
specified in clause (a) or (b).
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“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal or as broker, placement agent or sales agent

pursuant to a Registration and not as part of such dealer’s market-making activities.
 

“Underwritten Demand” shall have the meaning given in subsection 2.1.5 of this Agreement.
 

“Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter in a firm commitment
underwriting for distribution to the public.
 

“Wag Holders” shall mean the parties listed under Wag Holders on Schedule A hereto.
 

“Withdrawal Notice” shall have the meaning given in subsection 2.1.7.
 

ARTICLE II
REGISTRATIONS

 
2.1            Registration.

 
2.1.1            Shelf Registration. The Company agrees that, within thirty (30) calendar days after the consummation of the Business

Combination, the Company will use its commercially reasonable efforts to file with the Commission (at the Company’s sole cost and expense) a
Registration Statement registering the resale or other disposition of the Registrable Securities (a “Shelf Registration”), which Shelf Registration may
include shares of Common Stock that may be issuable upon exercise of outstanding warrants, or shares that may have been purchased in any private
placement that was consummated at or prior to the Closing. Such Shelf Registration shall provide for the resale of the Registrable Securities included
therein pursuant to any method or combination of methods legally available (the “Plan of Distribution”) to, and requested by, any Holder named therein.
 

2.1.2            Effective Registration. The Company shall use its commercially reasonable efforts to cause such Registration Statement to
become effective by the Commission as soon as reasonably practicable after the initial filing of the Registration Statement. Subject to the limitations
contained in this Agreement, the Company shall effect any Shelf Registration on such appropriate registration form of the Commission (a) as shall be
selected by the Company and (b) as shall permit the resale or other disposition of the Registrable Securities by the Holders. The Company shall use its
commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the
earlier of (i) the 60th calendar day (or 90th calendar day if the Commission notifies the Company that it will “review” the Registration Statement) following
the Closing and (ii) the 10th business day after the date the Company is notified (orally or in writing, whichever is earlier) by the Commission that the
Registration Statement will not be “reviewed” or will not be subject to further review (such earlier date, the “Effective Date”). If at any time a Registration
Statement filed with the Commission pursuant to subsection 2.1.1 is effective and a Holder provides written notice to the Company that it intends to effect
an offering of all or part of the Registrable Securities included on such Registration Statement, the Company will use its commercially reasonable efforts to
amend or supplement such Registration Statement as may be necessary in order to enable such offering to take place in accordance with the terms of this
Agreement.
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2.1.3            Subsequent Shelf Registration. If any Registration Statement ceases to be effective under the Securities Act for any reason at

any time while Registrable Securities are still outstanding, the Company shall, subject to Section 3.4, use its commercially reasonable efforts to as promptly
as is reasonably practicable cause such Registration Statement to again become effective under the Securities Act (including using its commercially
reasonable efforts to obtain the prompt withdrawal of any order suspending the effectiveness of such Registration Statement), and shall use its
commercially reasonable efforts to as promptly as is reasonably practicable amend such Registration Statement in a manner reasonably expected to result in
the withdrawal of any order suspending the effectiveness of such Registration Statement or file an additional Registration Statement as a Shelf Registration
(a “Subsequent Shelf Registration Statement”) registering the resale of all Registrable Securities (determined as of two (2) business days prior to such
filing), and pursuant to the Plan of Distribution, and requested by, any Holder named therein. If a Subsequent Shelf Registration Statement is filed, the
Company shall use its commercially reasonable efforts to (i) cause such Subsequent Shelf Registration Statement to become effective under the Securities
Act as promptly as is reasonably practicable after the filing thereof (it being agreed that the Subsequent Shelf Registration Statement shall be an automatic
shelf registration statement (as defined in Rule 405 promulgated under the Securities Act) if the Company is a well-known seasoned issuer (as defined in
Rule 405 promulgated under the Securities Act) at the most recent applicable eligibility determination date) and (ii) keep such Subsequent Shelf
Registration Statement continuously effective, available for use to permit the Holders named therein to sell their Registrable Securities included therein and
in compliance with the provisions of the Securities Act until such time as there are no longer any Registrable Securities outstanding. Any such Subsequent
Shelf Registration Statement shall be a Registration Statement on Form S-3 to the extent that the Company is eligible to use such form. Otherwise, such
Subsequent Shelf Registration Statement shall be on another appropriate form. The Company’s obligation under this subsection 2.1.3, shall, for the
avoidance of doubt, be subject to Section 3.4.
 

2.1.4            Additional Registrable Securities. Subject to Section 3.4, in the event that any Holder holds Registrable Securities that are not
registered for resale on a delayed or continuous basis, the Company, upon written request of the Sponsor or a Holder, shall promptly use its commercially
reasonable efforts to cause the resale of such Registrable Securities to be covered, at the Company’s option, by any then available Registration Statement
(including by means of a post-effective amendment) or by filing a Subsequent Shelf Registration Statement and cause the same to become effective as soon
as practicable after such filing and such Registration Statement or Subsequent Shelf Registration Statement shall be subject to the terms hereof; provided,
however, that the Company shall only be required to cause such Registrable Securities to be so covered twice per calendar year for each of the Sponsor and
the Holders.
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2.1.5            Underwritten Offering. Subject to the provisions of subsection 2.1.6 and Section 2.5 of this Agreement, the Sponsor, a Holder

or group of Holders (any of the Sponsor, Holder or group of Holders being in such case, a “Demanding Holder”) may make a written demand for an
Underwritten Offering pursuant to a Registration Statement filed with the Commission in accordance with subsection 2.1.1 of this Agreement (an
“Underwritten Demand”); provided, that the Company shall only be obligated to effect an Underwritten Offering if such offering shall include
Registrable Securities proposed to be sold by the Demanding Holder, either individually or together with other Demanding Holders, with a total offering
price reasonably expected to exceed, in the aggregate, $10 million (the “Minimum Underwritten Offering Threshold”). The Demanding Holder shall
have the responsibility to engage an underwriter(s) (which shall consist of one (1) or more reputable nationally or regionally recognized investment banks);
provided that such selection shall be subject to the consent of the Company. The Company shall have no responsibility for engaging any underwriter(s) for
an Underwritten Offering. The Company shall, within five (5) business days of the Company’s receipt of the Underwritten Demand, notify, in writing, all
other Holders of such demand, and each Holder who thereafter requests to include all or a portion of such Holder’s Registrable Securities in such
Underwritten Offering pursuant to such Underwritten Demand (each such Holder, a “Requesting Holder”) shall so notify the Company, in writing, within
two (2) days (one (1) day if such offering is an overnight or bought Underwritten Offering) after the receipt by such Holder of the notice from the Company.
Upon receipt by the Company of any such written notification from a Requesting Holder(s), such Requesting Holder(s) shall be entitled to have their
Registrable Securities included in such Underwritten Offering pursuant to such Underwritten Demand. In such event, the right of any Holder or Requesting
Holder to registration pursuant to this subsection 2.1.5, shall be conditioned upon such Holder’s or Requesting Holder’s participation in such underwriting
and the inclusion of such Holder’s or Requesting Holder’s Registrable Securities in the underwriting to the extent provided herein. All such Holders or
Requesting Holders proposing to distribute their Registrable Securities through such Underwritten Offering under this subsection 2.1.5 shall enter into an
underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering by the Demanding Holders initiating such
Underwritten Offering. Notwithstanding the foregoing, the Company is not obligated to effect more than an aggregate of three (3) Underwritten Offerings
demanded by the Wag Holders and an aggregate of three (3) Underwritten Offerings demanded by the CHW Holders pursuant to this subsection 2.1.5 and
is not obligated to effect an Underwritten Offering pursuant to this subsection 2.1.5 within ninety (90) days after the closing of an Underwritten Offering.
 

2.1.6            Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Offering, pursuant to an
Underwritten Demand, in good faith, advises or advise the Company, the Demanding Holders, the Requesting Holders and other persons or entities holding
Registrable Securities or other equity securities of the Company that were requested to be included in such Underwritten Offering, taken together with all
other shares of Common Stock or other securities which the Company desires to sell and the shares of Common Stock or other securities, if any, as to
which registration has been requested pursuant to written contractual piggyback registration rights held by other equity holders of the Company who desire
to sell (if any) that the dollar amount or number of Registrable Securities or other equity securities of the Company requested to be included in such
Underwritten Offering exceeds the maximum dollar amount or maximum number of equity securities of the Company that can be sold in the Underwritten
Offering without adversely affecting the proposed offering price, the timing, the distribution method or the probability of success of such offering (such
maximum dollar amount or maximum number of such securities, as applicable, the “Maximum Number of Securities”), then the Company shall include
in such Underwritten Offering, as follows: (i) first, the Registrable Securities of the Demanding Holders (pro rata based on the respective number of
Registrable Securities that each Demanding Holder has requested be included in such Underwritten Offering, regardless of the number of shares held by
each such person and the aggregate number of Registrable Securities that the Demanding Holders have requested be included in such Underwritten
Offering (such proportion is referred to herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the
extent that the Maximum Number of Securities has not been reached under the foregoing clause (i), the Registrable Securities of the Requesting Holders,
Pro Rata, which can be sold without exceeding the Maximum Number of Securities; (iii) third, to the extent that the Maximum Number of Securities has
not been reached under the foregoing clauses (i) and (ii), the shares of Common Stock or other equity securities of the Company that the Company desires
to sell and that can be sold without exceeding the Maximum Number of Securities; and (iv) fourth, to the extent that the Maximum Number of Securities
has not been reached under the foregoing clauses (i), (ii) and (iii), the shares of Common Stock or other equity securities of the Company held by other
persons or entities that the Company is obligated to include pursuant to separate written contractual arrangements with such persons or entities and that can
be sold without exceeding the Maximum Number of Securities.
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2.1.7            Withdrawal. Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used for marketing such

Underwritten Offering, a majority-in-interest of the Demanding Holders initiating an Underwritten Offering shall have the right to withdraw from such
Underwritten Offering for any or no reason whatsoever upon written notification (a “Withdrawal Notice”) to the Company and the Underwriter or
Underwriters (if any) of their intention to withdraw from such Underwritten Offering, prior to the public announcement of the Underwritten Offering by the
Company; provided that the Sponsor or a Holder may elect to have the Company continue an Underwritten Offering if the Minimum Underwritten Offering
Threshold would still be satisfied by the Registrable Securities proposed to be sold in the Underwritten Offering by the Sponsor, the Holders or any of their
respective Permitted Transferees, as applicable. If withdrawn, a demand for an Underwritten Offering shall constitute a demand for an Underwritten
Offering by the withdrawing Demanding Holder for purposes of subsection 2.1.6, unless either (i) such Demanding Holder has not previously withdrawn
any Underwritten Offering or (ii) such Demanding Holder reimburses the Company for all Registration Expenses with respect to such Underwritten Offer
(or, if there is more than one Demanding Holder, a pro rata portion of such Registration Expenses based on the respective number of Registrable Securities
that each Demanding Holder has requested be included in such Underwritten Offering); provided that, if the Sponsor or a Holder elects to continue an
Underwritten Offering pursuant to the proviso in the immediately preceding sentence, such Underwritten Offering shall instead count as an Underwritten
Offering demanded by the Sponsor or such Holder, as applicable, for purposes of subsection 2.1.6. Following the receipt of any Withdrawal Notice, the
Company shall promptly forward such Withdrawal Notice to any other Holders that had elected to participate in such Underwritten Offering.
Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with
an Underwritten Offering prior to its withdrawal under this subsection 2.1.7, other than if a Demanding Holder elects to pay such Registration Expenses
pursuant to clause (ii) of the second sentence of this subsection 2.1.7.
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2.2            Piggyback Registration.

 
2.2.1            Piggyback Rights. Subject to the provisions of subsection 2.2.2 and Section 2.5 hereof, if, at any time on or after the date the

Company consummates a Business Combination, the Company proposes to consummate an Underwritten Offering for its own account or for the account of
stockholders of the Company, (i) filed pursuant to Section 2.2, or (ii) for an offering of debt that is convertible into equity securities of the Company, then
the Company shall give written notice of such proposed action to all of the Holders as soon as practicable, which notice shall (x) describe the amount and
type of securities to be included, the intended method(s) of distribution and the name of the proposed managing Underwriter or Underwriters, if any, and
(y) offer to all of the Holders the opportunity to include such number of Registrable Securities as such Holders may request in writing within two (2) days
(unless such offering is an overnight or bought Underwritten Offering, then one (1) day), in each case after receipt of such written notice (such Registration
a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities to be included in such Piggyback Registration and shall
use its commercially reasonable efforts to cause the managing Underwriter or Underwriters of a proposed Underwritten Offering to permit the Registrable
Securities requested by the Holders pursuant to this subsection 2.2.1 to be included in a Piggyback Registration on the same terms and conditions as any
similar securities of the Company included in such Piggyback Registration and to permit the resale or other disposition of such Registrable Securities in
accordance with the intended method(s) of distribution thereof. All such Holders proposing to include Registrable Securities in an Underwritten Offering
under this subsection 2.2.1 shall enter into an underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering
by the Company.
 

2.2.2            Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Offering that is to be a
Piggyback Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing
that the dollar amount or number of shares of equity securities of the Company that the Company desires to sell, taken together with (i) the shares of equity
securities of the Company, if any, as to which the Underwritten Offering has been demanded pursuant to separate written contractual arrangements with
persons or entities other than the Holders of Registrable Securities hereunder, (ii) the Registrable Securities as to which a Piggyback Registration has been
requested pursuant to Section 2.2 of this Agreement and (iii) the shares of equity securities of the Company, if any, as to which inclusion in the
Underwritten Offering has been requested pursuant to separate written contractual piggyback registration rights of other stockholders of the Company,
exceeds the Maximum Number of Securities, then:
 

(a)            If the Underwritten Offering is undertaken for the Company’s account, the Company shall include in any such Underwritten
Offering (A) first, the shares of Common Stock or other equity securities of the Company that the Company desires to sell, which can be sold without
exceeding the Maximum Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing
clause (A), the Registrable Securities of Holders requesting a Piggyback Registration pursuant to subsection 2.2.1 of this Agreement, Pro Rata, which can
be sold without exceeding the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached
under the foregoing clauses (A) and (B), the shares of Common Stock or other equity securities of the Company, if any, as to which inclusion in the
Underwritten Offering has been requested pursuant to written contractual piggyback registration rights of other stockholders of the Company, which can be
sold without exceeding the Maximum Number of Securities;
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(b)            If the Underwritten Offering is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then

the Company shall include in any such Underwritten Offering (A) first, the shares of Common Stock or other equity securities of the Company, if any, of
such requesting persons or entities, other than the Holders, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the
extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders requesting a
Piggyback Registration pursuant to subsection 2.2.1 of this Agreement, Pro Rata, which can be sold without exceeding the Maximum Number of
Securities; (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the shares of
Common Stock or other equity securities of the Company that the Company desires to sell, which can be sold without exceeding the Maximum Number of
Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A), (B), and (C), the
shares of Common Stock or other equity securities of the Company for the account of other persons or entities that the Company is obligated to register
pursuant to separate written contractual arrangements with such persons or entities, which can be sold without exceeding the Maximum Number of
Securities; or
 

(c)            If the Underwritten Offering is pursuant to a request by Holder(s) of Registrable Securities pursuant to Section 2.1 hereof, then the
Company shall include in any such Registration or registered offering securities in the priority set forth in subsection 2.1.6.
 

2.2.3            Piggyback Registration Withdrawal. Any Holder of Registrable Securities (other than a Demanding Holder, whose right to
withdraw from an Underwritten Offering, and related obligations, shall be governed by subsection 2.1.7) shall have the right to withdraw from a Piggyback
Registration upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its intention to withdraw from such
Piggyback Registration prior to the commencement of the Underwritten Offering. Notwithstanding anything to the contrary in this Agreement, the
Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this
subsection 2.2.3. The Company (whether on its own good faith determination or as a result of a withdrawal by persons making a demand pursuant to
written contractual obligations) may withdraw an Underwritten Offering undertaken for the Company’s account at any time prior to the effectiveness of
such Registration Statement.
 

2.2.4            Unlimited Piggyback Registration Rights. For purposes of clarity, subject to subsection 2.1.7, any Piggyback Registration or
Underwritten Offering effected pursuant to Section 2.2 of this Agreement shall not be counted as an Underwritten Offering pursuant to an Underwritten
Demand effected under Section 2.1 of this Agreement.
 

 11  



 

 
2.3            Market Stand-off. In connection with any Underwritten Offering of equity securities of the Company (other than a Block Trade or Other

Coordinated Offering), if requested by the managing Underwriters, each Holder of Registrable Securities in excess of five percent (5%) of the outstanding
Common Stock that participates and sells Registrable Securities in such Underwritten Offering (and for which it is customary for such a Holder to agree to
a lock-up) agrees that it shall not Transfer any shares of Common Stock or other equity securities of the Company (other than those included in such
offering pursuant to this Agreement), without the prior written consent of the Company, during the sixty (60)-day period (or such shorter time agreed to by
the managing Underwriters) beginning on the date of pricing of such offering, except as expressly permitted by such lock-up agreement or in the event the
managing Underwriters otherwise agree by written consent. Each such Holder that participates and sells Registrable Securities in such Underwritten
Offering agrees to execute a customary lock-up agreement in favor of the Underwriters to such effect (in each case on substantially the same terms and
conditions as all such Holders that execute a lock-up agreement).
 

2.4            Block Trades and Other Coordinated Offerings.
 

2.4.1            Notwithstanding any other provision of this Article II, but subject to Section 3.4, at any time and from time to time when an
effective Registration Statement is on file with the Commission, if a Demanding Holder wishes to engage in (a) an underwritten registered offering not
involving a “roadshow,” an offer commonly known as a “block trade” (a “Block Trade”) or (b) an “at the market” or similar registered offering through a
broker, sales agent or distribution agent, whether as agent or principal, (an “Other Coordinated Offering”), in each case, with a total offering price
reasonably expected to exceed, in the aggregate, either (x) $25 million or (y) all remaining Registrable Securities held by the Demanding Holder, then if
such Demanding Holder requires any assistance from the Company pursuant to this Section 2.4, such Holder shall notify the Company of the Block Trade
or Other Coordinated Offering at least five (5) business days prior to the day such offering is to commence and the Company shall as expeditiously as
possible use its commercially reasonable efforts to facilitate such Block Trade or Other Coordinated Offering; provided that the Demanding Holders
representing a majority of the Registrable Securities wishing to engage in the Block Trade or Other Coordinated Offering shall use commercially
reasonable efforts to work with the Company and any Underwriters or brokers, sales agents or placement agents (each, a “Financial Counterparty”)
(including by disclosing the maximum number of Registrable Securities proposed to be the subject of such Block Trade or Other Coordinated Offering)
prior to making such request in order to facilitate preparation of the registration statement, prospectus and other offering documentation related to the Block
Trade or Other Coordinated Offering.
 

2.4.2            Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used in connection with a Block Trade or
Other Coordinated Offering, a majority-in interest of the Demanding Holders initiating such Block Trade or Other Coordinated Offering shall have the right
to submit a Withdrawal Notice to the Company, the Underwriter or Underwriters (if any) and Financial Counterparty (if any) of their intention to withdraw
from such Block Trade or Other Coordinated Offering. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for
the Registration Expenses incurred in connection with a Block Trade or Other Coordinated Offering prior to its withdrawal under this subsection 2.4.2.
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2.4.3            Notwithstanding anything to the contrary in this Agreement, Section 2.2 shall not apply to a Block Trade or Other Coordinated

Offering initiated by a Demanding Holder pursuant to Section 2.4 of this Agreement.
 

2.4.4            The Demanding Holder in a Block Trade or Other Coordinated Offering shall have the right to select the Underwriters and
Financial Counterparty (if any) for such Block Trade or Other Coordinated Offering (in each case, which shall consist of one or more reputable nationally
recognized investment banks).
 

2.4.5            A Holder in the aggregate may demand no more than four (4) Block Trades or Other Coordinated Offerings pursuant to this
Section 2.4 in any twelve (12) month period. For the avoidance of doubt, any Block Trade or Other Coordinated Offering effected pursuant to this
Section 2.4 shall not be counted as a demand for an Underwritten Offering pursuant to subsection 2.1.5 hereof.
 

2.5            Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s good faith
estimate of the date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company initiated Registration
and provided that the Company has delivered written notice to the Holders prior to receipt of a Demand Registration pursuant to subsection 2.2.1 and it
continues to actively employ, in good faith, all reasonable efforts to cause the applicable Registration Statement to become effective; (B) the Holders have
requested an Underwritten Registration and the Company and the Holders are unable to obtain the commitment of underwriters to firmly underwrite the
offer; or (C) in the good faith judgment of the Board such Underwritten Offering would be seriously detrimental to the Company and the Board concludes
as a result that it is essential to defer the undertaking of such Underwritten Offering at such time, then in each case, as applicable, the Company shall
furnish to such Holders a certificate signed by the Chairman of the Board stating the applicable reason(s) set forth in Clauses (A) through (C) above
underlying the Company’s decision to defer the undertaking of such Underwritten Offering. In such event, the Company shall have the right to defer such
offering for a period of not more than sixty (60) days; provided, however, that the Company shall not defer its obligations in this manner more than once in
any twelve (12) month period.
 

ARTICLE III
COMPANY PROCEDURES

 
3.1            General Procedures. In connection with effecting any Underwritten Offering, Block Trade, and/or Other Coordinated Offering, subject to

applicable law and any regulations promulgated by any securities exchange on which the Company’s equity securities are then listed, each as interpreted by
the Company with the advice of its counsel, the Company shall use its commercially reasonable efforts to effect such Registration or Underwritten Offering
to permit the resale or other disposition of such Registrable Securities in accordance with the intended plan of distribution thereof (and including all
manners of distribution in such Registration Statement as Holders may reasonably request in connection with the filing of such Registration Statement and
as permitted by law, including distribution of Registrable Securities to a Holder’s members, securityholders or partners), and pursuant thereto the Company
shall, as expeditiously as possible and to the extent applicable:
 

3.1.1            prepare and file with the Commission after the consummation of the Business Combination a Registration Statement with
respect to such Registrable Securities and use its reasonable best efforts to cause such Registration Statement to become effective in accordance with
Section 2.1, including filing a replacement Registration Statement, if necessary, and remain effective until all Registrable Securities covered by such
Registration Statement have been sold or are no longer outstanding (such period, the “Effectiveness Period”);
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3.1.2            prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such

supplements to the Prospectus, (a) as may be reasonably requested by any Holder that holds at least five-percent (5%) of the Registrable Securities
registered on such Registration Statement, any Underwriter or the Sponsor (provided that at the time of such request, the Sponsor holds at least 25% of the
amount of outstanding shares of Common Stock of the Company that it held at the Closing), or (b) as may be required by the rules, regulations or
instructions applicable to the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the Registration
Statement effective until all Registrable Securities covered by such Registration Statement are sold in accordance with the plan of distribution provided by
the Holders and as set forth in such Registration Statement or supplement to the Prospectus or are no longer outstanding;
 

3.1.3            prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge to the
Underwriters, if any, and the Holders of Registrable Securities included in such Registration or Underwritten Offering, and such Holders’ legal counsel,
copies of such Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all
exhibits thereto and documents incorporated by reference therein), the Prospectus (including each preliminary Prospectus) and such other documents as the
Underwriters and the Holders of Registrable Securities included in such Registration or Underwritten Offering or the legal counsel for any such Holders
may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such Holders; provided that the Company will not have
any obligation to provide any document pursuant to this subsection 3.1.3 that is available on the Commission’s EDGAR system;
 

3.1.4            prior to any Underwritten Offering of Registrable Securities, use its commercially reasonable efforts to (i) register or qualify the
Registrable Securities covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the
Holders of Registrable Securities included in such Registration Statement (in light of their intended plan of distribution) may request (or provide evidence
satisfactory to such Holders that the Registrable Securities are exempt from such registration or qualification) and (ii) take such action necessary to cause
such Registrable Securities covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be
necessary by virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or advisable to enable the
Holders of Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such
jurisdictions; provided, however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not
otherwise be required to qualify or take any action to which it would be subject to general service of process or taxation in any such jurisdiction where it is
not then otherwise so subject;
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3.1.5            cause all such Registrable Securities to be listed on each national securities exchange or automated quotation system on which

similar securities issued by the Company are then listed;
 

3.1.6            provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective
date of such Registration Statement or Underwritten Offering;
 

3.1.7            advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the
issuance of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding
for such purpose and promptly use its commercially reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop
order should be issued;
 

3.1.8            during the Effectiveness Period, furnish a conformed copy of each filing of any Registration Statement or Prospectus or any
amendment or supplement to such Registration Statement or Prospectus or any document that is to be incorporated by reference into such Registration
Statement or Prospectus, promptly after such filing of such documents with the Commission to each seller of such Registrable Securities or its counsel;
provided that the Company will not have any obligation to provide any document pursuant to this subsection 3.1.8 that is available on the Commission’s
EDGAR system;
 

3.1.9            notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the
Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a
Misstatement, and then to correct such Misstatement as set forth in Section 3.4 of this Agreement;
 

3.1.10            in the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering, or sale by a Financial Counterparty
pursuant to such Registration, permit a representative of the Holders (such representative to be selected by a majority of the Holders), the Underwriters, or
other financial institutions facilitating such Underwritten Offering, Block Trade, Other Coordinated Offering or other sale pursuant to such Registration, if
any, and any attorney, consultant or accountant retained by such Holders or Underwriter to participate, at each such person’s or entity’s own expense, in the
preparation of the Registration Statement or the Prospectus, and cause the Company’s officers, directors and employees to supply all information
reasonably requested by any such representative, Underwriter, financial institution, attorney, consultant or accountant in connection with the Registration;
provided, however, that such representatives or Underwriters or financial institutions agree to confidentiality arrangements in form and substance
reasonably satisfactory to the Company, prior to the release or disclosure of any such information;
 

3.1.11            obtain a comfort letter from the Company’s independent registered public accountants in the event of an Underwritten Offering,
a Block Trade or sale by a Financial Counterparty pursuant to such Registration (subject to such Financial Counterparty providing such certification or
representation reasonably requested by the Company’s independent registered public accountants and the Company’s counsel), in customary form and
covering such matters of the type customarily covered by comfort letters as the managing Underwriter or other similar type of sales agent or placement
agent may reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders;
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3.1.12            in the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering or sale by a Financial Counterparty

pursuant to such Registration, on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion, dated such date,
of counsel representing the Company for the purposes of such Registration, addressed to the participating Holders, the Financial Counterparty, if any, and
the Underwriters, if any, covering such legal matters with respect to the Registration in respect of which such opinion is being given as the participating
Holders, Financial Counterparty or Underwriter may reasonably request and as are customarily included in such opinions and negative assurance letters,
and reasonably satisfactory to such participating Holders, Financial Counterparty or Underwriter;
 

3.1.13            in the event of an Underwritten Offering or a Block Trade, or an Other Coordinated Offering or sale by a Financial
Counterparty pursuant to such Registration to which the Company has consented, to the extent reasonably requested by such Financial Counterparty in
order to engage in such offering, allow the Financial Counterparty to conduct customary “underwriter’s due diligence” with respect to the Company;
 

3.1.14            in the event of any Underwritten Offering, a Block Trade, an Other Coordinated Offering or sale by a Financial Counterparty
pursuant to such Registration, enter into and perform its obligations under an underwriting or other purchase or sales agreement, in usual and customary
form, with the managing Underwriter or the Financial Counterparty of such offering or sale;
 

3.1.15            make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least
twelve (12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which
satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);
 

3.1.16            with respect to an Underwritten Offering pursuant to subsection 2.1.5 use its commercially reasonable efforts to make available
senior executives of the Company to participate in customary “road show” presentations that may be reasonably requested by the Underwriter in any
Underwritten Offering; and
 

3.1.17            otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the
participating Holders, consistent with the terms of this Agreement, in connection with such Registration.
 
Notwithstanding the foregoing, the Company shall not be required to provide any documents or information to an Underwriter or Financial Counterparty if
such Underwriter or Financial Counterparty has not then been named with respect to the applicable Underwritten Offering or other offering involving a
registration as an Underwriter or Financial Counterparty, as applicable.
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3.2            Registration Expenses. The Registration Expenses in respect of all Registrations shall be borne by the Company. It is acknowledged by

the Holders that the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions
and discounts, brokerage fees, Underwriter marketing costs and, other than as set forth in the definition of “Registration Expenses,” all fees and expenses of
any legal counsel representing the Holders, in each case pro rata based on the number of Registrable Securities that such Holders have sold in such
Registration.
 

3.3            Requirements for Participation in Underwritten Offerings. Notwithstanding anything in this Agreement to the contrary, if any Holder
does not provide the Company with its requested Holder Information within a reasonable amount of time after such request (and a minimum of five
(5) business days), the Company may exclude such Holder’s Registrable Securities from the applicable Registration Statement or Prospectus if the
Company determines, based on the advice of counsel, that such information is necessary to effect the registration and such Holder continues thereafter to
withhold such information. No person or entity may participate in any Underwritten Offering for equity securities of the Company pursuant to a
Registration initiated by the Company hereunder unless such person or entity (i) agrees to sell such person’s or entity’s securities on the basis provided in
any underwriting arrangements approved by the Company in the case of an Underwritten Offering initiated by the Company, and approved by the
Demanding Holders in the case of an Underwritten Offering initiated by the Demanding Holders and (ii) completes and executes all customary
questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting agreements and other customary documents as may be reasonably
required under the terms of such underwriting arrangements. Subject to the minimum thresholds set forth in Section 2.1.5 and 2.4, the exclusion of a
Holder’s Registrable Securities as a result of this Section 3.3 shall not affect the registration of the other Registrable Securities to be included in such
Registration. The Company will use its commercially reasonable efforts to ensure that the underwriting agreement related to such Registration shall provide
that any liability of a Holder to any Underwriter or other person pursuant to such underwriting agreement shall be limited to liability (i) arising from a
breach of such Holder’s representations and warranties thereto, (ii) will be several, and not joint and several, and (iii) will be limited to the net proceeds
(after deducting discounts and commission, but not expenses) received by such Holder from the sale of such Holder’s Registrable Securities pursuant to
such underwriting agreement.
 

3.4            Suspension of Sales; Adverse Disclosure; Restrictions on Registration Rights.
 

3.4.1            Upon receipt of written notice from the Company that a Registration Statement or Prospectus contains or includes a
Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until he, she or it has received copies of a supplemented
or amended Registration Statement or Prospectus correcting the Misstatement (it being understood that the Company hereby covenants to prepare and file
such supplement or amendment as soon as practicable after the time of such notice), or until he, she or it is advised in writing by the Company that the use
of the Registration Statement or Prospectus may be resumed.
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3.4.2            Subject to subsection 3.4.4, if the filing, initial effectiveness or continued use of a Registration Statement in respect of any

Registration or Underwritten Offering at any time would (a) require the Company to make an Adverse Disclosure, (b) require the inclusion in such
Registration Statement of financial statements that are unavailable to the Company for reasons beyond the Company’s control, or (c) in the good faith
judgment of the majority of the Board, be seriously detrimental to the Company and the majority of the Board concludes as a result that it is essential to
defer such filing, initial effectiveness or continued use at such time, the Company may, upon giving prompt written notice of such action to the Holders,
delay the filing or initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time determined in good faith by the
Company to be necessary for such purpose. Notwithstanding the foregoing, the Company may delay or suspend continued use of a Registration Statement
or Prospectus in respect of a Registration or Underwritten Offering in order to file and make effective a post-effective amendment to such Registration
Statement in connection with the filing of the Company’s Annual Report on Form 10-K, and such suspension shall not be subject to the provisions of
subsection 3.4.4. In the event the Company exercises its rights under the preceding sentences in this Section 3.4, the Holders agree to suspend, immediately
upon their receipt of the notices referred to in this Section 3.4, their use of the Registration Statement or Prospectus in connection with any resale or other
disposition of Registrable Securities. The Company shall immediately notify the Holders of the expiration of any period during which it exercised its rights
under this Section 3.4.
 

3.4.3            Subject to subsection 3.4.4, (a) during the period starting with the date thirty (30) days prior to the Company’s good faith
estimate of the date of the filing of, and ending on a date sixty (60) days after the effective date of, a Company-initiated Registration and provided that the
Company continues to actively employ, in good faith, all reasonable efforts to maintain the effectiveness of the applicable Registration Statement, or (b) if,
pursuant to subsection 2.1.5, Holders have requested an Underwritten Offering and the Company and Holders are unable to obtain the commitment of
underwriters to firmly underwrite such offering, the Company may, upon giving prompt written notice of such action to the Holders, delay any other
registered offering pursuant to subsection 2.1.5 or Section 2.4.
 

3.4.4            The right to delay or suspend any filing, initial effectiveness or continued use of a Registration Statement pursuant to subsection
3.4.2 or a registered offering pursuant to subsection 3.4.3 shall be exercised by the Company on not more than two (2) occasions and, in the aggregate, for
not more than sixty (60) consecutive calendar days or more than one hundred-twenty (120) total calendar days in each case, during any twelve (12)-month
period.
 

3.5            Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting
company under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports
required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act. The Company further covenants that it
shall take such further action as any Holder may reasonably request, all to the extent required from time to time to enable such Holder to resell or otherwise
dispose of shares of Registrable Securities held by such Holder without registration under the Securities Act within the limitation of the exemptions
provided by Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission), including providing any
customary legal opinions. Upon the request of any Holder, the Company shall deliver to such Holder a written certification of a duly authorized officer as
to whether it has complied with such requirements.
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ARTICLE IV

INDEMNIFICATION AND CONTRIBUTION
 

4.1            Indemnification.
 

4.1.1            The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers, directors,
employees, advisors, agents, representatives, members and each person who controls such Holder (within the meaning of the Securities Act) (collectively,
the “Holder Indemnified Persons”) against all losses, claims, damages, liabilities and expenses (including reasonable attorneys’ fees and inclusive of all
reasonable attorneys’ fees arising out of the enforcement of each such persons’ rights under this Section 4.1) as incurred arising out of or resulting from any
Misstatement or alleged Misstatement, except insofar as the same are caused by or contained or included in any information furnished in writing to the
Company by or on behalf of such Holder Indemnified Person specifically for use therein.
 

4.1.2            In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall
furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration
Statement or Prospectus (the “Holder Information”) and, to the extent permitted by law, shall indemnify and hold harmless the Company, its officers,
directors, employees, advisors, agents, representatives and each person who controls the Company (within the meaning of the Securities Act) against all
losses, claims, damages, liabilities and expenses (including reasonable attorneys’ fees and inclusive of all reasonable attorneys’ fees arising out of the
enforcement of each such persons’ rights under this Section 4.1) resulting from any Misstatement or alleged Misstatement, but only to the extent that the
same are made in reliance on and in conformity with information relating to the Holder so furnished in writing to the Company by or on behalf of such
Holder specifically for use therein; provided, however, that the obligation to indemnify shall be several, not joint and several, among such Holders of
Registrable Securities, and in no event shall the liability of any selling Holder hereunder be greater in amount than the net proceeds received by such
Holder from the sale of Registrable Securities pursuant to such Registration Statement giving rise to such indemnification obligation.
 

4.1.3            Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a
conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim or there may be reasonable defenses available
to the indemnified party that are different from or additional to those available to the indemnifying party, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject
to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld). An
indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than
one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a
conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party
shall, without the consent of the indemnified party, not to be unreasonably withheld or delayed, consent to the entry of any judgment or enter into any
settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of
such settlement) or which settlement includes a statement or admission of fault and culpability on the part of such indemnified party or which settlement
does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to
such claim or litigation.
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4.1.4            The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made

by or on behalf of the indemnified party or any officer, director, employee, advisor, agent, representative, member or controlling person or entity of such
indemnified party and shall survive the transfer of securities. The Company and each Holder of Registrable Securities participating in an offering also
agrees to make such provisions as are reasonably requested by any indemnified party for contribution to such party in the event the Company’s or such
Holder’s indemnification is unavailable for any reason.
 

4.1.5            If the indemnification provided under Section 4.1 of this Agreement is held by a court of competent jurisdiction to be unavailable
to an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall to the extent permitted by law contribute to the amount paid or payable by the indemnified party as a result of
such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be
determined by a court of law by reference to, among other things, whether the Misstatement or alleged Misstatement relates to information supplied by
such indemnifying party or such indemnified party and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information
and opportunity to correct or prevent such action; provided, however, that the liability of any Holder under this subsection 4.1.5 shall be limited to the
amount of the net proceeds received by such Holder in such offering giving rise to such liability. The amount paid or payable by a party as a result of the
losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3 of this
Agreement, any reasonable legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding.
The parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5 were determined by pro rata allocation or by
any other method of allocation, which does not take account of the equitable considerations referred to in this subsection 4.1.5. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this subsection 4.1.5
from any person who was not guilty of such fraudulent misrepresentation.
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ARTICLE V
MISCELLANEOUS

 
5.1            Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail,

addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service or
sent by overnight mail via a reputable overnight carrier, in each case providing evidence of delivery or (iii) transmission by facsimile or email. Each notice
or communication that is mailed, delivered or transmitted in the manner described above shall be deemed sufficiently given, served, sent, and received, in
the case of mailed notices, on the third (3rd) business day following the date on which it is mailed, in the case of notices delivered by courier service, hand
delivery, or overnight mail at such time as it is delivered to the addressee (with the delivery receipt or the affidavit of messenger) or at such time as delivery
is refused by the addressee upon presentation, and in the case of notices delivered by facsimile or email, at such time as it is successfully transmitted to the
addressee. Any notice or communication under this Agreement must be addressed, if to the Company, to: Wag Labs, Inc., 55 Francisco Street, Suite 360,
San Francisco, CA 94133, Attention: General Counsel, or by email at: legal@wagwalking.com, or if to any Holder, to the address of such Holder as it
appears in the applicable register for the Registrable Securities or such other address as may be designated in writing by such Holder (including on the
signature pages hereto). Any party may change its address for notice at any time and from time to time by written notice to the other parties hereto, and
such change of address shall become effective thirty (30) days after delivery of such notice as provided in this Section 5.1.
 

5.2            Assignment; No Third Party Beneficiaries.
 

5.2.1            This Agreement and the rights, duties and obligations of the Company and the Holders of Registrable Securities, as the case may
be, hereunder may not be assigned or delegated by the Company or the Holders of such Registrable Securities, as the case may be, in whole or in part,
except in connection with a Transfer of Registrable Securities by such Holder to a Permitted Transferee but only if such Permitted Transferee agrees to
become bound by the restrictions set forth in this Agreement.
 

5.2.2            This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its
successors.
 

5.2.3            This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth
in this Agreement and Section 5.2 of this Agreement.
 

5.2.4            No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the
Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 of this Agreement and (ii) the
written agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which
may be accomplished by an addendum or certificate of joinder to this Agreement). Any transfer or assignment made other than as provided in this
Section 5.2 shall be null and void.
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5.3            Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which shall be

deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced.
 

5.4            Adjustments. If there are any changes in the Common Stock as a result of share split, share dividend, combination or reclassification, or
through merger, consolidation, recapitalization or other similar event, appropriate adjustment shall be made in the provisions of this Agreement, as may be
required, so that the rights, privileges, duties and obligations under this Agreement shall continue with respect to the Common Stock as so changed.
 

5.5            Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE
PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER
THE LAWS OF THE STATE OF NEW YORK AS APPLIED TO AGREEMENTS AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE
PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH JURISDICTION.
 

5.6            Trial by Jury. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR
IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
 

5.7            Amendments and Modifications. Upon the written consent of (i) the Company, (ii) the Holders of at least a majority in interest of the
Registrable Securities held by the Holders at the time in question and (iii) the Sponsor (provided that at the time of such consent, the Sponsor holds at least
25% of the amount of outstanding shares of Common Stock of the Company that it held at the Closing), compliance with any of the provisions, covenants
and conditions set forth in this Agreement may be waived, or any of such provisions, covenants or conditions may be amended or modified; provided,
however, that notwithstanding the foregoing, (a) any amendment hereto or waiver hereof that adversely affects any Holder, solely in his, her or its capacity
as a holder of the shares of capital stock of the Company, in a manner that is materially different from the other Holders (in such capacity) shall require the
consent of each such Holder so affected and (b) any amendment or waiver hereof that adversely affects the rights expressly granted to the Sponsor shall
require the consent of the Sponsor. No course of dealing between any Holder or the Company and any other party hereto or any failure or delay on the part
of a Holder or the Company in exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or
the Company. No single or partial exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of
any other rights or remedies hereunder or thereunder by such party.
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5.8            Other Registration Rights. The Company represents and warrants that no person, other than (a) a Holder, (b) the parties to those certain

Subscription Agreements, dated February 2, 2022, by and between the Company and certain investors and (c) holders of the Company’s warrants pursuant
to that certain Warrant Agreement, dated as of August 30, 2021, by and between the Company and Continental Stock Transfer & Trust Company, has any
right to require the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration filed by the
Company for the sale of securities for its own account or for the account of any other person. Further, the Company represents and warrants that this
Agreement supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of a conflict between any
such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
 

5.9            Term. This Agreement shall terminate upon the earlier of (i) the fifth (5th) anniversary of the date of this Agreement and (ii) with respect to
any Holder, the date as of which such Holder ceases to hold any Registrable Securities. The provisions of Article IV shall survive any termination.
 

5.10          Holder Information. Each Holder agrees, if requested in writing, to represent to the Company the total number of Registrable Securities
held by such Holder in order for the Company to make determinations hereunder.
 

5.11          Additional Holders; Joinder. In addition to persons or entities who may become Holders pursuant to Section 5.2 hereof, subject to the
prior written consent of each of the Sponsor (so long as the Sponsor holds at least 25% of the amount of outstanding shares of Common Stock of the
Company that it held at the Closing) and each Holder (in each case, so long as such Holder (other than the Sponsor) and its affiliates hold, in the aggregate,
at least five percent (5%) of the outstanding shares of Common Stock of the Company), the Company may make any person or entity who acquires
Common Stock or rights to acquire Common Stock after the date hereof a party to this Agreement (each such person or entity, an “Additional Holder”) by
obtaining an executed joinder to this Agreement from such Additional Holder in the form of Exhibit A attached hereto (a “Joinder”). Such Joinder shall
specify the rights and obligations of the applicable Additional Holder under this Agreement. Upon the execution and delivery and subject to the terms of a
Joinder by such Additional Holder, the Common Stock of the Company then owned, or underlying any rights then owned, by such Additional Holder (the
“Additional Holder Common Stock”) shall be Registrable Securities to the extent provided herein and therein and such Additional Holder shall be a
Holder under this Agreement with respect to such Additional Holder Common Stock.
 

5.12          Severability. It is the desire and intent of the parties that the provisions of this Agreement be enforced to the fullest extent permissible
under the laws and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision of this Agreement
shall be adjudicated by a court of competent jurisdiction to be invalid, prohibited or unenforceable for any reason, such provision, as to such jurisdiction,
shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of this Agreement or
affecting the validity or enforceability of such provision in any other jurisdiction. Notwithstanding the foregoing, if such provision could be more narrowly
drawn so as not to be invalid, prohibited or unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating
the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
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5.13            Entire Agreement; Restatement. This Agreement constitutes the full and entire agreement and understanding between the parties with

respect to the subject matter hereof and supersedes all prior agreements and understandings relating to such subject matter. Upon the Closing, the Existing
Registration Rights Agreement shall no longer be of any force or effect.
 

[Signature pages follow.]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
 COMPANY:
  
 WAG! GROUP CO., a Delaware corporation
  
 By:                  
 Name:  
 Title:  

 
[Signature Page to Amended and Restated Registration Rights Agreement]

 

   



 

 
IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
 CHW HOLDERS
  
 CHW ACQUISITION SPONSOR LLC
 By: CHW Acquisition Founders LLC
 Its: Sole Managing Member
 By: MJG Partners LLC
 Its: Managing Member
  
 By:  
  Name: Mark Grundman
  Title: Manager
  
 CHARDAN CAPITAL MARKETS LLC
  
 By:  
  Name:  
  Title:  
  
 B. RILEY SECURITIES, INC.
  
 By:  
  Name:  
  Title:  
  
 BOOTHBAY FUND MANAGEMENT, LLC

 
on behalf of Boothbay Absolute Return Strategies, 
LP and Boothbay Diversified Alpha Master Fund LP

  
 By:
  Name: Daniel Bloom
  Title: CFO & CCO
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 CLADRIUS LTD.
  
 By:  
  Name: Dennis Ruggere
  Title: Managing Partner
  
 CORBIN ERISA OPPORTUNITY FUND, LTD.
 by Corbin Capital Partners, L.P.
 as its Investment Manager
  
 By:  
  Name: Daniel Friedman
  Title: General Counsel
  
 CORBIN OPPORTUNITY FUND, L.P.
 by Corbin Capital Partners, L.P.
 as its Investment Manager
  
 By:  
  Name: Daniel Friedman
  Title: General Counsel
  
 PINEHURST PARTNERS, L.P.
 by Corbin Capital Partners, L.P.
 as its Investment Manager
  
 By:  
  Name: Daniel Friedman
  Title: General Counsel
  
 GLAZER SPECIAL OPPORTUNITY FUND I, LP
  
 By:  
  Name: Joseph Tonnos
  Title: Associate Portfolio Manager
 

[Signature Page to Amended and Restated Registration Rights Agreement]
 

   



 

 
 THE HGC FUND LP
  
 By:  
  Name: Stuart Grant
  Title: CCO/COO
  
 THE K2 PRINCIPAL FUND L.P.
 by its General Partner, K2 Genpar LP
 by its General Partner, K2 Genpar 2017 Inc.
  
 By:  
  Name: Daniel Gosselin
  Title: Secretary of K2 Genpar 2017 Inc.
  
 SEVERALLY AND NOT JOINTLY
 KEPOS ALPHA MASTER FUND L.P.
 By: Kepos Capital. L.P., its Investment Manager
  
 By:  
  Name: Simon Raykher
  Title: General Counsel
  
 KEPOS SPECIAL OPPORTUNITIES MASTER FUND L.P.
 By: Kepos Capital. L.P., its Investment Manager
  
 By:  
  Name: Simon Raykher
  Title: General Counsel
  
 METEORA CAPITAL PARTNERS, LP
 AND/OR ITS AFFILIATES
  
 By:  
  Name: Joseph Tonnos
  Title: Associate PM & Principal
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 MMCAP INTERNATIONAL INC. SPC
  
 By:  
  Name: Matthew MacIsaac
  Title: Secretary MM Asset Management Inc.,
   Investment Advisor to MMCAP
   International Inc. SPC
  
 POLAR MULTI-STRATEGY MASTER FUND
 By its investment advisor
 Polar Asset Management Partners Inc.
  
 By:  
  Name: Andrew Ma / Aatifa Ibrahim
  Title: CCO / Legal Counsel
  
 RADCLIFFE SPAC MASTER FUND, L.P.
 By Radcliffe Capital Management, L.P., its manager
  
 By:  
  Name: Steven Katznelson
  Title: Managing Member of RGC Management
   Company, LLC, its general Partner
  
 RIVERNORTH CAPITAL
 MANAGEMENT, LLC, on behalf of
 certain investment funds it manages
  
 By:  
  Name: Marcus L. Collins
  Title: General Counsel & Chief Compliance Officer
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 SPACE SUMMIT OPPORTUNITY FUND I LLP
  
 By:  
  Name: Keith Fleischmann
  Title: Managing Member
  
 TENOR OPPORTUNITY MASTER FUND, LTD.
  
 By:  
  Name: Daniel Kochav
  Title: Director
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
 WAG HOLDERS
  
 GARRET SMALLWOOD
  
 By:  
 Name: Garrett Smallwood
 Title: Chief Executive Officer
  
 ADAM STORM
  
 By:  
 Name: Adam Storm
 Title: President & Chief Product Officer
  
 ALEC DAVIDIAN
  
 By:  
 Name: Alec Davidian
 Title: Chief Financial Officer
  
 DYLAN ALLREAD
  
 By:  
 Name: Dylan Allread
 Title: Chief Operating Officer
  
 MAZIER ARJOMAND
  
 By:  
 Name: Mazier Arjomand
 Title: Chief Technology Officer
  
 NICHOLAS YU
  
 By:  
 Name: Nicholas Yu
 Title: Director of Legal
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 WAG HOLDERS
  
 PATRICK MCCARTHY
  
 By:  
 Name: Patrick McCarthy
 Title: Chief Marketing Officer
  
 DAVID CANE
  
 By:  
 Name: David Cane
 Title: Chief Customer Officer
  
 JOCELYN MANGAN
  
 By:  
 Name: Jocelyn Mangan
 Title: Board Member
  
 MELINDA CHELLIAH
  
 By:  
 Name: Melinda Chelliah
 Title: Board Member
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 WAG HOLDER
  
 ALEX STONE
  
 By:  
 Name: Alex Stone
 Title: Chief Executive Officer – Compare Pet Insurance Services, Inc.
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 WAG HOLDER
  
 GENERAL CATALYST GROUP VII, L.P.
  
 By: General Catalyst Partners VII L.P.
  its General Partner
  
 By: General Catalyst GP VII, LLC
  its General Partner
  
 By:
 Name: Chris McCain
 Title: Chief Legal Officer
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 WAG HOLDER
  
 SHERPAVENTURES FUND II, LP
  
 By: SherpaVentures Fund II GP, LLC
  
 By:
 Name: Brian Yee
 Title: Partner
 

[Signature Page to Amended and Restated Registration Rights Agreement]
 

   



 

 
 WAG HOLDER
  
 TENAYA CAPITAL VII, LP
  
 By: Tenaya Capital VII GP, LLC
  its General Partner
  
 By:
 Name: Dorian A. Merritt
 Title: Attorney-in-Fact
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 WAG HOLDERS

   
BATTERY VENTUES, XI-A, L.P.  BATTERY VENTURES XI-B SIDE FUND, L.P.
   
By: Battery Partners XI, LLC  By: Battery Partners XI Side Fund, LLC
 General Partner   General Partner
   
By:                  By:  
Name: Roger Lee  Name: Roger Lee
Title: Managing Member  Title: Managing Member
   
BATTERY VENTURES XI-B, L.P.  BATTERY INVESTMENT PARTNERS XI, LLC
   
By: Battery Partners XI, LLC  By: Battery Partners XI,LLC
 General Partner   Managing Member
   
By:   By:                      
Name: Roger Lee  Name: Roger Lee
Title: Managing Member  Title: Managing Member
   
BATTERY VENTURES XI-A SIDE FUND, L.P.   
   
By: Battery Partners XI Side Fund, LLC   
 General Partner   
   
By:    
Name: Roger Lee   
Title: Managing Member   
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SCHEDULE A

 
CHW Holders
 
CHW ACQUISITION SPONSOR LLC
 
CHARDAN CAPITAL MARKETS LLC
 
B. RILEY SECURITIES, INC.
 
BOOTHBAY FUND MANAGEMENT, LLC
on behalf of Boothbay Absolute Return Strategies, LP
and Boothbay Diversified Alpha Master Fund LP
 
CLADRIUS LTD.
 
CORBIN ERISA OPPORTUNITY FUND, LTD.
 
CORBIN OPPORTUNITY FUND, L.P.
 
PINEHURST PARTNERS, L.P.
 
GLAZER SPECIAL OPPORTUNITY FUND I, LP
 
THE HGC FUND LP
 
THE K2 PRINCIPAL FUND L.P.
 
KEPOS ALPHA MASTER FUND L.P.
 
KEPOS SPECIAL OPPORTUNITIES MASTER FUND L.P.
 
METEORA CAPITAL PARTNERS, LP
AND/OR ITS AFFILIATES
 
MMCAP INTERNATIONAL INC. SPC
 
POLAR MULTI-STRATEGY MASTER FUND
 
RADCLIFFE SPAC MASTER FUND, L.P.
 
RIVERNORTH CAPITAL
MANAGEMENT, LLC, on behalf of
certain investment funds it manages
 
SPACE SUMMIT OPPORTUNITY FUND I LLP
 
TENOR OPPORTUNITY MASTER FUND, LTD.
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Wag Holders
 
GARRETT SMALLWOOD
 
ADAM STORM
 
ALEC DAVIDIAN
 
DYLAN ALLREAD
 
MAZIER ARJOMAND
 
NICHOLAS YU
 
PATRICK MCCARTHY
 
DAVID CANE
 
JOCELYN MANGAN
 
MELINDA CHELLIAH
 
ALEX STONE
 
SHERPAVENTURES FUND II, LP
 
TENAYA CAPITAL VII, LP
 
GENERAL CATALYST GROUP VII, L.P.
 
BATTERY VENTURES XI-A, L.P.
 
BATTERY VENTURES XI-B, L.P.
 
BATTERY VENTURES XI-A SIDE FUND, L.P.
 
BATTERY VENTURES XI-B SIDE FUND, L.P.
 
BATTERY INVESTMENT PARTNERS XI, LLC
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EXHIBIT A

REGISTRATION RIGHTS AGREEMENT JOINDER
 

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of August 9, 2022 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Wag! Group Co., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall have
the meanings provided in the Registration Rights Agreement.
 

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein; provided, however, that
the undersigned and its permitted assigns (if any) shall not have any rights as Holders, and the undersigned’s (and its transferees’) shares of Common Stock
shall not be included as Registrable Securities, for purposes of the Excluded Sections.
 

Accordingly, the undersigned has executed and delivered this Joinder as of the __________ day of __________, 20__.
 
 
  Signature of Stockholder
  
  
  Print Name of Stockholder
  
  Its:
  
 Address:  
  
  
 
Agreed and Accepted as of  
___________,        20___  
  
Wag! Group Co.  
   
By:                                    
   
Name:   
   
Its:   
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Execution Version

 
FINANCING AGREEMENT

 
Dated as of August 9, 2022

 
by and among

 
WAG! GROUP CO.,

 
as Parent,

 
CHW MERGER SUB, INC.

(to be merged with and into Wag Labs, Inc.)
 

as Borrower,
 

PARENT AND EACH SUBSIDIARY OF THE BORROWER
LISTED AS A GUARANTOR ON THE SIGNATURE PAGES HERETO,

as Guarantors,
 

THE LENDERS FROM TIME TO TIME PARTY HERETO,
as Lenders,

 
and

 
BLUE TORCH FINANCE, LLC,

as Administrative Agent and Collateral Agent
 

FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL REVENUE CODE, THE TERM LOANS ARE BEING ISSUED
WITH ORIGINAL ISSUE DISCOUNT. REQUESTS FOR INFORMATION REGARDING THE ORIGINAL ISSUE DISCOUNT ON THE

TERM LOANS MAY BE DIRECTED TO WAG LABS, INC. AT 55 FRANCISCO STREET SAN FRANCISCO, CALIFORNIA 94133.
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FINANCING AGREEMENT

 
Financing Agreement, dated as of August 9, 2022, by and among Wag! Group Co. (formerly known as CHW Acquisition Corporation), a

Delaware corporation (the “Parent”), CHW Merger Sub, Inc. a Delaware corporation (“Merger Sub” and, at any time prior to the consummation of the
Merger (as defined below), the “Borrower”) (which, following the consummation of the Merger, shall be succeeded by Wag Labs, Inc., a Delaware
corporation, and, following the consummation of the Merger, the “Borrower”), each subsidiary of the Parent listed as a “Guarantor” on the signature
pages hereto (together with the Parent and each other Person that executes a joinder agreement and becomes a “Guarantor” hereunder, each a “Guarantor”
and collectively, the “Guarantors”), the lenders from time to time party hereto (each a “Lender” and collectively, the “Lenders”), Blue Torch Finance,
LLC, a Delaware limited liability company (“Blue Torch”), as collateral agent for the Lenders (in such capacity, together with its successors and assigns in
such capacity, the “Collateral Agent”), and Blue Torch, as administrative agent for the Lenders (in such capacity, together with its successors and assigns
in such capacity, the “Administrative Agent” and together with the Collateral Agent, each an “Agent” and collectively, the “Agents”).
 

RECITALS
 

The Borrower has asked the Lenders to extend credit to the Borrower consisting of a term loan in the aggregate principal amount of
$32,165,377.48. The proceeds of the term loan shall be used for working capital and other general corporate purposes of the Borrower and its subsidiaries
and to pay fees and expenses in connection with the transactions contemplated by this Agreement. The Lenders are severally, and not jointly, willing to
extend such credit to the Borrower subject to the terms and conditions hereinafter set forth.
 

In consideration of the premises and the covenants and agreements contained herein, the parties hereto agree as follows:
 

ARTICLE I.
DEFINITIONS; CERTAIN TERMS

 
Section 1.01      Definitions. As used in this Agreement, the following terms shall have the respective meanings indicated below:

 
“Account Debtor” means, with respect to any Person, each debtor, customer or obligor in any way obligated on or in connection with any

Account of such Person.
 

“Acquisition” means the acquisition (whether by means of a merger, consolidation or otherwise) of all of the Equity Interests of any Person or all
or substantially all of the assets of (or any division or business line of) any Person.
 

“Action” has the meaning specified therefor in Section 12.12.
 

“Additional Amount” has the meaning specified therefor in Section 2.09(a).
 

   



 

 
“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal to (a) Term SOFR for such calculation plus (b) the Term

SOFR Adjustment.
 

“Administrative Agent” has the meaning specified therefor in the preamble hereto.
 

“Administrative Agent’s Accounts” means one or more accounts designated by the Administrative Agent at a bank designated by the
Administrative Agent from time to time as the accounts into which the Loan Parties shall make all payments to the Administrative Agent for the benefit of
the Agents and the Lenders under this Agreement and the other Loan Documents.
 

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

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such Person. For purposes of this definition, “control” of a Person means the power, directly or indirectly,
to direct or cause the direction of the management and policies of such Person whether by contract or otherwise. Notwithstanding anything herein to the
contrary, in no event shall any Agent or any Lender be considered an “Affiliate” of any Loan Party.
 

“Agent” and “Agents” have the respective meanings specified therefor in the preamble hereto.
 

“Agreement” means this Financing Agreement, including all amendments, modifications and supplements and any exhibits or schedules to any of
the foregoing, and shall refer to the Agreement as the same may be in effect at the time such reference becomes operative.
 

“Anti-Corruption Laws” means all Requirements of Law concerning or relating to bribery or corruption, including, without limitation, the
United States Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), the UK Bribery Act of 2010, and the anti-bribery and anti-corruption laws
and regulations of those jurisdictions in which the Loan Parties do business.
 

“Anti-Money Laundering Laws” means all terrorism or money laundering Requirements of Law, including, without limitation, the Money
Laundering Control Act of 1986 (18 U.S.C. §§ 1956-1957), the USA PATRIOT Act and the Currency and Foreign Transactions Reporting Act (also known
as the “Bank Secrecy Act,” 31 U.S.C. §§ 5311-5332 and 12 U.S.C. §§ 1818(s), 1820(b) and §§ 1951-1959) and the rules and regulations thereunder, and
any law of those jurisdictions in which the Loan Parties do business or otherwise or are subject to prohibiting or directed against the financing or support of
terrorist activities (e.g., 18 U.S.C. §§ 2339A and 2339B).
 

“Applicable Margin” means, as of any date of determination, with respect to the interest rate of (a) any Reference Rate Loan or any portion
thereof, 9.00% per annum, and (b) any SOFR Loan or any portion thereof, 10.00% per annum.
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“Applicable Premium” means as of the date of the occurrence of an Applicable Premium Trigger Event:

 
(i)            during the period from and after the Effective Date up to and including the date that is the first anniversary of the Effective Date, an

amount equal to the Make-Whole Amount, plus an amount equal to 3.0% times the aggregate principal amount of the Term Loans being paid on
such date;

 
(ii)            during the period after the First Period up to and including the date that is the second anniversary of the Effective Date, an amount

equal to 2.0% times the aggregate principal amount of the Term Loans being paid on such date; and
 

(iii)            thereafter, zero.
 

“Applicable Premium Trigger Event” means
 

(a)            any payment by any Loan Party of all, or any part, of the principal balance of any Term Loan for any reason (including, without limitation,
any optional prepayment or mandatory prepayment, other than (x) any prepayment made pursuant to Section 2.05(c)(v) and (y) any regularly scheduled
amortization payment made pursuant to the first sentence of Section 2.03(b)) whether before or after (i) the occurrence of an Event of Default, or (ii) the
commencement of any Insolvency Proceeding, and notwithstanding any acceleration (for any reason) of the Obligations;
 

(b)            the acceleration of the Obligations for any reason, including, without limitation, acceleration in accordance with Section 9.01, including as a
result of the commencement of an Insolvency Proceeding;
 

“Assignment and Acceptance” means an assignment and acceptance entered into by an assigning Lender and an assignee, and accepted by the
Administrative Agent, in accordance with Section 12.07 hereof and substantially in the form of Exhibit B hereto or such other form acceptable to the
Administrative Agent.
 

“Authorized Officer” means, with respect to any Person, the chief executive officer, director, chief operating officer, chief financial officer,
secretary, treasurer or other financial officer performing similar functions, president or executive vice president of such Person.
 

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (x) if such Benchmark is
a term rate, any tenor for such Benchmark (or component thereof) that is or may be used for determining the length of an interest period pursuant to this
Agreement or (y) otherwise, any payment period for interest calculated with reference to such Benchmark (or component thereof) that is or may be used for
determining any frequency of making payments of interest calculated with reference to such Benchmark pursuant to this Agreement, in each case, as of
such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period”
pursuant to Section 2.15(d).
 

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liability
of an Affected Financial Institution.
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“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European

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

“Bankruptcy Code” means Title 11 of the United States Code, as amended from time to time and any successor statute or any similar federal or
state law for the relief of debtors.
 

“Benchmark” means, initially, the Term SOFR Reference Rate; provided that if a Benchmark Transition Event has occurred with respect to the
Term SOFR Reference Rate or the then-current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such
Benchmark Replacement has replaced such prior benchmark rate pursuant to Section 2.15(a).
 

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

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

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

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

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

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

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current Benchmark:
 

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

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

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

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

Replacement Date and (b) if such Benchmark Transition Event is a public statement or publication of information of a prospective event, the 90th day prior
to the expected date of such event as of such public statement or publication of information (or if the expected date of such prospective event is fewer than
90 days after such statement or publication, the date of such statement or publication).
 

“Benchmark Unavailability Period” means, the period (if any) (a) beginning at the time that a Benchmark Replacement Date has occurred if, at
such time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in accordance
with Section 2.15 and (b) ending at the time that a Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under
any Loan Document in accordance with Section 2.15.
 

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

“Blue Torch” has the meaning specified therefor in the preamble hereto.
 

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

“Board Observer” has the meaning specified therefor in Section 7.01(q).
 

“Board of Directors” means with respect to (a) any corporation, the board of directors of the corporation or any committee thereof duly
authorized to act on behalf of such board, (b) a partnership, the board of directors of the general partner of the partnership, (c) a limited liability company,
the managing member or members or any controlling committee or board of directors (or equivalent governing body) of such company or the sole member
or the managing member thereof, and (d) any other Person, the board or committee of such Person serving a similar function.
 

“BOD Meeting” has the meaning specified therefor in Section 7.01(q).
 

“Borrower” has the meaning specified therefor in the preamble hereto.
 

“Borrowing” means a borrowing consisting of simultaneous Loans of the same Type and, in the case of a SOFR Borrowing, having the same
Interest Period made by the Lenders.
 

“Business Day” means any day other than a Saturday, Sunday or other day that is a legal holiday under the laws of the State of New York or is a
day on which banking institutions in such state are authorized or required by law to close.
 

“Capitalized Lease” means, with respect to any Person, any lease of (or other arrangement conveying the right to use) real or personal property
by such Person as lessee that is required under GAAP to be capitalized on the balance sheet of such Person.
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“Capitalized Lease Obligations” means, with respect to any Person, obligations of such Person and its Subsidiaries under Capitalized Leases,

and, for purposes hereof, the amount of any such obligation shall be the capitalized amount thereof determined in accordance with GAAP.
 

“Cash Equivalents” means
 

(a)            marketable direct obligations issued or unconditionally guaranteed by the United States Government or issued by any agency thereof and
backed by the full faith and credit of the United States, in each case, maturing within one year from the date of acquisition thereof;
 

(b)            commercial paper, maturing not more than one year after the date of issue rated P 1 by Moody’s or A 1 by Standard & Poor’s;
 

(c)            certificates of deposit maturing not more than one year after the date of issue, issued by commercial banking institutions and money market
or demand deposit accounts maintained at commercial banking institutions, each of which is a member of the Federal Reserve System and has a combined
capital and surplus and undivided profits of not less than $500,000,000;
 

(d)            repurchase agreements having maturities of not more than 90 days from the date of acquisition which are entered into with major money
center banks included in the commercial banking institutions described in clause (c) above and which are secured by readily marketable direct obligations
of the United States Government or any agency thereof;
 

(e)            money market accounts maintained with mutual funds (which mutual funds shall have assets in excess of $2,500,000,000), which assets are
primarily comprised of Cash Equivalents described in another clause of this definition;
 

(f)            marketable tax exempt securities rated A-1 or higher by Moody’s or A or higher by Standard & Poor’s, in each case, maturing within one
year from the date of acquisition thereof; and
 

(g)            in the case of any Foreign Subsidiary, cash and cash equivalents that are substantially equivalent in such jurisdiction to those described in
clauses (a) through (f) above in respect of each country that is a member of the Organization for Economic Co-operation and Development.
 

“Cash Management Accounts” means the bank accounts of each Loan Party maintained at one or more Cash Management Banks listed on
Schedule 8.01.
 

“Cash Management Bank” has the meaning specified therefor in Section 8.01(a).
 

“CFC” means a “controlled foreign corporation” within the meaning of Section 957(a) of the Internal Revenue Code.
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“Change in Law” means the occurrence, after the date of this Agreement, of any of the following:

 
(a)            the adoption or taking effect of any law, rule, regulation, judicial ruling, judgment or treaty,

 
(b)            any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any

Governmental Authority or
 

(c)            the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any Governmental Authority;
 
provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines or directives thereunder or issued in connection therewith 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 each occurrence of any of the following:
 

(a)            the acquisition, directly or indirectly, by any person or group (within the meaning of Section 13(d)(3) of the Exchange Act) of beneficial
ownership of more than 50% of the aggregate outstanding voting or economic power of the Equity Interests of the Parent;
 

(b)            the Parent shall cease to have direct or indirect beneficial ownership (as defined in Rule 13d-3 under the Exchange Act) (other than any
Permitted Holder or any group directly or indirectly controlled by a Permitted Holder) of 100% of the aggregate voting or economic power of the Equity
Interests of each other Loan Party and each of its Subsidiaries or such lesser amount that it owns on the Effective Date or, if later, the date it becomes a
Loan Party or Subsidiary (other than in connection with any transaction permitted pursuant to Section 7.02(c)(i)), free and clear of all Liens (other than
Permitted Specified Liens);
 

(c)            a “Change of Control” (or any comparable term or provision) under or with respect to any documents governing the Equity Interests with a
market value in excess of $250,000 or Material Indebtedness (not including the Indebtedness under the Paycheck Protection Program as administered by
the U.S. Small Business Administration under the Coronavirus Aid, Relief, and Economic Security Act) of the Parent or any of its Subsidiaries (to the
extent such Change of Control or event of default thereof is not otherwise waived in accordance with such governing documents); or
 

(d)            the Equity Interests of the Parent cease to be publicly listed a on the New York Stock Exchange, the Nasdaq Stock Market or other national
securities exchange.
 

“CHW Entities” means Parent and Merger Sub.
 

“Class” means all Loans with the same terms and conditions.
 

“Collateral” means all of the property and assets and all interests therein and proceeds thereof now owned or hereafter acquired by any Loan
Party upon which a Lien is granted or purported to be granted to the Collateral Agent by such Loan Party pursuant to any Loan Documents as security for
all or any part of the Obligations; provided that in no event shall “Collateral” include Excluded Property (as defined in the Security Agreement).
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“Collateral Agent” has the meaning specified therefor in the preamble hereto.

 
“Collateral Agent Advances” has the meaning specified therefor in Section 10.08(a).

 
“Collateral Documents” means, collectively, the Security Agreement, each Mortgage, any joinders or supplements thereto, each Intellectual

Property Security Agreement and each other agreement, document or instrument that creates or purports to create a Lien in favor of the Collateral Agent for
the benefit of the Secured Parties.
 

“Collections” means all cash, checks, notes, instruments, and other items of payment (including insurance proceeds, proceeds of cash sales, rental
proceeds, and tax refunds).
 

“Commitments” means, with respect to each Lender, such Lender’s Term Loan Commitment.
 

“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.
 

“Compliance Certificate” means a Compliance Certificate, substantially in the form of Exhibit E, duly executed by an Authorized Officer of the
Parent.
 

“Conforming Changes” means, with respect to either the use or administration of Adjusted Term SOFR or the use, administration, adoption or
implementation of any Benchmark Replacement, any technical, administrative or operational changes (including changes to the definition of “Reference
Rate,” the definition of “Business Day,” the definition of “U.S. Government Securities Business Day,” the definition of “Interest Period” or any similar or
analogous definition (or the addition of a concept of “interest period”), timing and frequency of determining rates and making payments of interest, timing
of borrowing requests or prepayment, conversion or continuation notices, the applicability and length of lookback periods, the applicability of Section 2.08
and other technical, administrative or operational matters) that the Administrative Agent decides may be appropriate to reflect the adoption and
implementation of any such rate or to permit the use and administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the
Administrative Agent determines that no market practice for the administration of any such rate exists, in such other manner of administration as the
Administrative Agent decides is reasonably necessary in connection with the administration of this Agreement and the other Loan Documents).
 

“Consolidated EBITDA” means, with respect to any Person for any period:
 

(a)            the Consolidated Net Income of such Person for such period, plus
 

(b)            without duplication, the sum of the following amounts for such period to the extent deducted in the calculation of Consolidated Net Income
for such period:
 

(i)            any provision for United States federal income taxes or other taxes measured by net income,
 

 9  



 

 
(ii)            Consolidated Net Interest Expense,

 
(iii)          any loss from extraordinary items, in an aggregate amount not to exceed 10% of Consolidated EBITDA, prior to giving effect to

such cap;
 

(iv)          any depreciation and amortization expense,
 

(v)           any aggregate net loss on the Disposition of property (other than accounts and inventory) outside the ordinary course of business,
and

 
(vi)          any other non-cash expenditure, charge or loss for such period (other than any non-cash expenditure, charge or loss relating to

write-offs, write-downs or reserves with respect to accounts and inventory),
 
minus
 

(c)            without duplication, the sum of the following amounts for such period to the extent included in the calculation of such Consolidated Net
Income for such period:
 

(i)            any credit for United States federal income taxes or other taxes measured by net income,
 

(ii)           any gain from extraordinary items,
 

(iii)          any aggregate net gain from the Disposition of property (other than accounts and inventory) outside the ordinary course of
business, and

 
(iv)          any other non-cash gain, including any reversal of a charge referred to in clause (b)(vi) above by reason of a decrease in the value

of any Equity Interest;
 

(v)           in each case, determined on a consolidated basis in accordance with GAAP.
 

“Consolidated Net Income” means, with respect to any Person, for any period, the consolidated net income (or loss) of such Person and its
Subsidiaries for such period; provided, however, that the following shall be excluded:
 

(a)            the net income of any other Person in which such Person or one of its Subsidiaries has a joint interest with a third-party (which interest does
not cause the net income of such other Person to be consolidated into the net income of such Person), except to the extent of the amount of dividends or
distributions paid to such Person or Subsidiary,
 

(b)            the net income of any Subsidiary of such Person that is, on the last day of such period, subject to any restriction or limitation on the
payment of dividends or the making of other distributions, to the extent of such restriction or limitation, and
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(c)            the net income of any other Person arising prior to such other Person becoming a Subsidiary of such Person or merging or consolidating

into such Person or its Subsidiaries.
 

“Consolidated Net Interest Expense” means, with respect to any Person for any period,
 

(a)            gross interest expense of such Person and its Subsidiaries for such period determined on a consolidated basis and in accordance with GAAP
(including, without limitation, interest expense paid to Affiliates of such Person), less
 

(b)            the sum of
 

(i)            interest income for such period and
 

(ii)            gains for such period on Hedging Agreements (to the extent not included in interest income above and to the extent not deducted
in the calculation of gross interest expense), plus

 
(c)            the sum of (i) losses for such period on Hedging Agreements (to the extent not included in gross interest expense) and (ii) the upfront costs

or fees for such period associated with Hedging Agreements (to the extent not included in gross interest expense), in each case, determined on a
consolidated basis and in accordance with GAAP.
 

“Contingent Indemnity Obligations” means any Obligation constituting a contingent, unliquidated indemnification obligation of any Loan Party,
in each case, to the extent (a) such obligation has not accrued and is not yet due and payable and (b) no claim has been made or is reasonably anticipated to
be made with respect thereto.
 

“Contingent Obligation” means, with respect to any Person, any obligation of such Person guaranteeing or intending to guarantee any
Indebtedness, leases, dividends or other obligations (“primary obligations”) of any other Person (the “primary obligor”) in any manner, whether directly
or indirectly, including, without limitation,
 

(a)            the direct or indirect guaranty, endorsement (other than for collection or deposit in the ordinary course of business), co-making, discounting
with recourse or sale with recourse by such Person of the obligation of a primary obligor,
 

(b)            the obligation to make take-or-pay or similar payments, if required, regardless of nonperformance by any other party or parties to an
agreement, and
 

(c)            any obligation of such Person, whether or not contingent,
 

(i)            to purchase any such primary obligation or any property constituting direct or indirect security therefor,
 

(ii)            to advance or supply funds (A) for the purchase or payment of any such primary obligation or (B) to maintain working capital or
equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor,
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(iii)            to purchase property, assets, securities or services primarily for the purpose of assuring the owner of any such primary obligation

of the ability of the primary obligor to make payment of such primary obligation or
 

(iv)            otherwise to assure or hold harmless the holder of such primary obligation against loss in respect thereof;
 
provided, however, that the term “Contingent Obligation” shall not include any product warranties extended in the ordinary course of business. The
amount of any Contingent Obligation shall be deemed to be an amount equal to the stated or determinable amount of the primary obligation with respect to
which such Contingent Obligation is made (or, if less, the maximum amount of such primary obligation for which such Person may be liable pursuant to
the terms of the instrument evidencing such Contingent Obligation) or, if not stated or determinable, the maximum reasonably anticipated liability with
respect thereto (assuming such Person is required to perform thereunder), as determined by such Person in good faith.
 

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

“Control Agreement” means, with respect to any deposit account, any securities account, commodity account, securities entitlement or
commodity contract, an agreement, in form and substance satisfactory to the Collateral Agent, among the Collateral Agent, the financial institution or other
Person at which such account is maintained or with which such entitlement or contract is carried and the Loan Party maintaining such account, effective to
grant “control” (as defined under the applicable UCC) or otherwise to perfect security over such account to the Collateral Agent.
 

“Cure Right” has the meaning specified in Section 9.02.
 

“Current Value” has the meaning specified therefor in Section 7.01(b).
 

“Debtor Relief Law” means the Bankruptcy Code and any other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, restructuring, restructuring plan, or similar debtor relief law of the United States or
other applicable jurisdiction from time to time in effect.
 

“Default” means an event which, with the giving of notice or the lapse of time or both, would constitute an Event of Default.
 

“Disbursement Letter” means a disbursement letter, in form and substance satisfactory to the Collateral Agent, by and among the Loan Parties,
the Agents, the Lenders and the other Persons party thereto, and the related funds flow memorandum describing the sources and uses of all cash payments
in connection with the transactions contemplated to occur on the Effective Date.
 

“Disposition” means any transaction, or series of related transactions, pursuant to which any Person or any of its Subsidiaries sells, assigns,
transfers, leases, licenses (as licensor or sub-licensor) or otherwise disposes of any property or assets (whether now owned or hereafter acquired) to any
other Person, in each case, whether or not the consideration therefor consists of cash, securities or other assets owned by the acquiring Person. For purposes
of clarification, “Disposition” shall include
 

(a)            the sale or other disposition for value of any contracts,
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(b)            any disposition of property through a “plan of division” under the Delaware Limited Liability Company Act or any comparable transaction

under any similar law,
 

(c)            the early termination or modification of any contract resulting in the receipt by any Loan Party of a cash payment or other consideration in
exchange for such event (other than payments in the ordinary course for accrued and unpaid amounts due through the date of termination or modification)
or
 

(d)            any sale of merchant accounts (or any rights thereto (including, without limitation, any rights to any residual payment stream with respect
thereto)) by any Loan Party.
 

“Disqualified Equity Interests” means any Equity Interest that, by its terms (or by the terms of any security or other Equity Interest into which it
is convertible or for which it is exchangeable), or upon the happening of any event or condition,
 

(a)            matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise (except as a result of a change of control or asset
sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior repayment in full
of the Loans and all other Obligations and the termination of the Commitments),
 

(b)            is redeemable at the option of the holder thereof, in whole or in part,
 

(c)            provides for the scheduled payments of dividends or distributions in cash, or
 

(d)            is convertible into or exchangeable for (i) Indebtedness or (ii) any other Equity Interests that would constitute Disqualified Equity Interests,
in each case of clauses (a) through (d), prior to the date that is 91 days after the Final Maturity Date.
 

“Disqualified Institution” or “Disqualified Institutions” means
 

(a)            a list of entities identified in writing by name by the Borrower to the Agents on or prior to August 9, 2022,
 

(b)            any other Person that is an actual or potential competitor of any Loan Party or any of its Subsidiaries that is separately identified in writing
by name by the Borrower or the Loan Parties to the Agents on or prior to August 9, 2022 or from time to time after the Effective Date, and
 

(c)            any Affiliate of any Person identified in clause (a) or (b) above that is clearly identified in writing by the Borrower or the Loan Parties to the
Administrative Agent from time to time after the Effective Date or that is reasonably identified on the basis of such Affiliate’s name.
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For the avoidance of doubt, with respect to any assignee that becomes a Disqualified Institution after the Effective Date, (x) such assignee shall not
retroactively be disqualified from becoming a Lender, but such assignee shall not be able to increase its Commitments under, or participation interests in,
the Term Loans, and (y) the execution by the Borrower of an Assignment and Acceptance with respect to such assignee will not by itself result in such
assignee no longer being considered a Disqualified Institution.
 

“Dollar,” “Dollars” and the symbol “$” each means lawful money of the United States of America.
 

“Domestic Subsidiary” means any Subsidiary that is organized and existing under the laws of the United States or any state or commonwealth
thereof or under the laws of the District of Columbia.
 

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which is subject to the
supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause
(a) of this definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or
(b) of this definition and is subject to consolidated supervision with its parent.
 

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
 

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of any EEA
Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
 

“Effective Date” has the meaning specified therefor in Section 5.01.“Employee Plan” means an employee benefit plan within the meaning of
Section 3(3) of ERISA (other than a Multiemployer Plan), regardless of whether subject to ERISA, that any Loan Party or any of its ERISA Affiliates
maintains, sponsors or contributes to or is obligated to contribute to.
 

“Environmental Claim” means any action, suit, complaint, summons, citation, notice, directive, order, claim, litigation, investigation, judicial or
administrative proceeding, judgment, letter or other communication, from any Person or Governmental Authority relating to or arising out of any
threatened, alleged or actual (a) violation of, non-compliance with, or liability under, any Environmental Law, or (b) the manufacture, use, handling,
processing, distribution, labeling, generation, transportation, storage, treatment, Release, threatened Release, disposal or arranging for the disposal of, or
exposure to, any Hazardous Materials.
 

“Environmental Law” means any Requirement of Law relating to, regulating or governing (i) the pollution or protection of the environment, any
environmental media, natural resources, human health or safety, or (ii) the manufacture, use, handling, processing, distribution, labeling, generation,
transportation, storage, treatment, Release, threatened Release, disposal or arranging for the disposal of, or exposure to, any Hazardous Materials.
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“Environmental Liability” means all liabilities (contingent or otherwise, known or unknown), monetary obligations, losses (including monies

paid in settlement), damages, natural resource damages, costs and expenses (including all reasonable fees, costs, client charges and expenses of counsel,
experts and consultants), fines, penalties, sanctions and interest arising directly or indirectly as a result of, from, or based upon
 

(a)            any Environmental Claim,
 

(b)            any actual, alleged or threatened violation of or non-compliance with any Environmental Law or Environmental Permit,
 

(c)            any actual, alleged or threatened Release of, or exposure to, Hazardous Materials,
 

(d)            any Remedial Action,
 

(e)            any adverse environmental condition or
 

(f)            any contract, agreement or other arrangement pursuant to which liability is assumed or imposed contractually or by operation of law with
respect to any of the foregoing clauses (a)-(f).
 

“Environmental Lien” means any Lien in favor of any Governmental Authority arising out of any Environmental Liability.
 

“Environmental Permit” means any permit, license, authorization, approval, registration or entitlement required by or issued pursuant to any
Environmental Law or by any Governmental Authority pursuant to Environmental Law.
 

“Equity Documents” means each of the following:
 

(a)            the Registration Rights Agreement, duly executed by the Parent;
 

(b)            the Warrant Agreement; and
 

(c)            the Warrants.
 

“Equity Interests” means
 

(a)            all shares of capital stock (whether denominated as common stock or preferred stock), equity interests, beneficial, partnership or
membership interests, joint venture interests, participations or other ownership or profit interests in or equivalents (regardless of how designated) of or in a
Person (other than an individual), whether voting or non-voting and
 

(b)            all securities convertible into or exchangeable for any of the foregoing and all warrants, options or other rights to purchase, subscribe for or
otherwise acquire any of the foregoing, whether or not presently convertible, exchangeable or exercisable.
 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any successor statute of similar import, and regulations
thereunder, in each case, as in effect from time to time. References to sections of ERISA shall be construed also to refer to any successor sections.
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“ERISA Affiliate” means, with respect to any Person, any trade or business (whether or not incorporated) which is a member of a group of which

such Person is a member and which would be deemed to be a “controlled group” or under “common control” within the meaning of Sections 414(b), (c),
(m) or (o) of the Internal Revenue Code or Sections 4001(a)(14) or 4001(b)(1) of ERISA.
 

“ERISA Event” means
 

(a)            the occurrence of a Reportable Event with respect to any Pension Plan;
 

(b)            the failure to meet the minimum funding standards of Section 412 or 430 of the Internal Revenue Code or Section 302 or 303 of ERISA with
respect to any Pension Plan (whether or not waived in accordance with Section 412(c) of the Internal Revenue Code or Section 302(c) of ERISA) or the
failure to make a contribution or installment required under Section 412 or Section 430(j) of the Internal Revenue Code with respect to any Pension Plan or
the failure to make any required contribution to a Multiemployer Plan;
 

(c)            a determination that any Pension Plan is, or is expected to be, in “at risk” status (as defined in Section 430 of the Internal Revenue Code or
Section 303 of ERISA);
 

(d)            a determination that any Multiemployer Plan is, or is expected to be, in “critical” or “endangered” status under Section 432 of the Internal
Revenue Code or Section 305 of ERISA;
 

(e)            the filing of a notice of intent to terminate a Pension Plan or the treatment of an amendment to a Pension Plan as a termination under
Section 4041 of ERISA;
 

(f)            the withdrawal by any Loan Party or any of its ERISA Affiliates from any Pension Plan with two or more contributing sponsors or the
termination of any such Pension Plan resulting in liability to any Loan Party or any of its ERISA Affiliates pursuant to Section 4063 or 4064 of ERISA;
 

(g)            the institution by the PBGC of proceedings to terminate any Pension Plan, or the occurrence of any event or condition that might constitute
grounds under ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan;
 

(h)            the imposition of liability on any Loan Party or any of its ERISA Affiliates pursuant to Section 4062(e) or 4069(a) of ERISA or by reason of
the application of Section 4212(c) of ERISA;
 

(i)            the withdrawal of any Loan Party or any of its ERISA Affiliates in a complete or partial withdrawal (within the meaning of Sections 4203
and 4205 of ERISA) from any Multiemployer Plan or the receipt by any Loan Party or any of its ERISA Affiliates of notice from any Multiemployer Plan
that it is in reorganization or insolvency pursuant to Section 4241 or 4245 of ERISA, or that it intends to terminate or has terminated under Section 4041A
or 4042 of ERISA;
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(j)            the occurrence of an act or omission which could give rise to the imposition on any Loan Party or any of its ERISA Affiliates of fines,

penalties, taxes or related charges under Sections 4975 or 4971 of the Internal Revenue Code or under Section 409, Section 502(e), (i) or (l), or Section 4071
of ERISA in respect of any Employee Plan, to the extent it would result in a Material Adverse Effect;
 

(k)            the imposition of any liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent, upon any Loan Party or any
of its ERISA Affiliates;
 

(l)            the assertion of a claim (other than routine claims for benefits) against any Employee Plan or the assets thereof, or against any Loan Party or
any of its ERISA Affiliates in connection with any Employee Plan or Multiemployer Plan;
 

(m)            the imposition on any Loan Party of any material fine, excise tax or penalty with respect to any Employee Plan or Multiemployer Plan
resulting from any noncompliance with any Requirements of Law;
 

(n)            the imposition of a Lien pursuant to Section 430(k) of the Internal Revenue Code or pursuant to ERISA with respect to any Pension Plan; or
 

(o)            the occurrence of any Foreign Plan Event.
 

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor
person), as in effect from time to time.
 

“Event of Default” has the meaning specified therefor in Section 9.01.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

“Excluded Account” means (a) any deposit account specifically and exclusively used for payroll, payroll taxes, healthcare and other employee
wage and benefit payments to or for the benefit of any Loan Party’s employees, (b) trust accounts, tax accounts (including sales tax accounts), escrow
defeasance and redemption accounts, fiduciary and trust accounts, (c) deposit accounts holding cash collateral or other deposits that constitute Permitted
Liens and (d) any Petty Cash Accounts and any zero balance accounts.
 

“Excluded Subsidiary” means
 

(a)            any Subsidiary owned directly or indirectly by the Borrower that is (i) a Foreign Subsidiary that is a CFC or a Domestic Subsidiary of a
Foreign Subsidiary of the Borrower that is a CFC or (ii) a Domestic Subsidiary of the Borrower substantially all of the assets of which consist directly or
indirectly of equity interests (or equity interests and indebtedness) of (A) one or more Foreign Subsidiaries that is a CFC and/or (B) Subsidiaries described
in this clause (a)(ii) of this definition (a “FSHCO”); provided, that no CFC or FSHCO shall be excluded if the provision of a guarantee by such CFC or
FSHCO would not result in material adverse tax consequences (including, for the avoidance of doubt, any tax consequences under Section 956 of the
Internal Revenue Code) to the Parent and its subsidiaries, as reasonably determined by the Borrower in consultation with the Administrative Agent;
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(b)            any Subsidiary where providing a guarantee by such Subsidiary would result in material adverse tax consequences (including, for the

avoidance of doubt, any tax consequences under Section 956 of the Internal Revenue Code) to Borrower, any other Loan Party or any of their respective
Subsidiaries (as reasonably determined by Borrower in consultation with the Administrative Agent); provided that prior to and upon formation or
acquisition of any Foreign Subsidiary or FSHCO, Parent and its Subsidiaries shall use commercially reasonable efforts to mitigate or eliminate any adverse
tax consequences under Section 956 of the Internal Revenue Code that would result from the provision of guarantee by any such entity,
 

(c)            any Subsidiary (i) that is prohibited by applicable Requirements of Law or third party Contractual Obligation (which Contractual Obligation
exists on the Effective Date or at the time of acquisition of such Subsidiary and is not entered into in contemplation of the Effective Date or such
acquisition) from providing a Guaranty, or (ii) that would require a governmental (including regulatory) consent, approval, license or authorization in order
to provide a Guaranty that has not been obtained (unless such consent, approval, license or authorization has been received, or is not received after
commercially reasonable efforts to obtain the same, which efforts may be requested by the Agents),
 

(d)            any Immaterial Subsidiary that is formed or acquired after the Effective Date,
 

(e)            any Subsidiary acquired pursuant to a Permitted Acquisition that has incurred secured Indebtedness (not incurred in contemplation of such
Permitted Acquisition) and any Subsidiary thereof that guarantees such Indebtedness, in each case, to the extent such secured Indebtedness prohibits such
Subsidiary from becoming a Guarantor,
 

(f)            any Subsidiary that is (or, if it were a Loan Party, would be) an “investment company” under the Investment Company Act of 1940, as
amended,
 

(g)            any joint venture, and
 

(h)            any other Foreign Subsidiary, in each case, that is formed or acquired after the Effective Date only to the extent that the cost, burden,
difficulty or consequence of providing a Guaranty (for the avoidance of doubt, such burden, cost, difficulty or consequence shall include any tax
consequences under Section 956 of the Internal Revenue Code) outweighs the benefit afforded thereby (or such guarantee requirements may otherwise be
limited) as reasonably determined by the Borrower and the Collateral Agent; provided that, prior to and upon formation or acquisition of any Foreign
Subsidiary or FSHCO, Parent and its Subsidiaries shall use commercially reasonable efforts to mitigate or eliminate any adverse tax consequences under
Section 956 of the Internal Revenue Code that would result from the provision of guarantee by any such entity.
 

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap Obligation if, and to the extent that, all or a portion of the
guarantee of such Guarantor of, or the grant by such Guarantor of a security interest to secure, such Swap Obligation (or any guarantee thereof) is 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 Guarantor’s failure for any reason not to constitute an “eligible contract participant” as defined in the
Commodity Exchange Act at the time the guarantee of such Guarantor becomes effective with respect to such related Swap Obligation.
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“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a

payment to a Recipient,
 

(a)            Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed
as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its applicable lending office
located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes,
 

(b)            in the case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an
applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or
Commitment (other than pursuant to an assignment request by the Borrower under Section 2.12(b)) or (ii) such Lender changes its lending office, except in
each case to the extent that, pursuant to Section 2.09, amounts with respect to such Taxes were payable either to such Lender’s assignor immediately before
such Lender became a party hereto or to such Lender immediately before it changed its lending office,
 

(c)            Taxes attributable to such Recipient’s failure to comply with Section 2.09(d) and
 

(d)            any U.S. federal withholding Taxes imposed under FATCA.
 

“Executive Order No. 13224” means the Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001, as the same has been,
or shall hereafter be, renewed, extended, amended or replaced.
 

“Extraordinary Receipts” means any cash received by the Parent or any of its Subsidiaries not in the ordinary course of business (and not
consisting of proceeds described in Section 2.05(c)(ii) or (iii) hereof) and consisting of proceeds of insurance (including business interruption insurance
proceeds) from casualty or condemnation events (other than to the extent such insurance proceeds are (i) payable to a Person that is not the Parent or any of
its Subsidiaries in accordance with applicable Requirements of Law or with Contractual Obligations entered into in the ordinary course of business or
(ii) received by the Parent or any of its Subsidiaries as reimbursement for any out-of-pocket costs incurred or made by such Person prior to the receipt
thereof directly related to the event resulting from the payment of such proceeds). For the avoidance of doubt, Extraordinary Receipts shall not include any
tax refunds.
 

“Facility” means the interests (whether fee or leasehold) in real property (wherever located) (A) with a Current Value (as defined below) in excess
of $200,000 in the case of a fee interest, or (B) requiring the payment of annual base rent exceeding in the aggregate $50,000 in the case of leasehold
interest, in each case identified on Schedule 1.01(B) and any New Facility hereafter acquired by the Parent or any of its Subsidiaries, including, without
limitation, the land on which each such facility is located, all buildings and other improvements thereon, and all fixtures located thereat or used in
connection therewith.
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“FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards Board.

 
“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) and 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, tax or regulatory legislation, rules or
official practices adopted pursuant to any intergovernmental agreement entered into in connection with the implementation of Sections 1471 through 1474
of the Internal Revenue Code and the Treasury Regulations thereunder.
 

“FCPA” has the meaning specified therefor in the definition of Anti-Corruption Laws.
 

“Federal Funds Rate” means, for any day, the greater of (a) the rate calculated by the Federal Reserve Bank of New York based on such day's
Federal funds transactions by depositary institutions (as determined in such manner as the Federal Reserve Bank of New York shall set forth on its public
website from time to time) and published on the next succeeding Business Day by the Federal Reserve Bank of New York, as the Federal funds effective
rate and (b) 0%.
 

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System of the United States.
 

“Fee Letter” means collectively, (x) the fee letter, dated as of February 2, 2022, among the Parent and Blue Torch Capital LP, and (y) the fee letter,
dated as of February 2, 2022, among the Borrower and Blue Torch Capital LP.
 

“Final Maturity Date” means August 9, 2025; provided that if such day is not a Business Day, then the immediately preceding Business Day.
 

“Financial Statements” means
 

(a)            the audited consolidated balance sheet of Target and its Subsidiaries for the Fiscal Year ended December 31, 2019, December 31, 2020,
December 31, 2021, and the related consolidated statement of operations, shareholders’ equity and cash flows for the Fiscal Year then ended,
 

(b)            the unaudited consolidated balance sheet of Target and its Subsidiaries for the three, six, nine and twelve months ended March 31, 2021,
June 30, 2021, September 30, 2021 and December 31, 2021, and the related consolidated statement of operations, shareholder’s equity and cash flows for
the three, six, nine and twelve months then ended,
 

(c)            the unaudited consolidated monthly balance sheet of Target and its Subsidiaries for the months ended between January 31, 2022 and
May 31, 2022, and the related monthly consolidated statement of operations, and
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(d)            a pro forma consolidated balance sheet as to the Parent and its subsidiaries giving effect to the Merger as of the last day of the most recent

financial statements delivered pursuant to the foregoing clause (b), prepared immediately after giving pro forma effect to the consummation of the Merger
as if the Merger had occurred as of such date, which pro forma consolidated balance sheet need not be prepared in compliance with Regulation S-X of the
Securities Act of 1933, as amended, or include adjustments for purchase accounting (including adjustments of the type contemplated by Financial
Accounting Standards Board Accounting Standards Codification 805, Business Combinations (formerly SFAS 141R)).
 

“Fiscal Year” means the fiscal year of the Parent and its Subsidiaries ending on December 31 of each year.
 

“Floor” means a rate of interest equal to 1.00%.
 

“Forbes JV” means that certain proposed joint venture with Forbes Marketplace Operations Inc. for an investment by Compare Pet Insurance
Services, Inc. of up to $2.0 million in exchange for 49% interest in such joint venture.
 

“Foreign Plan” means any employee benefit plan, program, policy, arrangement or agreement maintained, sponsored or contributed to, or for
which there is an obligation to contribute to, by any Loan Party that is subject to any Requirements of Laws other than, or in addition to, the laws of the
United States or any state thereof or the laws of the District of Columbia.
 

“Foreign Plan Event” means, with respect to any Foreign Plan, (a) the existence of unfunded liabilities in excess of the amount permitted under
any Requirement of Law, or in excess of the amount that would be permitted absent a waiver from a Governmental Authority, (b) the failure to make any
required contribution or payment under any Requirement of Law within the time permitted by any Requirement of Law for such contributions or payments,
(c) the receipt of a notice from a Governmental Authority relating to the intention to terminate any such Foreign Plan or to appoint a trustee or similar
official to administer any such Foreign Plan, or alleging the insolvency of any such Foreign Plan, (d) the incurrence of any liability by any Loan Party or
any Subsidiary under any law on account of the complete or partial termination of such Foreign Plan or the complete or partial withdrawal of any
participating employer therein, or (e) the occurrence of any transaction with respect to a Foreign Plan that is prohibited under any Requirement of Law and
that would reasonably be expected to result in the incurrence of any liability by any Loan Party or any Subsidiary, or the imposition on any Loan Party or
any Subsidiary of any fine, excise tax or penalty with respect to a Foreign Plan resulting from any noncompliance with any Requirement of Law.
 

“Foreign Sovereign Immunities Act” means the US Foreign Sovereign Immunities Act of 1976 (28 U.S.C. Sections 1602-1611), as amended.
 

“Foreign Subsidiary” means any Subsidiary of the Parent that is not a Domestic Subsidiary.
 

“Funding Losses” has the meaning specified therefor in Section 2.08.
 

“Funds Certain Provision” has the meaning specified therefor in Section 5.01.
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“GAAP” means generally accepted accounting principles in effect from time to time in the United States, applied on a consistent basis, provided

that for the purpose of Section 7.03 hereof and the definitions used therein, “GAAP” shall mean generally accepted accounting principles in effect on the
date hereof and consistent with those used in the preparation of the Financial Statements; provided, further, that if there occurs after the date of this
Agreement any change in GAAP that affects in any respect the calculation of any covenant contained in Section 7.03 hereof, the Collateral Agent and the
Borrower shall negotiate in good faith amendments to the provisions of this Agreement that relate to the calculation of such covenant with the intent of
having the respective positions of the Lenders and the Borrower after such change in GAAP conform as nearly as possible to their respective positions as of
the date of this Agreement and, until any such amendments have been agreed upon, the covenants in Section 7.03 hereof shall be calculated as if no such
change in GAAP has occurred.
 

“Governing Documents” means,
 

(a)            with respect to any corporation or company, the certificate or articles of incorporation and the bylaws (or equivalent or comparable
constitutive documents with respect to any non-U.S. jurisdiction);
 

(b)            with respect to any limited liability company, the certificate or articles of formation or organization, and the operating agreement;
 

(c)            with respect to any partnership, joint venture, trust or other form of business entity, the partnership, joint venture, declaration or other
applicable agreement or documentation evidencing or otherwise relating to its formation or organization, governance and capitalization; and
 

(d)            with respect to any of the entities described above, any other agreement, instrument, filing or notice with respect thereto filed in connection
with its formation or organization with the applicable Governmental Authority in the jurisdiction of its formation or organization.
 

“Governmental Authority” means any nation or government, any foreign, Federal, state, territory, provincial, city, town, municipality, county,
local or other political subdivision thereof or thereto and any department, commission, board, bureau, instrumentality, agency or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies
such as the European Union or the European Central Bank).
 

“Guaranteed Obligations” has the meaning specified therefor in Section 11.01.
 

“Guarantor” means (a) the Parent, the Borrower (except as to its own obligations), each Subsidiary of the Parent listed as a “Guarantor” on the
signature pages hereto, and (b) each other Person which guarantees, pursuant to Section 7.01(b) or otherwise, all or any part of the Obligations.
 

“Guaranty” means (a) the guaranty of each Guarantor party hereto contained in Article XI hereof and (b) each other guaranty, in form and
substance satisfactory to the Collateral Agent, made by any other Guarantor in favor of the Collateral Agent for the benefit of the Agents and the Lenders
guaranteeing all or part of the Obligations.
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“Hazardous Material” means any element, material, substance, waste, compound or chemical that is defined, listed or otherwise classified as a

contaminant, pollutant, toxic or hazardous substance, hazardous waste, universal waste, special waste, or solid waste or is otherwise characterized by words
of similar import under any Environmental Law or that is regulated under, or for which liability or standards of care are imposed, pursuant to any
Environmental Law, including, without limitation, petroleum, polychlorinated biphenyls; asbestos-containing materials, lead or lead-containing materials,
urea formaldehyde-containing materials, radioactive materials, radon, per- and polyfluoroalkyl substances and mold.
 

“Hedging Agreement” means any interest rate, foreign currency, commodity or equity swap, collar, cap, floor or forward rate agreement, or other
agreement or arrangement designed to protect against fluctuations in interest rates or currency, commodity or equity values (including, without limitation,
any option with respect to any of the foregoing and any combination of the foregoing agreements or arrangements), and any confirmation executed in
connection with any such agreement or arrangement.
 

“Highest Lawful Rate” means, with respect to any Agent or any Lender, the maximum non-usurious interest rate, if any, that at any time or from
time to time may be contracted for, taken, reserved, charged or received on the Obligations under laws applicable to such Agent or such Lender which are
currently in effect or, to the extent allowed by law, under such applicable laws which may hereafter be in effect and which allow a higher maximum non-
usurious interest rate than applicable laws now allow.
 

“Holdout Lender” has the meaning specified therefor in Section 12.02(c).
 

“Immaterial Subsidiary” means, at any time, any Subsidiary that
 

(i)            contributed 2.5% or less of the Consolidated EBITDA of the Parent and its Subsidiaries for the most recently ended period for which
financial statements have been delivered,
 

(ii)            contributed 2.5% or less of the revenues of the Parent and its Subsidiaries for the most recently ended period for which financial statements
have been delivered, and
 

(iii)            had assets representing 2.5% or less of the total consolidated assets of the Parent and its Subsidiaries on the last day of the most recently
ended period for which financial statements have been delivered;
 
provided, if at any time and from time to time after the Effective Date, Immaterial Subsidiaries comprise in the aggregate more than 5.0% of the
Consolidated EBITDA of the Parent and its Subsidiaries for the most recently ended period for which financial statements have been delivered, or more
than 5.0% of the revenues of the Parent and its Subsidiaries for the most recently ended period for which financial statements have been delivered or more
than 5.0% of the consolidated assets of the Parent and its Subsidiaries as of the end of the most recently ended period for which financial statements have
been delivered, then the Parent shall, not later than thirty days after the date by which financial statements for such period are required to be delivered (or
such longer period as the Administrative Agent may agree in its sole discretion), designate in writing to the Administrative Agent that one or more of such
Subsidiaries is no longer an Immaterial Subsidiary for purposes of this Agreement to the extent required such that the foregoing condition ceases to be true.
As of the Effective Date, the Immaterial Subsidiaries are listed on Schedule 1.01(C).
 

 23  



 

 
“Indebtedness” means, with respect to any Person, without duplication,

 
(a)            all indebtedness of such Person for borrowed money;

 
(b)            all obligations of such Person for the deferred purchase price of property or services to the extent constituting liabilities under GAAP (other

than trade payables or other accounts payable incurred in the ordinary course of such Person’s business and any earn-out, purchase price adjustment or
similar obligation is earned, due and payable);
 

(c)            all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments or upon which interest payments are
customarily made;
 

(d)            all reimbursement, payment or other obligations and liabilities of such Person created or arising under any conditional sales or other title
retention agreement with respect to property used and/or acquired by such Person, even though the rights and remedies of the lessor, seller and/or lender
thereunder may be limited to repossession or sale of such property;
 

(e)            all Capitalized Lease Obligations of such Person;
 

(f)            all obligations and liabilities, contingent or otherwise, of such Person, in respect of letters of credit, acceptances and similar facilities;
 

(g)            all obligations and liabilities, calculated on a basis satisfactory to the Collateral Agent and in accordance with accepted practice, of such
Person under Hedging Agreements;
 

(h)            all monetary obligations under any receivables factoring, receivable sales or similar transactions and all monetary obligations under any
synthetic lease, tax ownership/operating lease, off-balance sheet financing or similar financing;
 

(i)            all Contingent Obligations in respect of Indebtedness;
 

(j)            all Disqualified Equity Interests; and
 

(k)            all obligations referred to in clauses (a) through (j) of this definition of another Person secured by (or for which the holder of such
Indebtedness has an existing right, contingent or otherwise, to be secured by) a Lien upon property owned by such Person, even though such Person has not
assumed or become liable for the payment of such Indebtedness. The Indebtedness of any Person shall include the Indebtedness of any partnership of or
joint venture in which such Person is a general partner or a joint venture partner.
 

“Indemnified Matters” has the meaning specified therefor in Section 12.15.
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“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any

obligation any Loan Party under any Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes.
 

“Indemnitees” has the meaning specified therefor in Section 12.15.
 

“Insolvency Proceeding” means any proceeding commenced by or against any Person under any provision of any Debtor Relief Law.
 

“Intellectual Property” has the meaning specified therefor in the Security Agreement.
 

“Intellectual Property Security Agreements” mean, collectively, short-form security agreements in respect of Intellectual Property issued by, or
registered or applied for in the United States Patent and Trademark Office (“USPTO”) or the United States Copyright Office (“USCO”), in each case,
substantially in the forms of Annexes B, C and D to the Security Agreement, entered into by the applicable Loan Parties dated the Effective Date, together
with each other intellectual property security agreement or intellectual property security agreement supplement executed and delivered pursuant to the
Security Agreement.
 

“Intercompany Subordination Agreement” means an Intercompany Subordination Agreement, substantially in the form of Exhibit F, made by
the Parent and its Subsidiaries in favor of the Collateral Agent for the benefit of the Agents and the Lenders.
 

“Interest Period” means, with respect to each SOFR Loan, a period commencing on the date of the making of such SOFR Loan (or the
continuation of a SOFR Loan or the conversion of a Reference Rate Loan to a SOFR Loan) and ending 3 months thereafter; provided, however, that
 

(a)            if any Interest Period would end on a day that is not a Business Day, such Interest Period shall be extended (subject to clauses (c)–(e) below)
to the next succeeding Business Day,
 

(b)            interest shall accrue at the applicable rate based upon the Adjusted Term SOFR from and including the first day of each Interest Period to,
but excluding, the day on which any Interest Period expires,
 

(c)            any Interest Period that would end on a day that is not a Business Day shall be extended to the next succeeding Business Day unless such
Business Day falls in another calendar month, in which case such Interest Period shall end on the next preceding Business Day,
 

(d)            with respect to an Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period), the Interest Period shall end on the last Business Day of the calendar month
that is 3 months after the date on which the Interest Period began, as applicable, and
 

(e)            the Borrower may not elect an Interest Period which will end after the Final Maturity Date.
 

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
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“Investment” means, with respect to any Person,
 

(a)            any investment by such Person in any other Person (including Affiliates) in the form of loans, guarantees, advances or other extensions of
credit (excluding Accounts arising in the ordinary course of business), capital contributions or acquisitions of Indebtedness (including, any bonds, notes,
debentures or other debt securities), Equity Interests, or all or substantially all of the assets of such other Person (or of any division or business line of such
other Person),
 

(b)            the purchase or ownership of any futures contract or liability for the purchase or sale of currency or other commodities at a future date in
the nature of a futures contract, or
 

(c)            any investment in any other items that are or would be classified as investments on a balance sheet of such Person prepared in accordance
with GAAP.
 

“Joinder Agreement” means a Joinder Agreement, substantially in the form of Exhibit A, duly executed by a Subsidiary of a Loan Party made a
party hereto pursuant to Section 7.01(b).
 

“Lease” means any lease, sublease or license of, or other agreement granting a possessory interest in, real property to which any Loan Party or any
of its Subsidiaries is a party as lessor, lessee, sublessor, sublessee, licensor or licensee.
 

“Lender” has the meaning specified therefor in the preamble hereto.
 

“Lien” means any mortgage, deed of trust, deed to secure debt, pledge, lien (statutory or otherwise), security interest, charge or other encumbrance
or security or preferential arrangement of any nature, including, without limitation, any conditional sale or title retention arrangement, any Capitalized
Lease and any assignment, deposit arrangement or financing lease intended as, or having the effect of, security.
 

“Liquidity” means the amount of Qualified Cash on-hand of the Loan Parties, plus the amount of availability under any revolving credit facility
of the Loan Parties.
 

“Loan” means the Term Loan made by an Agent or a Lender to the Borrower pursuant to Article II hereof.
 

“Loan Account” means an account maintained hereunder by the Administrative Agent on its books of account at the Payment Office.
 

“Loan Document” means this Agreement, any Control Agreement, the Disbursement Letter, the Fee Letter, any Guaranty, any Intercompany
Subordination Agreement, any Joinder Agreement, any Collateral Document, the VCOC Management Rights Agreement, any landlord waiver, any
collateral access agreement, any Perfection Certificate and any other agreement, instrument, certificate, report and other document executed and delivered
by any Loan Party pursuant hereto or thereto or otherwise evidencing or securing any Loan or any other Obligation; provided, the Loan Documents shall
not include the Equity Documents or Merger Documents.
 

“Loan Party” means the Borrower and any Guarantor.
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“Make-Whole Amount” means, as of any date of determination, an amount equal to the difference (which shall not be zero or less than zero)

between
 

(A)            the aggregate amount of interest (including, without limitation, (x) interest payable in cash, in kind or deferred and (y) if
applicable, interest at the Post-Default Rate) which would have otherwise been payable on the principal amount of the Term Loans prepaid on
such date (assuming the rate in effect on the date of such prepayment remains in effect until the first anniversary of the Effective Date) from the
date of prepayment until the first anniversary of the Effective Date), minus

 
(B)            the aggregate amount of interest the Lenders would earn if the prepaid principal amount of the Loans were reinvested for the

period from the date of prepayment until the first anniversary of the Effective Date at the Treasury Rate.
 

“Material Adverse Effect” means
 

(i) on the Effective Date, a Company Material Adverse Effect (as defined in the Merger Agreement on the date thereof) and
 

(ii) after the Effective Date, a material adverse effect on any of
 

(A)            the operations, assets, liabilities or financial condition of the Loan Parties taken as a whole,
 

(B)            the ability of the Loan Parties taken as a whole to perform any of their payment Obligations or other material obligations under
any Loan Document,

 
(C)            the legality, validity or enforceability of this Agreement or any other Loan Document,

 
(D)            the rights and remedies, taken as a whole, of any Agent or any Lender under any Loan Document, or

 
(E)            the validity, perfection or priority of a Lien in favor of the Collateral Agent for the benefit of the Agents and the Lenders on

Collateral having a fair market value in excess of $1,000,000.
 

“Material Contract” means, with respect to any Person,
 

(a)            All Material Contracts listed in Schedule 4.16(a) of the Merger Agreement,
 

(b)            each contract or agreement (other than this Agreement) to which such Person or any of its Subsidiaries is a party involving aggregate
consideration payable to or by such Person or such Subsidiary of $1,000,000 or more in any Fiscal Year (other than (i) purchase orders in the ordinary
course of the business of such Person or such Subsidiary, (ii) contracts that by their terms may be terminated by such Person or Subsidiary in the ordinary
course of its business upon less than 60 days’ notice without penalty or premium and (iii) contracts not material to the operation of the business of such
Person or such Subsidiary and in respect of which any termination would not have any adverse effect on the operation of the business of such Person or
such Subsidiary) and
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(c)            all other contracts or agreements (other than this Agreement) as to which the breach, nonperformance, cancellation or failure to renew by

any party thereto would reasonably be expected to have a Material Adverse Effect.
 

“Material Indebtedness” means Indebtedness for borrowed money or, without duplication, any guarantees thereof with an aggregate principal
amount outstanding in excess of $250,000 (other than any such Indebtedness between or among Loan Parties).
 

“Merger” means the merger of CHW Merger Sub Inc. and Wag Labs, Inc., with Wag Labs, Inc. surviving the merger as a wholly-owned direct
subsidiary of the Parent.
 

“Merger Agreement” means that certain business combination agreement, dated as of February 2, 2022, by and between the Parent, CHW Merger
Sub Inc. and the Borrower, as in effect on the date hereof.
 

“Merger Documents” means the Merger Agreement and all other agreements, instruments and other documents related thereto or executed in
connection therewith; provided, the Merger Documents shall not include the Loan Documents.
 

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

“Mortgage” means a mortgage, deed of trust or deed to secure debt, in form and substance reasonably satisfactory to the Collateral Agent, made
by a Loan Party in favor of the Collateral Agent for the benefit of the Secured Parties, securing the Obligations and delivered to the Collateral Agent.
 

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA to which any Loan Party or any of its ERISA
Affiliates has contributed, or has been obligated to contribute, to at any time during the preceding the six calendar years.
 

“Net Cash Proceeds” means, with respect to, any issuance or incurrence of any Indebtedness, any Disposition or the receipt of any Extraordinary
Receipts by any Person or any of its Subsidiaries, the aggregate amount of cash received (directly or indirectly) from time to time (whether as initial
consideration or through the payment or disposition of deferred consideration) by or on behalf of such Person or such Subsidiary, in connection therewith
after deducting therefrom only
 

(a)            in the case of any Disposition or the receipt of any Extraordinary Receipts, the amount of any Indebtedness secured by any Permitted Lien
on any asset (other than Indebtedness assumed by the purchaser of such asset) which is required to be, and is, repaid in connection therewith (other than
Indebtedness under this Agreement),
 

(b)            reasonable expenses related thereto incurred by such Person or such Subsidiary in connection therewith,
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(c)            transfer taxes or other similar taxes paid to any taxing authorities by such Person or such Subsidiary in connection therewith, and

 
(d)            (i) net income taxes or other similar taxes to be paid in connection therewith (after taking into account any tax sharing arrangements or tax

distribution), in each case, to the extent, but only to the extent, that the amounts so deducted are (A) actually paid to a Person and (B) properly attributable
to such transaction or to the asset that is the subject thereof and (ii) reasonable amounts provided as a reserve in accordance with GAAP in respect of
amounts described in clause (i) (provided that to the extent and at the time any such amounts are released from such reserve, such amounts shall constitute
Net Cash Proceeds).
 

“New Facility” has the meaning specified therefor in Section 7.01(b).
 

“Notice of Borrowing” has the meaning specified therefor in Section 2.02(a).
 

“Obligations” means all present and future indebtedness, obligations, and liabilities of each Loan Party to the Agents and the Lenders arising
under or in connection with this Agreement or any other Loan Document, whether or not the right of payment in respect of such claim is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, disputed, undisputed, legal, equitable, secured, unsecured, and whether or not such claim is
discharged, stayed or otherwise affected by any proceeding referred to in Section 9.01. Without limiting the generality of the foregoing, the Obligations of
each Loan Party under the Loan Documents include
 

(a)            the obligation (irrespective of whether a claim therefor is allowed in an Insolvency Proceeding) to pay principal, interest, charges, expenses,
fees, premiums (including the Applicable Premium), attorneys’ fees and disbursements, indemnities and other amounts payable by such Loan Party under
the Loan Documents, and
 

(b)            the obligation of such Loan Party to reimburse any amount in respect of any of the foregoing that any Agent or any Lender (in its sole
discretion) may elect to pay or advance on behalf of such Person. Notwithstanding any of the foregoing, Obligations shall not include any Excluded Swap
Obligations.
 

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

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such
Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or
enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).
 

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any payment
made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document.
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“Parent” has the meaning specified therefor in the preamble hereto.

 
“Participant Register” has the meaning specified therefor in Section 12.07(i).

 
“Payment Office” means the Administrative Agent’s office located at 150 East 58th Street, 18th Floor, New York, New York 10155, or at such

other office or offices, account or accounts, of the Administrative Agent as may be designated in writing from time to time by the Administrative Agent to
the Collateral Agent and the Borrower.
 

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto.
 

“Pension Plan” means an Employee Plan that is subject to Section 412 of the Internal Revenue Code, Section 302 of ERISA or Title IV of ERISA
maintained, sponsored or contributed to, or for which there is an obligation to contribute to, by any Loan Party or any of its ERISA Affiliates at any time
during the preceding six calendar years.
 

“Perfection Certificate” means a certificate in form and substance satisfactory to the Collateral Agent providing information with respect to the
property of each Loan Party.
 

“Periodic Term SOFR Determination Day” has the meaning specified therefor in the definition of “Term SOFR”.
 

“Permitted Acquisition” means any Acquisition by a Loan Party (other than the Parent) or any Subsidiary of a Loan Party to the extent that each
of the following conditions shall have been satisfied:
 

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

(b)            to the extent the Acquisition will be financed in whole or in part with the proceeds of any Indebtedness (other than this Loan and other than
borrowings under a revolving credit facility), the Borrower shall have furnished to the Agents at least 10 Business Days prior to the consummation of such
Acquisition a certificate of the chief financial officer of the Parent, demonstrating on a pro forma basis compliance, immediately after giving effect to the
consummation of such Acquisition, the incurrence of such Indebtedness, the use of proceeds thereof and any related pro forma adjustments thereto,
calculated on a pro forma basis as of the most recently ended fiscal quarter for which financial statements have been delivered pursuant to Section 7.01(a)
(ii), with all covenants set forth in Section 7.03 hereof after the consummation of such Acquisition;
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(c)            with respect to any Acquisition for consideration in excess of $5.0 million Purchase Price Consideration paid at the time of such Acquisition

and $2.5 million in Purchase Price Earn-Out, the Borrower shall have furnished to the Agents upon the earlier of (x) the execution of the definitive
acquisition agreement for such Acquisition and (y) 10 Business Days prior to the consummation of such Acquisition:
 

(i)            copies of any definitive term sheets and/or commitment letters (setting forth in reasonable detail the terms and conditions of such
Acquisition) and such other information and documents that any Agent may reasonably request, including, without limitation, executed
counterparts of the respective agreements, instruments or other documents pursuant to which such Acquisition is to be consummated (including,
without limitation, any related management, non-compete, employment, option or other material agreements), any schedules to such agreements,
instruments or other documents and all other material ancillary agreements, instruments or other documents to be executed or delivered in
connection therewith,

 
(ii)            pro forma financial statements of the Parent and its Subsidiaries after the consummation of such Acquisition,

 
(iii)            a quality of earnings report, and

 
(iv)            solely to the extent prepared by or available to the Borrower in connection therewith, a financial model prepared for such

Acquisition;
 

(d)            [reserved];
 

(e)            such Acquisition shall be effected in such a manner so that the acquired assets or Equity Interests are owned either by a Loan Party or a
wholly owned Subsidiary of a Loan Party and, if effected by merger or consolidation involving a Loan Party, such Loan Party shall be the continuing or
surviving Person;
 

(f)            the Borrower shall have Liquidity in an amount equal to or greater than $10 million immediately after giving effect to the consummation of
the proposed Acquisition;
 

(g)            [reserved];
 

(h)            unless expressly approved by the Administrative Agent in its sole discretion, the Consolidated EBITDA of the person or business to be
acquired shall be greater than negative $2,000,000;
 

(i)            the Purchase Price payable in respect of all Acquisitions shall not exceed $5,000,000 in Purchase Price Consideration and $2,500,000 in
Purchase Price Earn-Out (or in each case such larger amount as the Administrative Agent may agree in its sole discretion in writing (which writing may be
by e-mail)) in the aggregate during the term of this Agreement (unless such Purchase Price (other than amounts paid for fees, costs and expenses) is in the
form of common Equity Interests); provided, the Purchase Price (other than amounts paid for fees, costs and expenses) payable in respect of persons that
will not become a Loan Party and/or assets that will not be pledged as Collateral shall not exceed $500,000;
 

(j)            the Acquisition is not “hostile” and the Loan Party or assets acquired are in the same line of business as the Borrower and its Subsidiaries or
a line of business that is reasonably related, incidental, complementary or ancillary thereto; and
 

(k)            any such Subsidiary (and its equityholders) shall execute and deliver the agreements, instruments and other documents required by
Section 7.01(b) on or prior to the date of the consummation of such Acquisition.
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“Permitted Cure Equity” means Qualified Equity Interests of the Parent.

 
“Permitted Disposition” means:

 
(a)            sale of inventory in the ordinary course of business;

 
(b)            licensing or sub-licensing of Intellectual Property rights on a non-exclusive basis (i) in the ordinary course of business or (ii) in a manner

that does not materially interfere with the business of the Parent or any of its Subsidiaries, provided that, in each case, such licensing or sub-licensing is not
materially adverse to the interests of the Secured Parties;
 

(c)            leasing or subleasing or licensing or sublicensing assets (other than Intellectual Property) in the ordinary course of business;
 

(d)            the lapse, expiration, abandonment, invalidation, discontinuance, termination, cancellation, sale, transfer or other disposition of any
Registered Intellectual Property, which is (i)  not economically desirable or useful in the conduct of the business of the Parent or any of its Subsidiaries or
(ii) in the ordinary course of business, so long as (in each case under clauses (i) and (ii)), such lapse, expiration, abandonment, invalidation, discontinuance,
termination, cancellation, sale, transfer or other disposition is not materially adverse to the interests of the Secured Parties;
 

(e)            any involuntary loss, damage or destruction of property;
 

(f)            any involuntary condemnation, seizure or taking, by exercise of the power of eminent domain or otherwise, or confiscation or requisition of
use of property;
 

(g)            so long as no Event of Default has occurred and is continuing or would result therefrom, transfers of assets (i) from the Parent or any of its
Subsidiaries (other than the Borrower) to a Loan Party (other than the Parent), (ii) among Loan Parties (other than the Parent) and (iii) from any Subsidiary
of the Parent that is not a Loan Party to any other Subsidiary of the Parent;
 

(h)            use or transfer of money or Cash Equivalents in the ordinary course of business and in a manner that is not prohibited by the terms of this
Agreement or the other Loan Documents;
 

(i)            the granting of Permitted Liens and the making of Permitted Investments and Permitted Restricted Payments;
 

(j)            Disposition of accounts receivable in the ordinary course of business in connection with the collection or compromise thereof;
 

(k)            the sale or disposition of equipment, to the extent that (i) the fair market value of such equipment or other assets is no greater than $500,000
and (ii) such equipment or other assets are exchanged for credit against the purchase price of similar replacement equipment or assets and for not less than
the fair market value of such equipment;
 

(l)            any surrender or waiver of contractual rights or the settlement, release or surrender of contractual rights or litigation claims (including in
tort) in the ordinary course of business;
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(m)            Disposition, including any write-downs or write-offs, of obsolete or worn-out equipment in the ordinary course of business;

 
(n)            Disposition of property or assets not otherwise permitted in clauses (a) through (m) above for cash in an aggregate amount not less than the

fair market value of such property or assets;
 
provided that the Net Cash Proceeds of such Dispositions (including the proposed Disposition)
 

(1)            in the case of clauses (m) and (n) above, do not exceed $500,000 in the aggregate in any Fiscal Year and
 

(2)            in all cases,
 
are paid to the Administrative Agent for the benefit of the Agents and the Lenders to the extent required pursuant to the terms of Section 2.05(c)(ii).
 

“Permitted Holders” means the equity holders of the Parent listed on Schedule 1.01(D) as of the Effective Date.
 

“Permitted Indebtedness” means:
 

(a)            any Indebtedness owing to any Agent or any Lender under this Agreement and the other Loan Documents;
 

(b)            any other Indebtedness listed on Schedule 7.02(b), and any Permitted Refinancing Indebtedness in respect of such Indebtedness;
 

(c)            Permitted Purchase Money Indebtedness and any Permitted Refinancing Indebtedness in respect of such Indebtedness;
 

(d)            Permitted Intercompany Investments;
 

(e)            Indebtedness incurred in the ordinary course of business under performance, surety, statutory, and appeal bonds;
 

(f)            Indebtedness owed to any Person providing property, casualty, liability, or other insurance to the Loan Parties, so long as the amount of such
Indebtedness 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 period in which such
Indebtedness is incurred and such Indebtedness is outstanding only during such period;
 

(g)            the incurrence by any Loan Party of Indebtedness under Hedging Agreements that are incurred for the bona fide purpose of hedging the
interest rate, commodity, or foreign currency risks associated with such Loan Party’s operations and not for speculative purposes;
 

(h)            Indebtedness incurred in respect of credit cards, credit card processing services, debit cards, stored value cards, purchase cards (including
so-called “procurement cards” or “P-cards”) or other similar cash management services, in each case, incurred in the ordinary course of business;
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(i)            contingent liabilities in respect of any indemnification obligation, adjustment of purchase price, non-compete, or similar obligation of any

Loan Party incurred in connection with the consummation of one or more Permitted Acquisitions;
 

(j)            Indebtedness consisting of incentive, non-compete, consulting, deferred compensation or other similar arrangements entered into in the
ordinary course of business with an officer or employee of any Loan Party or its Subsidiaries;
 

(k)            Indebtedness in respect of netting services, overdraft protections and otherwise in connection with deposit accounts;
 

(l)            guarantees by the Parent of Indebtedness of a Subsidiary or Guarantees by a Subsidiary of Indebtedness of the Parent or any Subsidiary with
respect, in each case, to Indebtedness otherwise constituting Permitted Indebtedness hereunder; provided, that (i) if the Indebtedness that is being
guaranteed is unsecured and/or subordinated to the Obligations, the guarantee shall also be unsecured and/or subordinated to the Obligations and (ii) such
guarantees shall be a Permitted Intercompany Investment;
 

(m)            Indebtedness in respect of letters of credit, bank guarantees or similar instruments in an aggregate amount not to exceed $1,000,000 at any
time outstanding;
 

(n)            Indebtedness of a Person whose assets or Equity Interests are acquired by the Parent or any of its Subsidiaries in a Permitted Acquisition in
an aggregate amount not to exceed $500,000 at any one time outstanding; provided, that such Indebtedness
 

(i)            is either Permitted Purchase Money Indebtedness or a Capitalized Lease with respect to equipment or mortgage financing with
respect to a Facility,

 
(ii)            was in existence prior to the date of such Permitted Acquisition, and

 
(iii)            was not incurred in connection with, or in contemplation of, such Permitted Acquisition;

 
(o)            unsecured Indebtedness owing to the Seller that is incurred by the applicable Loan Party in connection with the consummation of one or

more Permitted Acquisitions so long as
 

(i)            the aggregate principal amount for all such Indebtedness (when combined with Indebtedness permitted pursuant to clauses (p) and
(q) hereunder) does not exceed $2,000,000 at any one time outstanding,

 
(ii)            no Event of Default has occurred and is continuing or would result therefrom,

 
(iii)            such Indebtedness is subordinated to the Obligations on terms and conditions reasonably acceptable to the Collateral Agent,
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(iv)            such unsecured Indebtedness does not mature prior to the date that is 12 months after the Final Maturity Date,

 
(v)            such unsecured Indebtedness does not amortize until 12 months after the Final Maturity Date,

 
(vi)            such unsecured Indebtedness does not provide for the payment of interest thereon in cash or Cash Equivalents prior to the date

that is 12 months after the Final Maturity Date, and
 

(vii)            such Indebtedness is otherwise on terms and conditions (including all economic terms and the absence of covenants) reasonably
acceptable to the Collateral Agent; and

 
(p)            unsecured Indebtedness of the Parent that is incurred on the date of the consummation of a Permitted Acquisition solely for the purpose of

consummating such Permitted Acquisition so long as
 

(i)            the aggregate principal amount for all such Indebtedness (when combined with Indebtedness permitted pursuant to clauses (o) and
(q) hereunder) does not exceed $2,000,000 at any one time outstanding,

 
(ii)            no Event of Default has occurred and is continuing or would result therefrom,

 
(iii)            such unsecured Indebtedness is not incurred for working capital purposes,

 
(iv)            such unsecured Indebtedness does not mature prior to the date that is 12 months after the Final Maturity Date,

 
(v)            such unsecured Indebtedness does not amortize until 12 months after the Final Maturity Date,

 
(vi)            such unsecured Indebtedness does not provide for the payment of interest thereon in cash or Cash Equivalents prior to the date

that is 12 months after the Final Maturity Date, and
 

(vii)            such Indebtedness is subordinated in right of payment to the Obligations on terms and conditions reasonably satisfactory to the
Collateral Agent; and

 
(q)            Subordinated Indebtedness (other than Subordinated Indebtedness described in clause (o) or (p) above), so long as

 
(i)            the aggregate principal amount for all such Indebtedness (when combined with Indebtedness permitted pursuant to clauses (o) and

(p) hereunder) does not exceed $2,000,000 at any one time outstanding,
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(ii)            no Event of Default has occurred and is continuing or would result therefrom,

 
(iii)            such unsecured Indebtedness is not incurred for working capital purposes,

 
(iv)            such unsecured Indebtedness does not mature prior to the date that is 12 months after the Final Maturity Date,

 
(v)            such unsecured Indebtedness does not amortize until 12 months after the Final Maturity Date,

 
(vi)            such unsecured Indebtedness does not provide for the payment of interest thereon in cash or Cash Equivalents prior to the date

that is 12 months after the Final Maturity Date, and
 

(vii)            such Indebtedness is subordinated in right of payment to the Obligations on terms and conditions reasonably satisfactory to the
Collateral Agent.

 
“Permitted Intercompany Investments” means Investments made by

 
(a)            a Loan Party to or in another Loan Party (other than the Parent),

 
(b)            a Subsidiary that is not a Loan Party to or in another Subsidiary that is not a Loan Party,

 
(c)            a Subsidiary that is not a Loan Party to or in a Loan Party (other than the Parent), so long as, in the case of a loan or advance, the parties

thereto are party to an Intercompany Subordination Agreement,
 

(d)            a Loan Party to or in a Subsidiary that is not a Loan Party so long as (i) the aggregate amount of all such Investments made by the Loan
Parties to or in Subsidiaries that are not Loan Parties does not exceed $250,000 at any time outstanding and (ii) no Event of Default has occurred and is
continuing either before or after giving effect to such Investment.
 

“Permitted Investments” means:
 

(a)            Investments in cash and Cash Equivalents;
 

(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)            Investments received in settlement of amounts due to any Loan Party or any of its Subsidiaries effected in the ordinary course of business or
owing to any Loan Party or any of its Subsidiaries as a result of Insolvency Proceedings involving an Account Debtor or upon the foreclosure or
enforcement of any Lien in favor of a Loan Party or its Subsidiaries;
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(e)            Investments existing on the date hereof, as set forth on Schedule 7.02(e) hereto, but not any increase in the amount thereof as set forth in

such Schedule or any other modification of the terms thereof;
 

(f)            Permitted Intercompany Investments;
 

(g)            Permitted Acquisitions;
 

(h)            payroll, travel and similar advances to directors and employees of any Loan Party or any of its Subsidiaries in the ordinary course of
business; provided that the aggregate amount of such loans and advances outstanding at any time shall not exceed $100,000;
 

(i)            loans or advances to directors and employees of any Loan Party or any of its Subsidiaries made in the ordinary course of business; provided
that the aggregate amount of such loans and advances outstanding at any time shall not exceed $100,000;
 

(j)            (i) in the event that any Loan Party or any of its Subsidiaries forms any Subsidiary in accordance with the terms hereof, Investments
consisting of the Equity Interests issued by such Person to such Loan Party or such Subsidiary, and (ii) Investments consisting of any additional Equity
Interests issued by a wholly-owned subsidiary of a Person to such Person;
 

(k)            non-cash loans to employees, officers or directors relating to the purchase of Equity Interests of the Parent pursuant to employee stock
purchase plans or agreements not to exceed $100,000 outstanding at any time;
 

(l)            Investments consisting of guarantees or other contingent obligations permitted under Section 7.02(b);
 

(m)            Investments in the Forbes JV;
 

(n)            so long as no Default or Event of Default has occurred and is continuing or would result therefrom, any other Investments in an aggregate
amount not to exceed $500,000 at any time outstanding; and
 

(o)            any Investments required to be made in order to consummate the Transactions.
 

“Permitted Liens” means:
 

(a)            Liens securing the Obligations;
 

(b)            Liens for taxes, assessments and governmental charges the payment of which is not required under Section 7.01(c)(iv);
 

(c)            Liens imposed by law, such as carriers’, warehousemen’s, mechanics’, materialmen’s and other similar Liens arising in the ordinary course
of business and securing obligations (other than Indebtedness for borrowed money) that are not overdue by more than 60 days or are being contested in
good faith and by appropriate proceedings promptly initiated and diligently conducted, and a reserve or other appropriate provision, if any, as shall be
required by GAAP shall have been made therefor;
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(d)            Liens described on Schedule 7.02(a), provided that any such Lien shall only secure the Indebtedness that it secures on the Effective Date

and any Permitted Refinancing Indebtedness in respect thereof;
 

(e)            purchase money Liens on equipment acquired or held by any Loan Party or any of its Subsidiaries in the ordinary course of its business to
secure Permitted Purchase Money Indebtedness so long as such Lien only (i) attaches to such property and (ii) secures the Indebtedness that was incurred to
acquire such property or any Permitted Refinancing Indebtedness in respect thereof;
 

(f)            deposits and pledges of cash securing (i) obligations incurred in respect of workers’ compensation, unemployment insurance or other forms
of governmental insurance or benefits, (ii) the performance of bids, tenders, leases, contracts (other than for the payment of money) and statutory
obligations or (iii) obligations on surety or appeal bonds, but only to the extent such deposits or pledges are made or otherwise arise in the ordinary course
of business and secure obligations not past due;
 

(g)            with respect to any owned or leased real estate, easements, zoning restrictions and similar encumbrances on real property and minor
irregularities in the title thereto that do not (i) secure obligations for the payment of money or (ii) materially impair the value of such property or its use by
any Loan Party or any of its Subsidiaries in the normal conduct of such Person’s business;
 

(h)            Liens of landlords and mortgagees of landlords (i) arising by statute or under any Lease or related Contractual Obligation entered into in the
ordinary course of business, (ii) on fixtures and movable tangible property located on the real property leased or subleased from such landlord, or (iii) for
amounts not yet due or that are being contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves or other
appropriate provisions are maintained on the books of such Person in accordance with GAAP;
 

(i)            the title and interest of a lessor or sublessor in and to real or personal property leased or subleased (other than through a Capitalized Lease),
in each case extending only to such real or personal property;
 

(j)            licensing or sub-licensing of Intellectual Property rights on a non-exclusive basis, (i) in the ordinary course of business or (ii) in a manner
that does not materially interfere with the business of the Parent or any of its Subsidiaries; provided that, in each case, such licensing or sub-licensing is not
materially adverse to the interests of the Secured Parties;
 

(k)            judgment liens (other than for the payment of taxes, assessments or other governmental charges) securing judgments and other proceedings
not constituting an Event of Default under Section 9.01(j);
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(l)            rights of set-off or bankers’ liens upon deposits of cash in favor of banks or other depository institutions, solely to the extent incurred in

connection with the maintenance of such deposit accounts in the ordinary course of business;
 

(m)            Liens granted in the ordinary course of business on the unearned portion of insurance premiums securing the financing of insurance
premiums to the extent the financing is permitted under the definition of Permitted Indebtedness;
 

(n)            Liens assumed by the Parent and its Subsidiaries in connection with a Permitted Acquisition that secure Indebtedness permitted by
clause (j) of the definition of Permitted Indebtedness;
 

(o)            Liens solely on any cash earnest money deposits made by any Loan Party in connection with any letter of intent or purchase agreement with
respect to a Permitted Acquisition;
 

(p)            Liens that are replacements of Permitted Liens to the extent that (i) the original Indebtedness is the subject of Permitted Refinancing
Indebtedness and (ii)  such replacement shall not extend to property of a type or class that did not secure the property securing the original Indebtedness
and/or improvements thereon;
 

(q)            UCC financing statements filed (or similar filings under applicable law) solely as a precautionary measure in connection with operating
leases;
 

(r)            in connection with the sale or transfer of any assets in a transaction not prohibited hereunder, customary rights and restrictions contained in
agreements relating to such sale or transfer pending the completion thereof;
 

(s)            Liens in the nature of the right of setoff in favor of counterparties to contractual agreements not otherwise prohibited hereunder with the
Parent or any of its Subsidiaries in the ordinary course of business;
 

(t)            Liens consisting of customer credit card payments held by merchant credit card processing and similar services in the ordinary course of
business prior to such payments being disbursed to a Loan Party;
 

(u)            Liens on cash pledged to secure obligations in respect of letters of credit or bankers’ acceptances not exceeding $250,000 at any time
outstanding;
 

(v)            Liens arising out of consignment or similar arrangements for the sale of goods in the ordinary course of business;
 

(w)            Liens on goods in favor of customs and revenues authorities imposed by applicable law arising in the ordinary course of business in
connection with the importation of such goods;
 

(x)            Liens arising by operation of law under Article 2 of the UCC in favor of a reclaiming seller of goods or buyer of goods;
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(y)            Liens on securities that are the subject of repurchase agreements constituting Cash Equivalents; and

 
(z)            other Liens which do not secure Indebtedness for borrowed money or letters of credit and as to which the aggregate amount of the

obligations secured thereby does not exceed $500,000.
 

“Permitted Purchase Money Indebtedness” means, as of any date of determination, Indebtedness (other than the Obligations, but including
Capitalized Lease Obligations) incurred to finance the acquisition of any fixed assets secured by a Lien permitted under clause (e) of the definition of
“Permitted Liens”; provided that
 

(a)            such Indebtedness is incurred within 60 days after such acquisition,
 

(b)            such Indebtedness when incurred shall not exceed the purchase price of the asset financed plus expenses incurred in connection therewith
and
 

(c)            the aggregate principal amount of all such Indebtedness shall not exceed $1,000,000 at any time outstanding.
 

“Permitted Refinancing Indebtedness” means the extension of maturity, refinancing or modification of the terms of Indebtedness so long as:
 

(a)            after giving effect to such extension, refinancing or modification, the amount of such Indebtedness is not greater than the amount of
Indebtedness outstanding immediately prior to such extension, refinancing or modification (other than by the amount of premiums paid thereon and the
fees and expenses incurred in connection therewith and by the amount of unfunded commitments with respect thereto);
 

(b)            such extension, refinancing or modification does not result in a shortening of the average weighted maturity (measured as of the extension,
refinancing or modification) of the Indebtedness so extended, refinanced or modified;
 

(c)            such extension, refinancing or modification is pursuant to terms that are not less favorable to the Loan Parties and the Lenders than the
terms of the Indebtedness (including, without limitation, terms relating to the collateral (if any) and subordination (if any)) being extended, refinanced or
modified; and
 

(d)            the Indebtedness that is extended, refinanced or modified is not recourse to any Loan Party or any of its Subsidiaries that is liable on
account of the obligations other than those Persons which were obligated with respect to the Indebtedness that was refinanced, renewed, or extended.
 

“Permitted Restricted Payments” means any of the following Restricted Payments made by:
 

(a)            any Loan Party to another Loan Party (other than Parent);
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(b)            any Subsidiary of the Borrower to the Borrower (and any necessary Restricted Payments to another Subsidiary in order to ultimately make

such Restricted Payment to the Borrower);
 

(c)            the Parent and any of its Subsidiaries to pay dividends or make other distributions in the form of Qualified Equity Interests;
 

(d)            the Parent may (i) repurchase Equity Interests upon the exercise of stock options if such Equity Interests represent a portion of the exercise
price of such options, (ii) make cash payments in lieu of the issuance of fractional shares representing insignificant interests in the Parent in connection with
the exercise of warrants, options or other securities convertible into or exchangeable for Equity Interests in the Parent and (iii) “net exercise” or “net share
settle” warrants or options; provided that the aggregate principal amount of all such Restricted Payments permitted by this clause (d) shall not exceed
$250,000;
 

(e)            the Parent in amounts necessary to pay customary expenses as and when due and owing by the Parent in the ordinary course of its business
as a holding company (including salaries and related reasonable and customary expenses incurred by employees of the Parent and franchise taxes of the
Parent to maintain its legal existence);
 

(f)            the Parent to pay dividends in the form of common Equity Interests;
 

(g)            so long as the Borrower is a member of a consolidated or combined group that includes the Parent for U.S. federal or relevant state and
local income tax purposes, the Borrower to the Parent in amounts required for the Parent to pay federal, state and local taxes imposed on the Parent;
provided that the amount of such payments in any taxable year does not exceed the amount of such taxes that the Borrower and its Subsidiaries that are
members of such consolidated or combined group would have been required to pay in respect of such U.S. federal, state and local taxes for such taxable
year if the Borrower and its Subsidiaries paid such Taxes directly on a separate company basis or as a stand-alone consolidated or combined tax group
(taking into account any carryovers and carrybacks of net operating losses and reduced by any such taxes paid directly by the Borrower and its
Subsidiaries); provided, further, that any such payments made in respect of any taxes attributable to the income of any Subsidiaries of the Borrower that are
not Loan Parties may be made only to the extent that such Subsidiaries have made cash payments for such purpose to the Borrower or any of its
Subsidiaries that are Loan Parties;
 

(h)            the Borrower to Parent not to exceed the amounts necessary for Parent to make payments under clauses (c), (d), (e), and (f) above; and
 

(i)            any Restricted Payments required to be made in order to consummate the Transactions (which for the avoidance of doubt, shall exclude any
payments made in respect of any forward purchase agreements (other than the payment of $24,651,793.40 made on the Effective Date to the escrow
account identified in the funds flow (and in accordance with the funds flow) and such further payments of such funds from such escrow account in
accordance with the forward purchase agreements and escrow agreement, in each case in effect on the Effective Date)).
 

“Permitted Specified Liens” means non-consensual Permitted Liens that are senior to the Liens securing the Obligations by operation of law.
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“Person” means an individual, corporation, limited liability company, partnership, association, joint-stock company, trust, unincorporated

organization, joint venture or other enterprise or entity or Governmental Authority.
 

“Petty Cash Accounts” means Cash Management Accounts with deposits at any time in an aggregate amount not in excess of $25,000 for any
one account and $100,000 in the aggregate for all such accounts.
 

“Post-Default Rate” means a rate of interest per annum equal to the rate of interest otherwise in effect from time to time pursuant to the terms of
this Agreement plus 2.00%, or, if a rate of interest is not otherwise in effect, interest at the highest rate specified herein for any Loan then outstanding prior
to an Event of Default plus 2.00%.
 

“Pro Rata Share” means, with respect to:
 

(a)            a Lender’s obligation to make the Term Loan and the right to receive payments of interest, fees, and principal with respect thereto, the
percentage obtained by dividing (i) such Lender’s Term Loan Commitment, by (ii) the Total Term Loan Commitment; provided that if the Total Term Loan
Commitment has been reduced to zero, the numerator shall be the aggregate unpaid principal amount of such Lender’s portion of the Term Loan and the
denominator shall be the aggregate unpaid principal amount of the Term Loan, and
 

(b)            for all other matters (including, without limitation, the indemnification obligations arising under Section 10.05), the percentage obtained by
dividing (i) the unpaid principal amount of such Lender’s portion of the Term Loan, by (ii) the aggregate unpaid principal amount of the Term Loan.
 

“Process Agent” has the meaning specified therefor in Section 12.10(b).
 

“Projections” means financial projections of the Parent and its Subsidiaries delivered pursuant to Section 6.01(g)(ii), as updated from time to time
pursuant to Section 7.01(a)(vii).
 

“Purchase Price” means, with respect to any Acquisition, an amount equal to the sum of
 

(a) the aggregate Purchase Price Consideration, whether cash, property or securities (excluding the value of any Equity Interests of any Loan Party
or any of its Subsidiaries issued in connection with such Acquisition), paid or delivered by a Loan Party or any of its Subsidiaries (whether as initial
consideration or through the payment or disposition of deferred consideration including, without limitation, in the form of seller financing, royalty
payments at the time of purchase, payments allocated towards customary “garden leave” arrangements at the time of purchase, payments allocated to
principals for consulting services at the time of purchase or other similar payments) in connection with such Acquisition, plus
 

(b) the aggregate Purchase Price Earn-Out as and when achieved and paid, plus
 

(c) the aggregate amount of liabilities of the acquired business (net of current assets of the acquired business) that would be reflected on a balance
sheet (if such were to be prepared) of the Parent and its Subsidiaries immediately after giving effect to the consummation of such Acquisition, plus
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(d) the aggregate amount of all transaction fees, costs and expenses incurred by the Parent or any of its Subsidiaries in connection with such

Acquisition.
 

“Purchase Price Consideration” means the purchase price consideration for an Acquisition, in accordance with GAAP.
 

“Purchase Price Earn-Out” means the purchase price earn-out for an Acquisition, in accordance with GAAP.
 

“Qualified Cash” means, as of any date of determination, the aggregate amount of unrestricted cash and Cash Equivalents of the Loan Parties
maintained in deposit accounts in the name of a Loan Party in the United States as of such date, which deposit accounts are subject to Control Agreements
(subject to the post-closing period in Section 5.03).
 

“Qualified Equity Interests” means, with respect to any Person, all Equity Interests of such Person that are not Disqualified Equity Interests.
 

“Real Property Deliverables” means each of the following agreements, instruments and other documents in respect of each Facility with a fair
market value equal to or in excess of $200,000 located in the United States and owned in fee by a Loan Party, each in form and substance reasonably
satisfactory to the Collateral Agent:
 

(a)            a Mortgage duly executed by the applicable Loan Party,
 

(b)            evidence of the recording of each Mortgage in such office or offices as may be necessary or, in the reasonable opinion of the Collateral
Agent, desirable to perfect the Lien purported to be created thereby or to otherwise protect the rights of the Secured Parties thereunder;
 

(c)            a Title Insurance Policy or bring-down of the existing Title Insurance Policy with respect to each Mortgage, dated as of the date of
recording of the applicable Mortgage;
 

(d)            a current ALTA survey and a surveyor’s certificate, certified to the Collateral Agent and to the issuer of the Title Insurance Policy with
respect thereto by a professional surveyor licensed in the state in which such Facility is located and reasonably satisfactory to the Collateral Agent (or a no-
change affidavit with respect to an existing ALTA survey if such no-change affidavit is sufficient for the title company issuing the Title Insurance Policy to
issue such Title Insurance Policy without an exception for matters that would be shown by a current survey);
 

(e)            a zoning report issued by a provider reasonably satisfactory to the Collateral Agent or a copy of each letter issued by the applicable
Governmental Authority, evidencing each Facility’s compliance in all material respects with all applicable Requirements of Law, together with a copy of all
certificates of occupancy issued with respect to each Facility;
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(f)            an opinion of counsel, reasonably satisfactory to the Collateral Agent, in the state where such Facility is located with respect to the

enforceability of the Mortgage to be recorded and such other customary matters as the Collateral Agent may reasonably request; and
 

(g)            a Phase I Environmental Site Assessment prepared in accordance with the United States Environmental Protection Agency Standards and
Practices for “All Appropriate Inquiries” under Section 101(3)(B) of the Comprehensive Environmental Response, Compensation, and Liability Act as
referenced in 40 CFR Part 312 and ASTM E-1527-13 “Standard Practice for Environmental Assessments” (“Phase I ESA”) (and if reasonably requested
by the Collateral Agent based upon the results of such Phase I ESA, a Phase II Environmental Site Assessment), by a nationally-recognized environmental
consulting firm, reasonably satisfactory to the Collateral Agent; and
 

(h)            such other agreements, instruments, appraisals and other documents (including guarantees and opinions of counsel) as the Collateral Agent
may reasonably require.
 

“Recipient” means any Agent and any Lender, as applicable.
 

“Reference Rate” means, for any period, the greatest of
 

(a)            2.00% per annum,
 

(b)            the Federal Funds Rate plus 0.50% per annum,
 

(c)            the Adjusted Term SOFR (which rate shall be calculated based upon an Interest Period of 1 month and shall be determined on a daily basis)
plus 1.00 % per annum, and
 

(d)            the rate last quoted by The Wall Street Journal as the “Prime Rate” in the United States or, if The Wall Street Journal ceases to quote such
rate, the highest per annum interest rate published by the Federal Reserve Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates)
as the “bank prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by the Administrative Agent) or any
similar release by the Federal Reserve Board (as determined by the Administrative Agent).
 
Each change in the Reference Rate shall be effective from and including the date such change is publicly announced as being effective.
 

“Reference Rate Loan” means each portion of a Loan that bears interest at a rate determined by reference to the Reference Rate.
 

“Reference Rate Term SOFR Determination Day” has the meaning specified in the definition of “Term SOFR”.
 

“Register” has the meaning specified therefor in Section 12.07(f).
 

“Registered Intellectual Property” means Intellectual Property that is issued, registered, renewed or the subject of a pending application.
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“Registered Loans” has the meaning specified therefor in Section 12.07(f).

 
“Registration Rights Agreement” means the Amended and Restated Registration Rights Agreement, in form and substance satisfactory to the

Agents, by and between the Parent, CHW Acquisition Sponsor LLC, a Delaware limited liability company and the other parties thereto, with respect to the
demand and piggy-back registration rights of CHW Acquisition Sponsor LLC and the other Holders (as defined in the Registration Rights Agreement) with
respect to shares of Warrant Stock that CHW Acquisition Sponsor LLC may acquire and the anti-dilution and tag-along provisions applicable thereto.
 

“Regulation T”, “Regulation U” and “Regulation X” mean, respectively, Regulations T, U and X of the Board or any successor, as the same may
be amended or supplemented from time to time.
 

“Related Fund” means, with respect to any Person, an Affiliate of such Person, or a fund or account managed by such Person or an Affiliate of
such Person.
 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the direct and indirect equityholders, partners, directors,
officers, employees, agents, consultants, trustees, administrators, managers, advisors and representatives of such Person and of such Person’s Affiliates.
 

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, seeping, migrating,
dumping or disposing of any Hazardous Material (including the abandonment or discarding of barrels, containers and other closed receptacles containing
any Hazardous Material) into the indoor or outdoor environment, including, without limitation, the movement of Hazardous Materials through or in any
environmental media, including the indoor or outdoor air, soil, surface or ground water, sediments or property.
 

“Relevant Governmental Body” means the Federal Reserve Board or the Federal Reserve Bank of New York, or a committee officially endorsed
or convened by the Federal reserve Board or the Federal Reserve Bank of New York, or any successor thereto.
 

“Remedial Action” means any action (a) to correct, mitigate, or address any actual, alleged or threatened violation of or non-compliance with any
Environmental Law or Environmental Permit, or (b) to clean up, remove, remediate, mitigate, abate, contain, treat, monitor, assess, evaluate, investigate,
prevent, minimize or in any other way address any environmental condition or the actual, alleged or threatened presence, Release or threatened Release of
any Hazardous Materials (including the performance of pre-remedial studies and investigations and post-remedial operation and maintenance
activities).“Replacement Lender” has the meaning specified therefor in Section 12.02(c).
 

“Reportable Event” means an event described in Section 4043 of ERISA (other than an event not subject to the provision for 30-day notice to the
PBGC under the regulations promulgated under such Section).
 

“Required Lenders” means Lenders whose Pro Rata Shares (calculated in accordance with the definition thereof) aggregate at least 50.1%.
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“Required Prepayment Date” shall have the meaning assigned to such term in Section 2.05(g).

 
“Requirements of Law” means, with respect to any Person, collectively, the common law and any federal, state, provincial, local, foreign,

multinational or international laws, statutes, codes, treaties, standards, rules and regulations, guidelines, ordinances, orders, judgments, writs, injunctions,
decrees (including administrative or judicial precedents or authorities), and the interpretation or administration thereof by, and other determinations,
directives, requirements or requests of any Governmental Authority, in each case that are applicable to or binding upon such Person or any of its property
or to which such Person or any of its property is subject.
 

“Reserve Percentage” means, on any day, for any Lender, the maximum percentage prescribed by the Board (or any successor Governmental
Authority) for determining the reserve requirements (including any basic, supplemental, marginal, or emergency reserves) that are in effect on such date
with respect to eurocurrency funding (currently referred to as “eurocurrency liabilities”) of that Lender, but so long as such Lender is not required or
directed under applicable regulations to maintain such reserves, the Reserve Percentage shall be zero.
 

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution Authority.
 

“Restricted Payment” means
 

(a)            the declaration or payment of any dividend or other distribution, direct or indirect, on account of any Equity Interests of any Loan Party or
any of its Subsidiaries, now or hereafter outstanding, together with any payment or distribution pursuant to a “plan of division” under the Delaware Limited
Liability Company Act or any comparable transaction under any similar law,
 

(b)            the making of any repurchase, redemption, retirement, defeasance, sinking fund or similar payment, purchase or other acquisition for value,
direct or indirect, of any Equity Interests of any Loan Party, now or hereafter outstanding,
 

(c)            the making of any payment to retire, or to obtain the surrender of, any outstanding warrants, options or other rights for the purchase or
acquisition of shares of any class of Equity Interests of any Loan Party, now or hereafter outstanding,
 

(d)            the return of any Equity Interests to any shareholders or other equity holders of any Loan Party or any of its Subsidiaries, or any other
distribution of property, assets, shares of Equity Interests, warrants, rights, options, obligations or securities thereto as such or
 

(e)            the payment of any management, consulting, monitoring or advisory fees or any other fees or expenses (including the reimbursement
thereof by any Loan Party or any of its Subsidiaries) pursuant to any management, consulting, monitoring, advisory or other services agreement to any of
the shareholders or other equityholders of any Loan Party or any of its Subsidiaries or other Affiliates.
 

“Sale and Leaseback Transaction” means, with respect to the Parent or any of its Subsidiaries, any arrangement, directly or indirectly, with any
Person whereby the Parent or any of its Subsidiaries shall sell or transfer any property used or useful in its business, whether now owned or hereafter
acquired, and thereafter rent or lease such property or other property that it intends to use for substantially the same purpose or purposes as the property
being sold or transferred.
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“Sanctioned Country” means, at any time, a country or territory that is the subject or target of any country-wide or region-wide Sanctions that

broadly prohibit dealings with that country or territory (as of the Effective Date, the Crimea region of Ukraine, the so-called Donetsk People’s Republic and
Luhansk People’s Republic regions of Ukraine, Cuba, Iran, North Korea, and Syria).
 

“Sanctioned Person” means, at any time,
 

(a)            any Person listed in OFAC’s Specially Designated Nationals and Blocked Persons List, OFAC’s Sectoral Sanctions Identification List, and
any other Sanctions-related list of designated Persons maintained by OFAC, the U.S. Department of State, the United Nations Security Council, the
European Union, any EU member state, or Her Majesty’s Treasury of the United Kingdom, Canada or Australia,
 

(b)            a Person that resides in, is organized in or located in a Sanctioned Country,
 

(c)            any government of a Sanctioned Country or the Government of Venezuela, or
 

(d)            any Person 50% or more owned or controlled by any Person or Persons described in clause (a) or (b).
 

“Sanctions” means economic or financial sanctions or trade embargo Requirements of Law imposed, administered or enforced from time to time
by OFAC, the U.S. Department of State, the European Union, any EU member state, or Her Majesty’s Treasury of the United Kingdom.
 

“SEC” means the Securities and Exchange Commission or any other similar or successor agency of the Federal government administering the
Securities Act.
 

“Secured Party” means any Agent, any Lender and any holder of Obligations.
 

“Securities Act” means the Securities Act of 1933, as amended, or any similar Federal statute, and the rules and regulations of the SEC
thereunder, all as the same shall be in effect from time to time.
 

“Securitization” has the meaning specified therefor in Section 12.07(l).
 

“Security Agreement” means the pledge and security agreement, in form and substance reasonably satisfactory to the Collateral Agent, made by
a Loan Party in favor of the Collateral Agent for the benefit of the Secured Parties securing the Obligations.
 

“Seller” means any Person that sells Equity Interests or other property or assets to a Loan Party or a Subsidiary of a Loan Party in a Permitted
Acquisition.
 

 47  



 

 
“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.
 
“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate).

 
“SOFR Borrowing” means, as to any Borrowing, the SOFR Loans comprising such Borrowing.

 
“SOFR Deadline” has the meaning specified therefor in Section 2.07(a).

 
“SOFR Loan” means a Loan that bears interest at a rate based on Adjusted Term SOFR, other than pursuant to clause (c) of the definition of

“Reference Rate”.
 

“SOFR Notice” means written notice substantially in the form of Exhibit D.
 

“SOFR Option” has the meaning specified therefore in Section 2.07(a).
 

“Solvent” means, with respect to any Person and its Subsidiaries, on a consolidated basis, on a particular date, that on such date
 

(a)            the fair value of the property of such Person and its Subsidiaries, on a consolidated basis, is not less than the total amount of the liabilities of
such Person and its Subsidiaries, on a consolidated basis,
 

(b)            the present fair salable value of the assets of such Person and its Subsidiaries, on a consolidated basis, is not less than the amount that will
be required to pay the probable liability of such Person and its Subsidiaries, on a consolidated basis, on its existing debts as they become absolute and
matured,
 

(c)            such Person and its Subsidiaries, on a consolidated basis, is able to realize upon their assets and pay their debts and other liabilities,
contingent obligations and other commitments as they mature in the normal course of business,
 

(d)            such Person and its Subsidiaries, on a consolidated basis, do not intend to, and does not believe that they will, incur debts or liabilities
beyond their ability to pay as such debts and liabilities mature, and
 

(e)            such Person and its Subsidiaries, on a consolidated basis, are not engaged in a business or a transaction, and is not about to engage in
business or a transaction, for which their property would constitute unreasonably small capital.
 

“Specified Merger Agreement Representations” means the representations made by or on behalf of Target and its subsidiaries in the Merger
Agreement that are material to the interests of the Lenders, but only to the extent that the Parent (or any of its Affiliates) has the right (taking into account
any applicable cure provisions) to terminate its (or their) obligations under the Merger Agreement or decline to consummate the Merger, in each case as a
result of the breach of such representations in the Merger Agreement, in any case, without any requirement to pay a fee and giving effect to any notice or
cure provisions.
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“Specified Representations” mean the representations and warranties set forth in Sections 6.01(a), (b)(i) and (ii)(A), (k), (p), (s), (t), (v), (w), (y),

(aa), (bb) and (cc).
 

“Standard & Poor’s” means Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies, Inc. and any successor thereto.
 

“Subordinated Indebtedness” means Indebtedness of any Loan Party the terms of which (including, without limitation, payment terms, interest
rates, covenants, remedies, defaults and other material terms) are satisfactory to the Collateral Agent and which has been expressly subordinated in right of
payment to all Indebtedness of such Loan Party under the Loan Documents
 

(a)            by the execution and delivery of a subordination agreement, in form and substance reasonably satisfactory to the Collateral Agent, or
 

(b)            otherwise on terms and conditions satisfactory to the Collateral Agent.
 

“Subsidiary” means, with respect to any Person at any date, any corporation, limited or general partnership, limited liability company, trust,
estate, association, joint venture or other business entity
 

(a)            the accounts of which would be consolidated with those of such Person in such Person’s consolidated financial statements if such financial
statements were prepared in accordance with GAAP or
 

(b)            of which more than 50% of
 

(i)            the outstanding Equity Interests having (in the absence of contingencies) ordinary voting power to elect a majority of the Board of
Directors of such Person,

 
(ii)            in the case of a partnership or limited liability company, the interest in the capital or profits of such partnership or limited liability

company or
 

(iii)            in the case of a trust, estate, association, joint venture or other entity, the beneficial interest in such trust, estate, association or
other entity business is, at the time of determination, owned or controlled directly or indirectly through one or more intermediaries, by such
Person. References to a Subsidiary shall mean a Subsidiary of the Parent unless the context expressly provides otherwise.

 
“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or perform under any agreement, contract or transaction that

constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.
 

“Target” means Wag Labs, Inc.
 

“Target Entities” means Target and its Subsidiaries.
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“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or

other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
 

“Term Loan” means, collectively, the loans made by the Term Loan Lenders to the Borrower on the Effective Date pursuant to Section 2.01(a)
(ii).
 

“Term Loan Commitment” means, with respect to each Lender, the commitment of such Lender to make the Term Loan to the Borrower in the
amount set forth in Schedule 1.01(A) hereto or in the Assignment and Acceptance pursuant to which such Lender became a Lender under this Agreement,
as the same may be terminated or reduced from time to time in accordance with the terms of this Agreement.
 

“Term Loan Lender” means a Lender with a Term Loan Commitment or a Term Loan.
 

“Term Loan Obligations” means any Obligations with respect to the Term Loan (including, without limitation, the principal thereof, the interest
thereon, and the fees and expenses specifically related thereto).
 

“Term SOFR” means,
 

(a)            for any calculation with respect to a SOFR Loan, the Term SOFR Reference Rate for a tenor comparable to the applicable Interest Period on
the day (such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior to the first day of such
Interest Period, as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Periodic
Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a
Benchmark Replacement Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate
for such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR
Reference Rate for such tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business Day is
not more than three (3) U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day, and
 

(b)            for any calculation with respect to a Reference Rate Loan on any day, the Term SOFR Reference Rate for a tenor of one month on the day
(such day, the “Reference Rate Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior to such day, as such rate
is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time) on any Reference Rate Term SOFR
Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark
Replacement Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor
as published by the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate
for such tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business Day is not more than
three (3) U.S. Government Securities Business Days prior to such Reference Rate Term SOFR Determination Day; provided, further, that if Term SOFR
determined as provided above (including pursuant to the proviso under clause (a) or clause (b) above) shall ever be less than the Floor, then Term SOFR
shall be deemed to be the Floor.
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“Term SOFR Adjustment” means, a percentage equal to 0.26161 per annum.

 
“Term SOFR Administrator” means CME Group Benchmark Administration Limited (CBA) (or a successor administrator of the Term SOFR

Reference Rate selected by the Administrative Agent in its reasonable discretion).
 

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.
 

“Termination Date” means the first date on which all of the Obligations are paid in full in cash and the Commitments of the Lenders are
terminated.
 

“Title Insurance Policy” means a mortgagee’s loan policy (or irrevocable commitment to issue same), in form and substance reasonably
satisfactory to the Collateral Agent, together with all endorsements made from time to time thereto, issued to the Collateral Agent by or on behalf of a title
insurance company selected by or otherwise satisfactory to the Collateral Agent, insuring the Lien created by a Mortgage in an amount not to exceed the
Current Value and on terms and with such endorsements reasonably satisfactory to the Collateral Agent, delivered to the Collateral Agent.
 

“Total Term Loan Commitment” means the sum of the amounts of the Lenders’ Term Loan Commitments.
 

“Transaction Documents” shall mean, collectively, the Merger Documents, the Equity Documents and the Loan Documents.
 

“Transactions” shall mean collectively, the transactions to occur on or prior to the Effective Date pursuant to the Transaction Documents,
including (a) the execution, delivery and performance of the Loan Documents, the initial borrowings hereunder and the use of proceeds thereof; (b) the
consummation of the Domestication (as defined in the Merger Agreement) and the Merger; and (c) the payment of all fees and expenses to be paid on or
prior to the Effective Date and owing in connection with the foregoing, and the other transactions contemplated hereby.
 

“Treasury Rate” means, with respect to any prepayment, a rate per annum (computed on the basis of actual days elapsed over a year of 360 days)
equal to the rate determined by the Administrative Agent on the date three (3) Business Days prior to the date of such prepayment, to be the yield expressed
as a rate listed in The Wall Street Journal for United States Treasury securities most nearly equal to the period from the date of such prepayment, repayment
or date of required repayment to and including the first anniversary of the Effective Date.
 

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from time to time)
promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions and investment firms, and certain
affiliates of such credit institutions or investment firms.
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“Unadjusted Benchmark Adjustment” means the applicable Benchmark Replacement excluding the related Benchmark Replacement

Adjustment.
 

“Uniform Commercial Code” or “UCC” has the meaning specified therefor in Section 1.04.
 

“USA PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism (PATRIOT) Act of 2001 (Title III of Pub. L. 107-56, Oct. 26, 2001) as amended by the USA Patriot Improvement and Reauthorization Act of
2005 (Pub. L. 109-177, March 9, 2006) and as the same may have been or may be further renewed, extended, amended, or replaced.
 

“U.S. Government Securities Business Day” means any day except for (a) a Saturday, (b) a Sunday or (c) a day on which the Securities Industry
and Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day for purposes of trading in
United States government securities.
 

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

“VCOC Management Rights Agreement” has the meaning specified therefor in Section 5.01(d).
 

“Waivable Mandatory Prepayment” shall have the meaning assigned to such term in Section 2.05(g).
 

“WARN” has the meaning specified therefor in Section 6.01(p).
 

“Warrant Agreement” means the Warrant Agreement, dated as of August 9, 2022, by and between Wag! Group Co. and Vstock Transfer, LLC, as
warrant agent, relating to the Warrants.
 

“Warrant Stock” has the meaning assigned to such term in the Warrants.
 

“Warrants” means the warrants to acquire shares of common stock of Wag! Group Co. representing 5.0% of the issued and outstanding shares of
Wag! Group Co. with an exercise price equal to $11.50 per share, to be received by Blue Torch Capital LP on the Effective Date pursuant to the Warrant
Agreement.
 

“Withholding Agent” means any Loan Party and the Administrative Agent.
 

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion powers of such
EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution
Authority under the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to
provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability
or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.
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Section 1.02      Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.

Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect
as the word “shall”. Unless the context requires otherwise,
 

(a)            any definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement,
instrument or other document as from time to time amended, restated, amended and restated, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements or modifications set forth herein),
 

(b)            any reference herein to any Person shall be construed to include such Person’s successors and assigns,
 

(c)            the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and
not to any particular provision hereof,
 

(d)            all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and
Schedules to, this Agreement and
 

(e)            the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any right or interest in or to assets
and properties of any kind whatsoever, whether real, personal or mixed and whether tangible or intangible.
 

Section 1.03      Certain Matters of Construction. References in this Agreement to “determination” by any Agent include good faith estimates by
such Agent (in the case of quantitative determinations) and good faith beliefs by such Agent (in the case of qualitative determinations). A Default or Event
of Default shall be deemed to exist at all times during the period commencing on the date that such Default or Event of Default occurs to the date on which
such Default or Event of Default is waived in writing pursuant to this Agreement or, in the case of a Default, is cured within any period of cure expressly
provided for in this Agreement; and an Event of Default shall “continue” or be “continuing” until such Event of Default has been waived in writing by the
Required Lenders or by each Lender affected thereby, or by all Lenders, as applicable. Any Lien referred to in this Agreement or any other Loan Document
as having been created in favor of any Agent, any agreement entered into by any Agent pursuant to this Agreement or any other Loan Document, any
payment made by or to or funds received by any Agent pursuant to or as contemplated by this Agreement or any other Loan Document, or any act taken or
omitted to be taken by any Agent, shall, unless otherwise expressly provided, be created, entered into, made or received, or taken or omitted, for the benefit
or account of the Agents and the Lenders. Wherever the phrase “to the knowledge of any Loan Party” or words of similar import relating to the knowledge
or the awareness of any Loan Party are used in this Agreement or any other Loan Document, such phrase shall mean and refer to (i) the actual knowledge of
a senior officer of any Loan Party or (ii) the knowledge that a senior officer would have obtained if such officer had engaged in good faith and diligent
performance of such officer’s duties, including the making of such reasonably specific inquiries as may be necessary of the employees or agents of such
Loan Party and a good faith attempt to ascertain the existence or accuracy of the matter to which such phrase relates. All covenants hereunder shall be
given independent effect so that if a particular action or condition is not permitted by any of such covenants, the fact that it would be permitted by an
exception to, or otherwise within the limitations of, another covenant shall not avoid the occurrence of a default if such action is taken or condition exists.
In addition, all representations and warranties hereunder shall be given independent effect so that if a particular representation or warranty proves to be
incorrect or is breached, the fact that another representation or warranty concerning the same or similar subject matter is correct or is not breached will not
affect the incorrectness of a breach of a representation or warranty hereunder.
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Section 1.04      Accounting and Other Terms.

 
(a)            Unless otherwise expressly provided herein, each accounting term used herein shall have the meaning given it under GAAP. For purposes of

determining compliance with any incurrence or expenditure tests set forth in Section 7.01, Section 7.02 and Section 7.03, any amounts so incurred or
expended (to the extent incurred or expended in a currency other than Dollars) shall be converted into Dollars on the basis of the exchange rates (as shown
on the Bloomberg currency page for such currency or, if the same does not provide such exchange rate, by reference to such other publicly available service
for displaying exchange rates as may be reasonably selected by the Agents or, in the event no such service is selected, on such other basis as is reasonably
satisfactory to the Agents) as in effect on the date of such incurrence or expenditure under any provision of any such Section that has an aggregate Dollar
limitation provided for therein (and to the extent the respective incurrence or expenditure test regulates the aggregate amount outstanding at any time and it
is expressed in terms of Dollars, all outstanding amounts originally incurred or spent in currencies other than Dollars shall be converted into Dollars on the
basis of the exchange rates (as shown on the Bloomberg currency page for such currency or, if the same does not provide such exchange rate, by reference
to such other publicly available service for displaying exchange rates as may be reasonably selected by the Agents or, in the event no such service is
selected, on such other basis as is reasonably satisfactory to the Agents) as in effect on the date of any new incurrence or expenditures made under any
provision of any such Section that regulates the Dollar amount outstanding at any time). Notwithstanding the foregoing, (i) with respect to the accounting
for leases as either operating leases or capital leases and the impact of such accounting in accordance with FASB ASC 842 on the definitions and covenants
herein, GAAP as in effect on December 31, 2018 shall be applied, (ii) for purposes of determining compliance with any covenant (including the
computation of any financial covenant) contained herein, Indebtedness of the Parent and its Subsidiaries shall be deemed to be carried at 100% of the
outstanding principal amount thereof, and the effects of FASB ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded and (iii) with
respect to revenue recognition and the impact of such accounting in accordance with FASB ASC 606 on the definitions and covenants herein, GAAP as in
effect on December 31, 2017 shall be applied.
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(b)            All terms used in this Agreement which are defined in Article 8 or Article 9 of the Uniform Commercial Code as in effect from time to time

in the State of New York (the “Uniform Commercial Code” or the “UCC”) and which are not otherwise defined herein shall have the same meanings
herein as set forth therein, provided that terms used herein which are defined in the Uniform Commercial Code as in effect in the State of New York on
the date hereof shall continue to have the same meaning notwithstanding any replacement or amendment of such statute except as any Agent may otherwise
determine.
 

Section 1.05      Time References. Unless otherwise indicated herein, all references to time of day refer to Eastern Standard Time or Eastern
daylight saving time, as in effect in New York City on such day. For purposes of the computation of a period 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 means “to but excluding”; provided, however, that with
respect to a computation of fees or interest payable to any Secured Party, such period shall in any event consist of at least one full day.
 

Section 1.06      Rates.
 

The Administrative Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, (a) the continuation of,
administration of, submission of, calculation of or any other matter related to the Reference Rate, the Term SOFR Reference Rate, Adjusted Term SOFR or
Term SOFR, or any component definition thereof or rates referred to in the definition thereof, or any alternative, successor or replacement rate thereto
(including any Benchmark Replacement), including whether the composition or characteristics of any such alternative, successor or replacement rate
(including any Benchmark Replacement) will be similar to, or produce the same value or economic equivalence of, or have the same volume or liquidity as,
the Reference Rate, the Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR or any other Benchmark prior to its discontinuance or
unavailability, or (b) the effect, implementation or composition of any Conforming Changes. The Administrative Agent and its affiliates or other related
entities may engage in transactions that affect the calculation of the Reference Rate, the Term SOFR Reference Rate, Term SOFR, Adjusted Term SOFR,
any alternative, successor or replacement rate (including any Benchmark Replacement) or any relevant adjustments thereto, in each case, in a manner
adverse to the Borrower. The Administrative Agent may select information sources or services in its reasonable discretion to ascertain the Reference Rate,
the Term SOFR Reference Rate, Term SOFR, Adjusted Term SOFR or any other Benchmark, or any component definition thereof or rates referred to in the
definition thereof, in each case pursuant to the terms of this Agreement, and shall have no liability to the Borrower, any Lender or any other person or
entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether in
tort, contract or otherwise and whether at law or in equity), for any error or calculation of any such rate (or component thereof) provided by any such
information source or service.
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ARTICLE II.
THE LOANS

 
Section 2.01     Commitments.

 
(a)             Subject to the terms and conditions and relying upon the representations and warranties herein set forth, each Term Loan Lender severally

agrees to make the Term Loan to the Borrower on the Effective Date, in an aggregate principal amount not to exceed the amount of such Lender’s Term
Loan Commitment.
 

(b)            Notwithstanding the foregoing, the aggregate principal amount of the Term Loan made on the Effective Date shall not exceed the Total
Term Loan Commitment. Any principal amount of the Term Loan which is repaid or prepaid may not be reborrowed. Loans may be Reference Rate Loans
or SOFR Loans, as further provided herein.
 

Section 2.02     Making the Loans.
 

(a)            The Borrower shall give the Administrative Agent prior notice in writing, in substantially the form of Exhibit C hereto (a “Notice of
Borrowing”), not later than 12:00 noon (New York City time) on the date which is one (1) Business Day in the case of Loans which are Reference Rate
Loans and any Loans which are made on the Effective Date, and otherwise three (3) U.S. Governmental Securities Business Days prior to the date of the
proposed Loan (or such shorter period as the Administrative Agent is willing to accommodate from time to time, but in no event later than 12:00 noon
(New York City time) on the borrowing date of the proposed Loan). Such Notice of Borrowing shall be irrevocable and shall specify
 

(i)            the principal amount of the proposed Loan,
 

(ii)           the account information for the Borrower,
 

(iii)          whether the Loan is requested to be a Reference Rate Loan or a SOFR Loan and, in the case of a SOFR Loan, the initial Interest
Period with respect thereto, and

 
(iv)          the proposed borrowing date, which must be a Business Day, and, with respect to the Term Loan, must be the Effective Date.

 
(b)             If any notice does not include the type of loan, it shall be deemed a Reference Rate Loan. If a notice does not contain an Interest Period, it

shall be deemed three (3) months. The Administrative Agent and the Lenders may act without liability upon the basis of written, telecopied notice believed
by the Administrative Agent in good faith to be from the Borrower (or from any Authorized Officer thereof designated in writing purportedly from the
Borrower to the Administrative Agent). The Borrower hereby waives the right to dispute the Administrative Agent’s record of the terms of any such Notice
of Borrowing. The Administrative Agent and each Lender shall be entitled to rely conclusively on any Authorized Officer’s authority to request a Loan on
behalf of the Borrower until the Administrative Agent receives written notice to the contrary. The Administrative Agent and the Lenders shall have no duty
to verify the authenticity of the signature appearing on any written Notice of Borrowing.
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(c)             Each Notice of Borrowing pursuant to this Section 2.02 shall be irrevocable and the Borrower shall be bound to make a borrowing in

accordance therewith.
 
Except as otherwise provided in this Section 2.02(c), all Loans under this Agreement shall be made by 12:00 noon on the date of the proposed Loan, by the
Lenders simultaneously and proportionately to their Pro Rata Shares of the Total Term Loan Commitment, as the case may be, to the account of the
Administrative Agent it being understood that no Lender shall be responsible for any default by any other Lender in that other Lender’s obligations to make
a Loan requested hereunder, nor shall the Commitment of any Lender be increased or decreased as a result of the default by any other Lender in that other
Lender’s obligation to make a Loan requested hereunder, and each Lender shall be obligated to make the Loans required to be made by it by the terms of
this Agreement regardless of the failure by any other Lender. Upon receipt of all requested funds, Administrative Agent shall wire such funds to the
Borrower.
 

Section 2.03     Repayment of Loans; Evidence of Debt.
 

(a)             [Reserved].
 

(b)            The outstanding principal amount of the Term Loan shall be repayable on the following dates and in the following amounts set forth
opposite such dates (subject to reduction by the application of prepayments in accordance with Section 2.05(d)):
 

Fiscal Quarter Ending  Amount per Fiscal Quarter  
December 31, 2022 through June 30, 2023  $ 160,826.89 
September 30, 2023 through June 30, 2024  $ 241,240.33 

The last day of each fiscal quarter thereafter  $ 402,067.22 
 

provided, however, that the last such installment shall be in the amount necessary to repay in full the unpaid principal amount of the Term Loan; provided
further if such day shall fall on a day other than a Business Day, such installment shall be made on the preceding Business Day. The outstanding unpaid
principal amount of the Term Loan, and all accrued and unpaid interest thereon, shall be due and payable on the earliest of (i) the Final Maturity Date and
(ii) the date on which the Term Loan is declared due and payable pursuant to the terms of this Agreement.
 

(c)             Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the Indebtedness of the Borrower to
such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such Lender from time to
time hereunder.
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(d)             The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, (ii) the amount of

any principal or interest due and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum
received by the Administrative Agent hereunder for the account of the Lenders and each Lender’s share thereof.
 

(e)             The entries made in the accounts maintained pursuant to Section 2.03(c) or Section 2.03(d) shall be prima facie evidence (absent manifest
error) of the existence and amounts of the obligations recorded therein; provided that (i) the failure of any Lender or the Administrative Agent to maintain
such accounts or any error therein shall not in any manner affect the obligation of the Borrower to repay the Loans in accordance with the terms of this
Agreement and (ii) in the event of any conflict between the entries made in the accounts maintained pursuant to Section 2.03(c) and the accounts maintained
pursuant to Section 2.03(d), the accounts maintained pursuant to Section 2.03(d) shall govern and control.
 

(f)             Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrower shall execute and deliver to
such Lender a promissory note payable to such Lender (or, if requested by such Lender, to such Lender and its registered assigns) in a form furnished by
the Administrative Agent and reasonably acceptable to the Borrower. Thereafter, the Loans evidenced by such promissory note and interest thereon shall at
all times (including after assignment pursuant to Section 12.07) be represented by one or more promissory notes in such form payable to the payee named
therein (or, if such promissory note is a registered note, to such payee and its registered assigns).
 

Section 2.04     Interest.
 

(a)             [Reserved].
 

(b)             Term Loan. Subject to the terms of this Agreement, at the option of the Borrower, the Term Loan or any portion thereof shall be either a
Reference Rate Loan or a SOFR Loan. Each portion of the Term Loan that is a Reference Rate Loan shall bear interest on the principal amount thereof
from time to time outstanding, from the date of the Term Loan until repaid, at a rate per annum equal to the Reference Rate plus the Applicable Margin, and
each portion of the Term Loan that is a SOFR Loan shall bear interest on the principal amount thereof from time to time outstanding, from the date of the
Term Loan until repaid, at a rate per annum equal to the Adjusted Term SOFR for the Interest Period in effect for the Term Loan (or such portion thereof)
plus the Applicable Margin.
 

(c)             Default Interest. To the extent permitted by law and notwithstanding anything to the contrary in this Section, upon the occurrence and
during the continuance of an Event of Default, the principal of, and all accrued and unpaid interest on, all Loans, fees, indemnities or any other Obligations
of the Loan Parties under this Agreement and the other Loan Documents, shall bear interest, from the date such Event of Default occurred until the date
such Event of Default is cured or waived in writing in accordance herewith, at a rate per annum equal at all times to the Post-Default Rate.
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(d)             Interest Payment. Interest on each Loan shall be payable:

 
(i)            in the case of a Reference Rate Loan, quarterly, in arrears, on the last Business Day of each fiscal quarter, commencing on the last

Business Day of the first full fiscal quarter ending after the Effective Date,
 

(ii)           in the case of a SOFR Loan, on the last day of each Interest Period applicable to such SOFR Loan and, if applicable, on each date
during such Interest Period occurring every 3 months from the first day of such Interest Period, and

 
(iii)          in the case of each Loan, at maturity (whether upon demand, by acceleration or otherwise). Notwithstanding any other provision

hereof, any interest payable hereunder shall be without duplication of any Make-Whole Amount payable hereunder to the extent that any such
Make-Whole Amount is calculated to include the amount of such interest.

 
Interest at the Post-Default Rate shall be payable on demand.
 

(e)             General. All interest shall be computed on the basis of a year of 360 days for the actual number of days, including the first day but
excluding the last day, elapsed, other than calculations of interest for Reference Rate Loans that are based on the “Prime Rate” (which shall be made on the
basis of actual number of days elapsed and a 365 or a 366 day year, as applicable).
 

(f)             Term SOFR Conforming Changes. In connection with the use or administration of Term SOFR, the Administrative Agent will have the
right to make Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Conforming Changes will become effective without any further action or consent of any other party to this Agreement or
any other Loan Document. The Administrative Agent will promptly notify the Borrower and the Lenders of the effectiveness of any Conforming Changes
in connection with the use or administration of Term SOFR.
 

Section 2.05     Reduction of Commitment; Prepayment of Loans.
 

(a)             Reduction of Commitments.
 

(i)            [Reserved].
 

(ii)           Term Loan. The Total Term Loan Commitment shall terminate at 5:00 p.m. (New York City time) on the Effective Date.
 

(b)             Optional Prepayment.
 

(i)            [Reserved].
 

(ii)            Term Loan. The Borrower may, at any time and from time to time, upon at least 5 Business Days’ prior written notice (on or
before 3:00 p.m.) to the Administrative Agent (or such shorter period of time as may be agreed to by the Administrative Agent in its sole
discretion), prepay the principal of the Term Loan, in whole or in part. Each prepayment made pursuant to this Section 2.05(b)(ii) shall be
accompanied by the payment of (A) accrued and unpaid interest to the date of such payment on the amount prepaid and (B) the Applicable
Premium, if any, payable in connection with such prepayment of the Term Loan. Each such prepayment shall be applied against the remaining
installments of principal due on the Term Loan as directed by the Borrower.
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(iii)           Termination of Agreement. The Borrower may, upon at least ten (10) days’ prior written notice to the Administrative Agent,

terminate this Agreement by paying to the Administrative Agent, in cash, the Obligations in full, plus the Applicable Premium, if any, payable in
connection with such termination of this Agreement. If the Borrower has sent a notice of termination pursuant to this Section 2.05(b)(iii), then the
Lenders’ obligations to extend credit hereunder shall terminate and the Borrower shall be obligated to repay the Obligations, in full, plus the
Applicable Premium, if any, payable in connection with such termination of this Agreement on the date set forth as the date of termination of this
Agreement in such notice.

 
(c)             Mandatory Prepayment.

 
(i)            [Reserved].

 
(ii)           No later than five (5) Business Days following receipt by any Loan Party of Net Cash Proceeds from any Disposition (excluding

Dispositions which qualify as Permitted Dispositions under clauses (a) through (m) of the definition of Permitted Disposition) by any Loan Party
or its Subsidiaries, the Borrower shall prepay the outstanding principal amount of the Loans in accordance with Section 2.05(d) in an amount equal
to 100% of the Net Cash Proceeds received by such Person in connection with such Disposition to the extent that, and only the portion of such Net
Cash Proceeds in excess of, the aggregate amount of Net Cash Proceeds received by all Loan Parties and their Subsidiaries (and not paid to the
Administrative Agent as a prepayment of the Loans) shall exceed $250,000 for all such Dispositions in any Fiscal Year (with only the portion of
such Net Cash Proceeds in excess of the foregoing threshold being required to prepay the Loans hereunder), and subject to clause (c)(vi) below.
Nothing contained in this Section 2.05(c)(ii) shall permit any Loan Party or any of its Subsidiaries to make a Disposition of any property otherwise
prohibited by the terms and conditions of this Agreement.

 
(iii)          Within 5 Business Days of receipt of Net Cash Proceeds of the issuance or incurrence by any Loan Party or any of its Subsidiaries

of any debt securities or Indebtedness for borrowed money (other than Permitted Indebtedness), the Borrower shall prepay the outstanding amount
of the Loans in accordance with Section 2.05(d) in an amount equal to 100% of the Net Cash Proceeds received by such Person in connection
therewith. The provisions of this Section 2.05(c)(iii) shall not be deemed to be implied consent to any such issuance, incurrence or sale otherwise
prohibited by the terms and conditions of this Agreement.

 
(iv)          No later than five (5) Business Days following receipt by any Loan Party or any of its Subsidiaries of the Net Cash Proceeds of any

Extraordinary Receipts, the Borrower shall prepay the outstanding principal of the Loans in accordance with Section 2.05(d) in an amount equal to
100% of the Net Cash Proceeds received by such Person in connection therewith to the extent that the aggregate amount of Net Cash Proceeds
received by all Loan Parties and their Subsidiaries (and not paid to the Administrative Agent as a prepayment of the Term Loan) shall exceed for
all such Extraordinary Receipts $250,000 in any Fiscal Year, subject to clause (c)(vi) below.
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(v)           Immediately upon receipt by the Borrower of the proceeds of any Permitted Cure Equity pursuant to Section 9.02, the Borrower

shall prepay the outstanding principal of the Loans in accordance with Section 2.05(d) in an amount equal to 100% of such proceeds (and not more
than 100%) received as Permitted Cure Equity (i) issued within the timeframes specified in Section 9.02 that are applied towards the Cure Right
and (ii) necessary to cause the Borrower to be in compliance with the financial covenant in Section 7.03(a) for such period.

 
(vi)          Notwithstanding the foregoing, with respect to Net Cash Proceeds received by any Loan Party or any of its Subsidiaries in

connection with a Disposition or the receipt of Extraordinary Receipts that are required to be used to prepay the Obligations pursuant to
Section 2.05(c)(ii) or Section 2.05(c)(iv), as the case may be, up to $250,000 in the aggregate in any Fiscal Year of such Net Cash Proceeds shall
not be required to be so used to prepay the Obligations to the extent that such Net Cash Proceeds are used to replace, repair or restore properties or
assets used in such Person’s business or otherwise reinvested in the Loan Parties’ business (x) within 120 days of receipt of such Net Cash
Proceeds (or, if committed to be reinvested within 120 days, within 90 days thereafter), in the case of any such Disposition or (y) within 180 days
of receipt of such Net Cash Proceeds (or, if committed to be reinvested within 180 days, within 90 days thereafter), in the case of any such
insurance proceeds or condemnation awards, provided that,

 
(A)            no Default or Event of Default has occurred and is continuing on the date such Person receives such Net Cash Proceeds,

 
(B)            the Borrower delivers a certificate to the Administrative Agent within 5 Business Days after such Disposition or loss,

destruction or taking, as the case may be, stating that such Net Cash Proceeds shall be used to replace, repair or restore properties or
assets used in such Person’s business or otherwise reinvested in the Loan Parties’ business within a period specified in such certificate
after the date of receipt of such Net Cash Proceeds (which certificate shall set forth estimates of the Net Cash Proceeds to be so
expended), in accordance with the above clause (iv),

 
(C)            such Net Cash Proceeds are deposited in an account subject to a Control Agreement, and

 
(D)            upon the earlier of (1) the expiration of the period specified in the relevant certificate furnished to the Administrative

Agent pursuant to clause (B) above or (2) the occurrence of a Default or an Event of Default, such Net Cash Proceeds, if not theretofore
so used, shall be used to prepay the Obligations in accordance with Section 2.05(c)(ii) or Section 2.05(c)(iv) as applicable.
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(d)             Application of Payments. Each prepayment pursuant to subsections (c)(ii), (c)(iii), (c)(iv) and (c)(v) above shall be applied, to the Term

Loan, until paid in full. Each such prepayment of the Term Loan shall be applied against the remaining installments of principal of the Term Loan in the
inverse order of maturity. Notwithstanding the foregoing, after the occurrence and during the continuance of an Event of Default, if the Administrative
Agent has elected, or has been directed by the Collateral Agent or the Required Lenders, to apply payments in respect of any Obligations in accordance
with Section 4.03(b), prepayments required under Section 2.05(c) shall be applied in the manner set forth in Section 4.03(b).
 

(e)            Interest and Fees. Any prepayment made pursuant to this Section 2.05 shall be accompanied by
 

(i)            accrued interest on the principal amount being prepaid to the date of prepayment,
 

(ii)           any Funding Losses payable pursuant to Section 2.08, and
 

(iii)          the Applicable Premium, if any, payable in connection with such prepayment of the Loans to the extent required under
Section 2.06(f).

 
(f)             Cumulative Prepayments. Except as otherwise expressly provided in this Section 2.05, payments with respect to any subsection of this

Section 2.05 are in addition to payments made or required to be made under any other subsection of this Section 2.05.
 

(g)             Waivable Mandatory Prepayments. Anything contained herein to the contrary notwithstanding, in the event that the Borrower is required
to make any mandatory prepayment (a “Waivable Mandatory Prepayment”) of the Loans pursuant to Section 2.05(c), not less than 2 Business Days prior
to the date on which the Borrower is required to make such Waivable Mandatory Prepayment, on or before 12:00 noon (New York City time) (the
“Required Prepayment Date”), the Borrower shall notify the Administrative Agent in writing of the amount of such prepayment, and the Administrative
Agent will promptly thereafter notify each Lender of the amount of such Lender’s Pro Rata Share of such Waivable Mandatory Prepayment and such
Lender’s option to refuse such amount. Each such Lender may exercise such option by giving written notice to the Borrower and the Administrative Agent
of its election to do so on or before 12:00 noon (New York City time) one Business Day prior to the Required Prepayment Date (it being understood that
any Lender that does not notify the Borrower and the Administrative Agent of its election to exercise such option on or before 12:00 noon (New York City
time) one Business Day prior to the Required Prepayment Date shall be deemed to have elected, as of such date, not to exercise such option). On the
Required Prepayment Date, the Borrower shall pay to the Administrative Agent the amount of the Waivable Mandatory Prepayment, which amount shall be
applied (i) in an amount equal to that portion of the Waivable Mandatory Prepayment payable to those Lenders that have elected not to exercise such
option, to prepay the Loans of such Lenders (which prepayment shall be applied to prepay the outstanding principal amount of the Obligations in
accordance with Section 2.05(d)) and (ii) to the extent of any excess, to the Borrower for working capital and general corporate purposes.
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Section 2.06     Fees.

 
(a)             Fee Letter. As and when due and payable under the terms of the Fee Letter, the Borrower shall pay the fees set forth in the Fee Letter.

 
(b)            [Reserved].

 
(c)            [Reserved].

 
(d)            [Reserved].

 
(e)            [Reserved].

 
(f)             Applicable Premium.

 
(i)            Upon the occurrence of an Applicable Premium Trigger Event, the Borrower shall pay to the Administrative Agent, for the account

of the Lenders in accordance with their Pro Rata Shares, the Applicable Premium. For the avoidance of doubt, only one Applicable Premium shall
be payable for each dollar of the Term Loan prepaid or outstanding, as applicable, based on the date of the first occurring Applicable Premium
Trigger Event.

 
(ii)            Any Applicable Premium payable in accordance with this Section 2.06(f) shall be presumed to be equal to the liquidated damages

sustained by the Lenders as the result of the occurrence of the Applicable Premium Trigger Event and the Loan Parties agree that it is reasonable
under the circumstances currently existing. THE LOAN PARTIES EXPRESSLY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE
STATUTE OR LAW THAT PROHIBITS OR MAY PROHIBIT THE COLLECTION OF THE FOREGOING APPLICABLE PREMIUM IN
CONNECTION WITH ANY ACCELERATION.

 
(iii)          The Loan Parties expressly agree that:

 
(A)            the Applicable Premium is reasonable and is the product of an arm’s length transaction between sophisticated business

people, ably represented by counsel;
 

(B)            the Applicable Premium shall be payable notwithstanding the then prevailing market rates at the time payment is made;
 

(C)            there has been a course of conduct between the Lenders and the Loan Parties giving specific consideration in this
transaction for such agreement to pay the Applicable Premium;

 
(D)            the Loan Parties shall be estopped hereafter from claiming differently than as agreed to in this paragraph;
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(E)            their agreement to pay the Applicable Premium is a material inducement to Lenders to provide the Commitments and

make the Loans, and
 

(F)            the Applicable Premium represents a good faith, reasonable estimate and calculation of the lost profits or damages of the
Agents and the Lenders and that it would be impractical and extremely difficult to ascertain the actual amount of damages to the Agents
and the Lenders or profits lost by the Agents and the Lenders as a result of such Applicable Premium Trigger Event.

 
(iv)          Nothing contained in this Section 2.06(f) shall permit any prepayment of the Loans or reduction of the Commitments not otherwise

permitted by the terms of this Agreement or any other Loan Document.
 

Section 2.07     SOFR Option.
 

(a)             The Borrower may, at any time and from time to time, so long as no Default or Event of Default has occurred and is continuing, elect to
have interest on all or a portion of the Loans be charged at a rate of interest based upon the Adjusted Term SOFR (the “SOFR Option”) by notifying in
writing the Administrative Agent prior to 11:00 a.m. (New York City time) at least three (3) Business Days prior to (i) the proposed borrowing date of a
Loan (as provided in Section 2.02), (ii) in the case of the conversion of a Reference Rate Loan to a SOFR Loan, the commencement of the proposed Interest
Period or (iii) in the case of the continuation of a SOFR Loan as a SOFR Loan, the last day of the then current Interest Period (the “SOFR Deadline”).
Notice of the Borrower’s election of the SOFR Option for a permitted portion of the Loans and an Interest Period pursuant to this Section 2.07(a) shall be
made by delivery to the Administrative Agent of (A) a Notice of Borrowing (in the case of the initial making of a Loan) in accordance with Section 2.02 or
(B) a SOFR Notice prior to the SOFR Deadline. Promptly upon its receipt of each such SOFR Notice, the Administrative Agent shall provide a copy
thereof to each of the Lenders. Each SOFR Notice shall be irrevocable and binding on the Borrower.
 

(b)             Interest on SOFR Loans shall be payable in accordance with Section 2.04(d). On the last day of each applicable Interest Period, unless the
Borrower properly has exercised the SOFR Option with respect thereto, the interest rate applicable to such SOFR Loans automatically shall convert to the
rate of interest then applicable to Reference Rate Loans of the same type hereunder. At any time that a Default or an Event of Default has occurred and is
continuing, the Borrower no longer shall have the option to request that any portion of the Loans bear interest at Adjusted Term SOFR and the
Administrative Agent shall have the right to convert the interest rate on all outstanding SOFR Loans to the rate of interest then applicable to Reference Rate
Loans of the same type hereunder prior to the last day of the then current Interest Period.
 

(c)             Notwithstanding anything to the contrary contained in this Agreement, the Borrower (i) shall have not more than five (5) SOFR Loans in
effect at any given time, and (ii) only may exercise the SOFR Option for SOFR Loans of at least $500,000 and integral multiples of $100,000 in excess
thereof.
 

(d)             The Borrower may prepay SOFR Loans at any time; provided, however, that in the event that SOFR Loans are prepaid on any date that is
not the last day of the Interest Period applicable thereto, including as a result of any mandatory prepayment pursuant to Section 2.05(c) or any application of
payments or proceeds of Collateral in accordance with Section 4.03 or for any other reason, including early termination of the term of this Agreement or
acceleration of all or any portion of the Obligations pursuant to the terms hereof, the Borrower shall indemnify, defend, and hold the Agents and the
Lenders and their participants harmless against any and all Funding Losses in accordance with Section 2.08.
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Section 2.08     Funding Losses. In connection with each SOFR Loan, the Borrower shall indemnify, defend, and hold the Agents and the Lenders

harmless against any loss, cost, or expense incurred by any Agent or any Lender as a result of (a) the payment of any principal of any SOFR Loan other
than on the last day of an Interest Period applicable thereto (including as a result of a Default or an Event of Default or any mandatory prepayment required
pursuant to Section 2.05(c)), (b) the conversion of any SOFR Loan other than on the last day of the Interest Period applicable thereto (including as a result
of a Default or an Event of Default), or (c) the failure to borrow, convert, continue or prepay any SOFR Loan on the date specified in any Notice of
Borrowing or SOFR Notice delivered pursuant hereto (such losses, costs, and expenses, collectively, “Funding Losses”). Funding Losses shall, with
respect to any Agent or any Lender, be deemed to equal the amount reasonably determined by such Agent or such Lender to be the excess, if any, of (i) the
amount of interest that would have accrued on the principal amount of such SOFR Loan had such event not occurred, at the Adjusted Term SOFR that
would have been applicable thereto, for the period from the date of such event to the last day of the then current Interest Period therefor (or, in the case of a
failure to borrow, convert or continue, for the period that would have been the Interest Period therefor), minus (ii) the amount of interest that would accrue
on such principal amount for such period at the interest rate which such Agent or such Lender would be offered were it to be offered, at the commencement
of such period, Dollar deposits of a comparable amount and period in the London interbank market. A certificate of an Agent or a Lender delivered to the
Borrower setting forth any amount or amounts that such Agent or such Lender is entitled to receive pursuant to this Section 2.08 shall be conclusive absent
manifest error.
 

Section 2.09     Taxes. (a) Any and all payments by or on account of any obligation of any Loan Party hereunder or under any other Loan Document
shall be made free and clear of and without deduction or withholding for any and all Taxes, except as required by applicable law. If any applicable law (as
determined in the good faith discretion of any Withholding Agent) requires the deduction or withholding of any Taxes from or in respect of any such
payment, (i) the applicable Withholding Agent shall make such deduction or withholding, (ii) the applicable Withholding Agent shall pay the full amount
deducted to the relevant Governmental Authority in accordance with applicable law and (iii) if such Tax is an Indemnified Tax, then the sum payable by the
applicable Loan Party shall be increased by the amount (an “Additional Amount”) necessary such that after making all required deductions and
withholdings (including deductions and withholdings applicable to additional sums payable under this Section 2.09) the applicable Recipient receives the
amount equal to the sum it would have received had no such deduction or withholding been made.
 

(b)             In addition, each Loan Party shall pay to the relevant Governmental Authority in accordance with applicable law any Other Taxes, or at the
option of the Administrative Agent timely reimburse it for the payment of any Other Taxes by any Secured Party. Each Loan Party shall deliver to each
Secured Party official receipts in respect of any Taxes or Other Taxes payable hereunder promptly after payment of such Taxes or Other Taxes.
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(c)             The Loan Parties hereby jointly and severally indemnify and agree to hold each Secured Party harmless from and against Indemnified

Taxes and Other Taxes (including, without limitation, Indemnified Taxes and Other Taxes imposed on any amounts payable under this Section 2.09) paid or
payable by such Secured Party or required to be withheld or deducted from a payment to such Secured Party and any reasonable expenses arising therefrom
or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally asserted. Such indemnification shall be paid within
10 days from the date on which any such Person makes written demand therefore specifying in reasonable detail the nature and amount of such Indemnified
Taxes or Other Taxes. A certificate as to the amount of such payment or liability delivered to the Borrower by a Secured Party (with a copy to the
Administrative Agent) or by the Administrative Agent on its own behalf or on behalf of another Secured Party shall be conclusive absent manifest error.
 

(d)      (i)     Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan
Document shall deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested by the Borrower or the Administrative
Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Administrative Agent as will permit such
payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the
Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested by the Borrower or the Administrative
Agent as will enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup withholding or information
reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of such
documentation (other than such documentation set forth in Section 2.09(d)(ii)(A), (ii)(B) and (ii)(D) below) shall not be required if in the Lender’s
reasonable judgment such completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or would
materially prejudice the legal or commercial position of such Lender.
 

(ii)           Without limiting the generality of the foregoing,
 

(A)            any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent on or prior to the date on
which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the
Borrower or the Administrative Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup
withholding tax;

 
(B)            any Lender that is not a U.S. Person (a “Foreign Lender”) shall, to the extent it is legally entitled to do so, deliver to the

Borrower and the Administrative Agent (in such number of copies as shall be reasonably requested by the recipient) on or prior to the
date on which such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable
request of the Borrower or the Administrative Agent), whichever of the following is applicable:

 
(1)            in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party

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

 
(3)            in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under

Section 881(c) of the Internal Revenue Code, (x) a certificate substantially in the form of Exhibit 2.09(d)-1 hereto to the effect
that such Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Internal Revenue Code, a “10 percent
shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Internal Revenue Code, or a “controlled foreign
corporation” described in Section 881(c)(3)(C) of the Internal Revenue Code (a “U.S. Tax Compliance Certificate”) and
(y) executed copies of IRS Form W-8BEN or W-8BEN-E; or

 
(4)            to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied

by IRS Form W-8ECI, IRS Form W-8BEN or W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of
Exhibit 2.09(d)-2 or Exhibit 2.09(d)-3, IRS Form W-9, or other certification documents from each beneficial owner, as applicable;
provided that if the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign Lender are
claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate substantially in
the form of Exhibit 2.09(d)-4 on behalf of each such direct and indirect partner;

 
(C)            any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Administrative

Agent (in such number of copies as shall be reasonably requested by the recipient) on or prior to the date on which such Foreign Lender
becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed copies of any other form prescribed by applicable law as a basis for claiming exemption from or a
reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may be prescribed by
applicable law to permit the Borrower or the Administrative Agent to determine the withholding or deduction required to be made; and
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(D)            if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by

FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in
Section 1471(b) or 1472(b) of the Internal Revenue Code, as applicable), such Lender shall deliver to the Borrower and the Administrative
Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent
such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and
such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the Borrower
and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such
Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this
clause (D), “FATCA” shall include any amendments made to FATCA after the date of this Agreement.

 
Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update such
form or certification or promptly notify the Administrative Agent in writing of its legal inability to do so.
 

(e)             Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes
attributable to such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative Agent for such Indemnified Taxes
and without limiting the obligation of the Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of
Section 12.07(i) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable
or paid by the Administrative Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto,
whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the
Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise payable by the
Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (e).
 

(f)             If any party determines, in its sole discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section 2.09 (including by the payment of additional amounts pursuant to this Section 2.09), it shall pay to the indemnifying
party an amount equal to such refund (but only to the extent of indemnity payments made under this Section 2.09 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 paragraph (f) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in
the event that such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this
paragraph (f), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this paragraph (f) the payment of
which would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax subject to
indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional
amounts with respect to such Tax had never been paid. This paragraph 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.
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(g)            (i) The Loan Parties, the Agents and Lenders agree that the Loans are intended to be debt for U.S. federal income Tax purposes and are not

governed by the rules set out in Treasury Regulations Section 1.1275-4 and (ii) the Borrower and the Administrative Agent agree to consult in good faith to
determine the value of the Warrants acquired by the Lenders for U.S. federal income tax purposes and agree not to file any Tax return, report or declaration
inconsistent with the foregoing as determined by such good faith consultation. The inclusion of this Section 2.09(g) is not an admission by any Lender that
it is subject to United States taxation.
 

(h)            The obligations of the Loan Parties under this Section 2.09 shall survive the resignation or replacement of the Administrative Agent or any
assignment of rights by, or the replacement of, a Lender, the termination of this Agreement and repayment, satisfaction or discharge of all obligations under
any Loan Document.
 

Section 2.10     Increased Costs and Reduced Return.
 

(a)            If any Secured Party shall have determined that any Change in Law shall
 

(i)            subject such Secured Party to any Taxes (other than (A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of the
definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments or other obligations, or
its deposits, reserves, other liabilities or capital attributable thereto,

 
(ii)            impose, modify or deem applicable any reserve, special deposit or similar requirement against any Loan or against assets of or

held by, or deposits with or for the account of, or credit extended by, such Secured Party or any Person controlling such Secured Party or
 

(iii)          impose on such Secured Party or any Person controlling such Secured Party any other condition regarding this Agreement or any
Loan,

 
and the result of any event referred to in clauses (i), (ii) or (iii) above shall be to increase the cost to such Secured Party of making any Loan, or to reduce
any amount received or receivable by such Secured Party hereunder, then, upon demand by such Secured Party, the Borrower shall pay to such Secured
Party such additional amounts as will compensate such Secured Party for such increased costs actually incurred or reductions in amount actually suffered.
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(b)            If any Secured Party shall have reasonably determined that any Change in Law either

 
(i)            affects or would affect the amount of capital required or expected to be maintained by such Secured Party or any Person controlling

such Secured Party, and such Secured Party determines that the amount of such capital is increased as a direct or indirect consequence of any
Loans made or maintained, such Secured Party’s or such other controlling Person’s other obligations hereunder, or

 
(ii)           has or would have the effect of reducing the rate of return on such Secured Party’s or such other controlling Person’s capital to a

level below that which such Secured Party or such controlling Person could have achieved but for such circumstances as a consequence of any
Loans made or maintained, or any agreement to make Loans, or such Secured Party’s or such other controlling Person’s other obligations
hereunder (in each case, taking into consideration, such Secured Party’s or such other controlling Person’s policies with respect to capital
adequacy),

 
then, upon demand by such Secured Party, the Borrower shall pay to such Secured Party from time to time such additional amounts as will compensate
such Secured Party for such increased costs actually incurred for maintaining such increased capital or such reduction actually suffered in the rate of return
on such Secured Party’s or such other controlling Person’s capital.
 

(c)             All amounts payable under this Section 2.10 shall bear interest from the date that is 10 days after the date of demand by any Secured Party
until payment in full to such Secured Party at the Reference Rate. A certificate of such Secured Party claiming compensation under this Section 2.10,
specifying the event herein above described and the nature of such event shall be submitted by such Secured Party to the Borrower, setting forth the
additional amount due and an explanation of the calculation thereof, and such Secured Party’s reasons for invoking the provisions of this Section 2.10, and
shall be final and conclusive absent manifest error.
 

(d)             Failure or delay on the part of any Lender to demand compensation pursuant to the foregoing provisions of this Section 2.10 shall not
constitute a waiver of such Lender’s right to demand such compensation; provided that the Borrower shall not be required to compensate a Lender
pursuant to the foregoing provisions of this Section 2.10 for any increased costs incurred or reductions suffered more than nine months prior to the date that
such Lender notifies the Borrower of the Change in Law giving rise to such increased costs or reductions and of such Lender’s intention to claim
compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the nine-month period
referred to above shall be extended to include the period of retroactive effect thereof).
 

(e)             The obligations of the Loan Parties under this Section 2.10 shall survive the termination of this Agreement and the payment of the Loans
and all other amounts payable hereunder.
 

(f)             Notwithstanding any other provision of this Section 2.10, no Secured Party or Lender shall demand compensation for any increased cost or
reduction pursuant to this Section 2.10 if it shall not at the time be the general policy or practice of such Secured Party or Lender to demand such
compensation in similar circumstances under comparable provisions of other credit agreements.
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Section 2.11     Changes in Law; Impracticability or Illegality.

 
(a)             The SOFR, the Term SOFR Reference Rate, the Adjusted Term SOFR or the Term SOFR may be adjusted by the Administrative Agent

with respect to any Lender on a prospective basis to take into account any additional or increased costs to such Lender of deposits or increased costs due to
changes in applicable law occurring subsequent to the commencement of the then applicable Interest Period, including changes in tax laws (except changes
of general applicability in corporate income tax laws) and changes in the reserve requirements imposed by the Board of Governors of the Federal Reserve
System (or any successor), excluding the Reserve Percentage, which additional or increased costs would increase the cost of funding loans bearing interest
at the Adjusted Term SOFR. In any such event, the affected Lender shall give the Borrower and the Administrative Agent notice of such a determination
and adjustment and the Administrative Agent promptly shall transmit the notice to each other Lender and, upon its receipt of the notice from the affected
Lender, the Borrower may, by notice to such affected Lender (i) require such Lender to furnish to the Borrower a statement setting forth the basis for
adjusting such SOFR, Term SOFR Reference Rate, Adjusted Term SOFR or Term SOFR and the method for determining the amount of such adjustment, or
(ii) repay the SOFR Loans with respect to which such adjustment is made (together with any amounts due under Section 2.09).
 

(b)             In the event that any change in market conditions or any law, regulation, treaty, or directive, or any change therein or in the interpretation of
application thereof, shall at any time after the date hereof, in the reasonable opinion of any Lender, make it unlawful or impractical for such Lender to fund
or maintain SOFR Loans or to continue such funding or maintaining, or to determine or charge interest rates at the Adjusted Term SOFR, such Lender shall
give notice of such changed circumstances to the Borrower and the Administrative Agent, and the Administrative Agent promptly shall transmit the notice
to each other Lender and (i) in the case of any SOFR Loans of such Lender that are outstanding, the date specified in such Lender’s notice shall be deemed
to be the last day of the Interest Period of such SOFR Loans, and interest upon the SOFR Loans of such Lender thereafter shall accrue interest at the rate
then applicable to Reference Rate Loans of the same type hereunder, and (ii) the Borrower shall not be entitled to elect the SOFR Option (including in any
borrowing, conversion or continuation then being requested) until such Lender determines that it would no longer be unlawful or impractical to do so.
 

(c)             The obligations of the Loan Parties under this Section 2.11 shall survive the termination of this Agreement and the payment of the Loans
and all other amounts payable hereunder.
 

Section 2.12     Mitigation Obligations; Replacement of Lenders.
 

(a)             If any Lender requires the Borrower to pay any Additional Amounts under Section 2.09 or Section 2.11, or is unable to fund SOFR Loans
under Section 2.11 or requests compensation under Section 2.10, then such Lender shall (at the request of the Borrower) use reasonable efforts to designate
a different lending office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to such Section in the
future, and (ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The
Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in connection with any such designation or assignment.
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(b)             If any Lender requires the Borrower to pay any Additional Amounts under Section 2.09 or Section 2.11, or is unable to fund SOFR Loans

under Section 2.11 or requests compensation under Section 2.10 and, in each case, such Lender has declined or is unable to designate a different lending
office in accordance with clause (a) above, then the Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative Agent,
require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents required by,
Section 12.07), all of its interests, rights and obligations under this Agreement and the other Loan Documents to an assignee that shall assume such
obligations (which assignee may be another Lender, if a Lender accepts such assignment); provided that:
 

(i)            the Borrower shall have paid to the Agents any assignment fees specified in Section 12.07;
 

(ii)           such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest thereon,
accrued fees and all other amounts payable to it hereunder and under the other Loan Documents (including any amounts under Section 2.08 and
Section 2.09) from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all other
amounts);

 
(iii)          in the case of any such assignment resulting from payments required to be made pursuant to Section 2.09 or a claim for

compensation under Section 2.10, such assignment will result in a reduction in such compensation or payments thereafter; and
 

(iv)          such assignment does not conflict with applicable law.
 
Prior to the effective date of such assignment, the assigning Lender shall execute and deliver an Assignment and Acceptance, subject only to the conditions
set forth above. If the assigning Lender shall refuse or fail to execute and deliver any such Assignment and Acceptance prior to the effective date of such
assignment, the assigning Lender shall be deemed to have executed and delivered such Assignment and Acceptance. Any such assignment shall be made in
accordance with the terms of Section 12.07.
 
A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the
circumstances entitling the Borrower to require such assignment and delegation cease to apply.
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Section 2.13     Extended Term Loans. The Borrower may at any time and from time to time, by making an offer on a pro rata basis to each of the

Lenders of the applicable Class, request that all or a portion of the Term Loans of any Class (for any such Class, the “Existing Term Loans”) be converted
to extend the scheduled maturity date(s) of any payment of principal with respect to all or a portion of any principal amount of such Existing Term Loans
(any such Existing Term Loans which have been so converted, the “Extended Term Loans”) and to provide for other terms consistent with this
Section 2.13. The proposed terms of the Extended Term Loans shall be substantially similar to the Existing Term Loans from which they are to be
converted, except that
 

(i) the scheduled final maturity date shall be extended and all or any of the scheduled amortization payments of principal of the Extended Term
Loans may be delayed to dates later than the scheduled amortization date of such Existing Term Loans (with any such delay resulting in a corresponding
adjustment to the scheduled amortization payments reflected in Section 2.03 or in any amendment, as the case may be, with respect to such Existing Term
Loans),
 

(ii) the interest margins with respect to the Extended Term Loans may be higher or lower than the interest margins for such Existing Term Loans;
 

(iii) additional fees may be payable to the Lenders providing such Extended Term Loans in addition to or in lieu of any increased margins
contemplated by the preceding clause (ii), in each case, to the extent provided in the applicable Extension Amendment (as defined below); and
 

(iv) there shall be not more than five (5) Extended Term Loans per Class during the term of the Loans.
 

No Lender shall have any obligation to agree to have any of its Existing Term Loans converted into Extended Term Loans. The Extended Term
Loans shall constitute a separate Class of Term Loans from the Existing Term Loans from which they were converted. Any Lender wishing to have all or a
portion of its Existing Term Loans into Extended Term Loans (an “Extending Lender”) shall notify the Administrative Agent of the amount of such
Existing Term Loans that it has elected to convert into Extended Term Loans. Extended Term Loans shall be established pursuant to an amendment (an
“Extension Amendment”) to this Agreement among the Borrower, the Loan Parties, the Administrative Agent and each Extending Lender providing an
Extended Term Loan thereunder (which, notwithstanding anything to the contrary set forth in Section 12.02, shall not require the consent of any Lender
other than the Extending Lenders with respect to the Extended Term Loans, as applicable, established thereby).
 

Section 2.14     Inability to Determine Rates. Subject to Section 2.15, if, on or prior to the first day of any Interest Period for any SOFR Loan:
 

(a)             the Administrative Agent determines (which determination shall be conclusive and binding absent manifest error) that “Adjusted Term
SOFR” cannot be determined pursuant to the definition thereof, or
 

(b)            the Required Lenders determine that for any reason in connection with any request for a SOFR Loan or a conversion thereto or a
continuation thereof that Adjusted Term SOFR for any requested Interest Period with respect to a proposed SOFR Loan does not adequately and fairly
reflect the cost to such Lenders of making and maintaining such Loan, and the Required Lenders have provided notice of such determination to the
Administrative Agent,
 

then, in each case, the Administrative Agent will promptly so notify the Borrower and each Lender.
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Upon notice thereof by the Administrative Agent to the Borrower, any obligation of the Lenders to make SOFR Loans, and any right of the

Borrower to continue SOFR Loans or to convert Reference Rate Loans to SOFR Loans, shall be suspended (to the extent of the affected SOFR Loans or
affected Interest Periods) until the Administrative Agent (with respect to clause (b), at the instruction of the Required Lenders) revokes such notice. Upon
receipt of such notice, (i) the Borrower may revoke any pending request for a borrowing of, conversion to or continuation of SOFR Loans (to the extent of
the affected SOFR Loans or affected Interest Periods) or, failing that, the Borrower will be deemed to have converted any such request into a request for a
Borrowing of or conversion to Reference Rate Loans in the amount specified therein and (ii) any outstanding affected SOFR Loans will be deemed to have
been converted into Reference Rate Loans at the end of the applicable Interest Period. Upon any such conversion, the Borrower shall also pay accrued
interest on the amount so converted, together with any additional amounts required pursuant to Section 2.08. Subject to Section 2.15, if the Administrative
Agent determines (which determination shall be conclusive and binding absent manifest error) that “Adjusted Term SOFR” cannot be determined pursuant
to the definition thereof on any given day, the interest rate on Reference Rate Loans shall be determined by the Administrative Agent without reference to
clause (c) of the definition of “Reference Rate” until the Administrative Agent revokes such determination.
 

Section 2.15     Benchmark Replacement Setting.
 

(a)             Benchmark Replacement.
 

(i)            Notwithstanding anything to the contrary herein or in any other Loan Document, upon the occurrence of a Benchmark Transition
Event, the Administrative Agent and the Borrower may amend this Agreement to replace the then-current Benchmark with a Benchmark
Replacement. Any such amendment with respect to a Benchmark Transition Event will become effective at 5:00 p.m. (New York City time) on the
fifth (5th) Business Day after the Administrative Agent has posted such proposed amendment to all affected Lenders and the Borrower so long as
the Administrative Agent has not received, by such time, written notice of objection to such amendment from Lenders comprising the Required
Lenders. No replacement of a Benchmark with a Benchmark Replacement pursuant to this Section 2.15(a)(i) will occur prior to the applicable
Benchmark Transition Start Date.

 
(ii)           No swap agreement shall be deemed to be a “Loan Document” for purposes of this Section 2.15).

 
(b)            Benchmark Replacement Conforming Changes. In connection with the use, administration, adoption or implementation of a Benchmark

Replacement, the Administrative Agent will have the right to make Conforming Changes from time to time and, notwithstanding anything to the contrary
herein or in any other Loan Document, any amendments implementing such Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document.
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(c)             Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the Borrower and the Lenders of

(i) the implementation of any Benchmark Replacement and (ii) the effectiveness of any Conforming Changes in connection with the use, administration,
adoption or implementation of a Benchmark Replacement. The Administrative Agent will notify the Borrower of (x) the removal or reinstatement of any
tenor of a Benchmark pursuant to Section 2.15(d) and (y) the commencement of any Benchmark Unavailability Period. Any determination, decision or
election that may be made by the Administrative Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 2.15, including any
determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take
or refrain from taking any action or any selection, will be conclusive and binding absent manifest error and may be made in its or their sole discretion and
without consent from any other party to this Agreement or any other Loan Document, except, in each case, as expressly required pursuant to this
Section 2.15.
 

(d)             Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary herein or in any other Loan Document, at any time
(including in connection with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate (including the Term SOFR
Reference Rate) and either (A) any tenor for such Benchmark is not displayed on a screen or other information service that publishes such rate from time to
time as selected by the Administrative Agent in its reasonable discretion or (B) the regulatory supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that any tenor for such Benchmark is not or will not be representative, then the
Administrative Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for any Benchmark settings at or after such
time to remove such unavailable or non-representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently
displayed on a screen or information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to an
announcement that it is not or will not be representative for a Benchmark (including a Benchmark Replacement), then the Administrative Agent may
modify the definition of “Interest Period” (or any similar or analogous definition) for all Benchmark settings at or after such time to reinstate such
previously removed tenor.
 

(e)             Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period,
(i) the Borrower may revoke any pending request for a SOFR Borrowing of, conversion to or continuation of SOFR Loans to be made, converted or
continued during any Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have converted any such request into a request for
a Borrowing of or conversion to Reference Rate Loans and (ii) any outstanding affected SOFR Loans will be deemed to have been converted to Reference
Rate Loans at the end of the applicable Interest Period. During a Benchmark Unavailability Period or at any time that a tenor for the then-current
Benchmark is not an Available Tenor, the component of the Reference Rate based upon the then-current Benchmark or such tenor for such Benchmark, as
applicable, will not be used in any determination of the Reference Rate.
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ARTICLE III.

[INTENTIONALLY OMITTED]
 

ARTICLE IV.
APPLICATION OF PAYMENTS; DEFAULTING LENDERS; JOINT AND SEVERAL LIABILITY OF BORROWER

 
Section 4.01     Payments; Computations and Statements. The Borrower will make each payment under this Agreement not later than 12:00 noon

(New York City time) on the day when due, in lawful money of the United States of America and in immediately available funds, to the Administrative
Agent’s Account. All payments received by the Administrative Agent after 12:00 noon (New York City time) on any Business Day may in the
Administrative Agent’s discretion be wired to the Loan Account on the next succeeding Business Day. All payments shall be made by the Borrower
without set-off, counterclaim, recoupment, deduction or other defense to the Agents and the Lenders. Except as provided in Section 2.02, after receipt, the
Administrative Agent will promptly thereafter cause to be distributed like funds relating to the payment of principal ratably to the Lenders in accordance
with their Pro Rata Shares and like funds relating to the payment of any other amount payable to any Lender to such Lender, in each case to be applied in
accordance with the terms of this Agreement. Whenever any payment to be made under any Loan Document shall be stated to be due on a day other than a
Business Day, such payment shall be made on the next succeeding Business Day and such extension of time shall in such case be included in the
computation of interest or fees, as the case may be. All computations of fees shall be made by the Administrative Agent on the basis of a year of 360 days
for the actual number of days. Each determination by the Administrative Agent of an interest rate or fees hereunder shall be conclusive and binding for all
purposes in the absence of manifest error.
 

Section 4.02     Sharing of Payments. Except as provided in Section 2.02 hereof, if any Lender shall obtain any payment (whether voluntary,
involuntary, through the exercise of any right of set-off, or otherwise) on account of any Obligation in excess of its ratable share of payments on account of
similar obligations obtained by all the Lenders, such Lender shall forthwith purchase from the other Lenders such participations in such similar obligations
held by them as shall be necessary to cause such purchasing Lender to share the excess payment ratably with each of them; provided, however, that
 

(a)             if all or any portion of such excess payment is thereafter recovered from such purchasing Lender, such purchase from each Lender shall be
rescinded and each Lender shall repay to the purchasing Lender the purchase price to the extent of such recovery together with an amount equal to such
Lender’s ratable share (according to the proportion of
 

(i)            the amount of such Lender’s required repayment to
 

(ii)           the total amount so recovered from the purchasing Lender of any interest or other amount paid by the purchasing Lender in respect
of the total amount so recovered and

 
(b)            the provisions of this Section shall not be construed to apply to

 
(i)            any payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement (including any

payment of an amendment, consent or waiver fee to consenting Lenders pursuant to an effective amendment, consent or waiver with respect to this
Agreement), or
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(ii)           any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans, other than to

any Loan Party or any Subsidiary thereof (as to which the provisions of this Section shall apply).
 
The Borrower agrees that any existing Lender so purchasing a participation from another Lender solely pursuant to this Section may, to the fullest extent
permitted by law, exercise all of its rights (including the Lender’s right of set-off) with respect to such participation as fully as if such Lender were the
direct creditor of the Borrower in the amount of such participation.
 

Section 4.03     Apportionment of Payments. Subject to Section 2.02 hereof:
 

(a)             All payments of principal and interest in respect of outstanding Loans, all payments of fees (other than the fees set forth in Section 2.06
hereof and the Fee Letter) and all other payments in respect of any other Obligations, shall be allocated by the Administrative Agent among such of the
Lenders as are entitled thereto, in proportion to their respective Pro Rata Shares or otherwise as provided herein or, in respect of payments not made on
account of Loans, as designated by the Person making payment when the payment is made.
 

(b)             After the occurrence and during the continuance of an Event of Default, the Administrative Agent may, and upon the direction of the
Collateral Agent or the Required Lenders shall, apply all proceeds of the Collateral, subject to the provisions of this Agreement, as follows:
 

(i)             first, ratably to pay the Obligations in respect of any fees, expense reimbursements, indemnities and other amounts then due (other
than interest or principal of the Term Loan) and payable to the Agents until paid in full;

 
(ii)            second, to pay interest then due and payable in respect of the Collateral Agent Advances until paid in full;

 
(iii)           third, to pay principal of the Collateral Agent Advances until paid in full;

 
(iv)           fourth, ratably to pay the Term Loan Obligations in respect of any fees (other than any Applicable Premium), expense

reimbursements, indemnities and other amounts then due and payable to the Term Loan Lenders until paid in full;
 

(v)            fifth, ratably to pay interest then due and payable in respect of the Term Loan until paid in full;
 

(vi)           sixth, ratably to pay principal of the Term Loan until paid in full;
 

(vii)          seventh, ratably to pay the Obligations in respect of any Applicable Premium then due and payable to the Lenders until paid in
full; and

 
(viii)            eighth, to the ratable payment of all other Obligations then due and payable.
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(c)             For purposes of Section 4.03(b) (other than clause (xi) thereof), “paid in full” means payment in cash of all amounts owing under the Loan

Documents according to the terms thereof, including loan fees, service fees, professional fees, interest (and specifically including interest accrued after the
commencement of any Insolvency Proceeding), default interest, interest on interest, and expense reimbursements, whether or not same would be or is
allowed or disallowed in whole or in part in any Insolvency Proceeding, except to the extent that default or overdue interest (but not any other interest) and
loan fees, each arising from or related to a default, are disallowed in any Insolvency Proceeding; provided, however, that for the purposes of clause (xi),
“paid in full” means payment in cash of all amounts owing under the Loan Documents according to the terms thereof, including loan fees, service fees,
professional fees, interest (and specifically including interest accrued after the commencement of any Insolvency Proceeding), default interest, interest on
interest, and expense reimbursements, whether or not the same would be or is allowed or disallowed in whole or in part in any Insolvency Proceeding.
 

(d)             In the event of a direct conflict between the priority provisions of this Section 4.03 and other provisions contained in any other Loan
Document, it is the intention of the parties hereto that both such priority provisions in such documents shall be read together and construed, to the fullest
extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be resolved as aforesaid, the terms and
provisions of Section 4.03 shall control and govern.
 

ARTICLE V.
CONDITIONS TO LOANS

 
Section 5.01     Conditions to Effectiveness. This Agreement shall become effective as of the Business Day (the “Effective Date”) when each of

the following conditions shall have been satisfied in a manner satisfactory to the Agents or waived by the Agents, subject in all respects to the Funds
Certain Provision:
 

(a)             Payment of Fees, Etc. The Borrower shall have paid (or caused to be paid) on or before the Effective Date all fees, required to be paid on
the Effective Date pursuant to the Fee Letter and all fees and expenses of the Administrative Agent (including the fees and expenses of counsel for the
Administrative Agent) that are required to be paid on the Effective Date pursuant to the Commitment Letter or the Fee Letter (which shall be based on a
commitment of $30,000,000 and which amounts may be offset against the proceeds of the funding of the Term Loans).
 

(b)            Representations and Warranties:
 

 The Specified Merger Agreement Representations shall be true and correct in all material respects and the Specified Representations
shall be true and correct in all material respects (except in the case of any Specified Merger Agreement Representation or Specified Representation
which expressly relates to a given date or period, such representation and warranty shall be true and correct in all material respects, in each case,
as of the respective date or for the respective period, as the case may be; provided, further, that if any of the Specified Representations are
qualified by or subject to a “material adverse effect”, “material adverse change” or similar term or qualification, the definition thereof shall be a
Company Material Adverse Effect (as defined in the Merger Agreement on the date thereof) for purposes of any such representations and
warranties made or deemed made on, or as of, the Effective Date (or any date prior thereto), in each case, to the extent required by the Funds
Certain Provision.
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(c)             [Reserved].

 
(d)             Delivery of Documents. The Collateral Agent shall have received on or before the Effective Date the following, each in form and

substance satisfactory to the Collateral Agent and, unless indicated otherwise, dated the Effective Date and, if applicable, duly executed by the Persons
party thereto:
 

(i)             this Agreement;
 

(ii)            a Security Agreement, together with the original stock certificates representing all of the Equity Interests (which, with respect to
the Equity Interests of any direct or indirect Subsidiary of the Borrower, shall be required to be delivered on the Effective Date solely to the extent
that such certificates exist prior to the Effective Date and are in such Subsidiary’s actual possession on or prior to the Effective Date after its use of
good faith, commercially reasonable efforts to obtain the same) and all promissory notes required to be pledged thereunder, accompanied by
undated stock powers executed in blank and other proper instruments of transfer;

 
(iii)           [reserved];

 
(iv)           the results of searches for any effective UCC financing statements, tax Liens or judgment Liens filed against any Loan Party or its

property, which results shall not show any such Liens (other than Permitted Liens acceptable to the Collateral Agent);
 

(v)            a Perfection Certificate;
 

(vi)           [reserved];
 

(vii)          the Disbursement Letter;
 

(viii)          the Fee Letter;
 

(ix)            [reserved];
 

(x)            [reserved];
 

(xi)            [reserved];
 

(xii)          each of the Equity Documents;
 

(xiii)          the management rights letter, dated as of the date hereof, among the Loan Parties, the Lenders and the Agents, as amended,
amended and restated, supplemented or otherwise modified from time to time (the “VCOC Management Rights Agreement”);

 
(xiv)          [reserved];
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(xv)          a certificate of an Authorized Officer of each Loan Party, certifying

 
(A)            as to copies of the Governing Documents of such Loan Party, together with all amendments thereto (including, without

limitation, a true and complete copy of the charter, certificate of formation, certificate of limited partnership, certificate of incorporation,
articles of association, memorandum of association, or other publicly filed organizational document of each Loan Party certified as of a
recent date not more than 30 days prior to the Effective Date by an appropriate official of the jurisdiction of organization or formation, as
applicable, of such Loan Party which shall set forth the same complete name of such Loan Party as is set forth herein and the
organizational number of such Loan Party, if an organizational number is issued in such jurisdiction),

 
(B)            as to a copy of the resolutions or written consents of the board of directors, shareholders and/or any similar governing

body of such Loan Party authorizing
 

(1)            the borrowings hereunder and the transactions contemplated by the Loan Documents to which such Loan Party is
or will be a party, and

 
(2)            the execution, delivery and performance by such Loan Party of each Loan Document to which such Loan Party

is or will be a party,
 

(C)            the names and true signatures of the representatives of such Loan Party authorized to sign each Loan Document (in the
case of the Borrower, including, without limitation, Notices of Borrowing, SOFR Notices and all other notices under this Agreement and
the other Loan Documents) to which such Loan Party is or will be a party, together with evidence of the incumbency of such authorized
officers and

 
(D)            as to the matters set forth in Section 5.01(b);

 
(xvi)         [reserved];

 
(xvii)        a certificate of an Authorized Officer of the Borrower, certifying that, immediately after giving effect to the consummation of the

Transactions on the Effective Date:
 

(A)            the Loan Parties and their Subsidiaries are Solvent; and
 

(B)            the Loan Parties have cash on hand of at least $30.0 million (pro forma for any payments required to be made in
connection with the consummation of the Transactions (assuming all Company Transaction Expenses (as defined in the Merger
Agreement) and SPAC Transaction Expenses (as defined in the Merger Agreement) are properly invoiced (whether or not so invoiced));
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(xviii)       a certificate of an Authorized Officer of the Borrower certifying that the attached copies of  the Merger Documents as in effect on

the Effective Date are true, complete and correct copies thereof;
 

(xix)          a certificate of the appropriate official(s) of the jurisdiction of organization of each Loan Party certifying as of a recent date not
more than 30 days prior to the Effective Date as to the subsistence in good standing of such Loan Party in such jurisdiction;

 
(xx)           opinions of (i) McDermott Will & Emery LLP, counsel to the CHW Entities and (ii) Cleary Gottlieb Steen & Hamilton LLP,

counsel to the Target Entities, as to such customary matters as the Collateral Agent may reasonably request; and
 

(xxi)          evidence of the insurance coverage required by Section 7.01(h) and the terms of each Security Agreement and each Mortgage and
such other insurance coverage with respect to the business and operations of the Loan Parties, together with evidence of the payment of all
premiums due in respect thereof for such period as the Collateral Agent may request.

 
(e)             Material Adverse Effect. There shall not have occurred any “Company Material Adverse Effect” (as defined in the Merger Agreement)

after the date of the Merger Agreement the material adverse effects of which are continuing.
 

(f)             Consummation of the Merger and the Equity Transactions. Substantially concurrently with the making of the initial Loans,
 

(i)             CHW Merger Sub Inc. shall have merged with and into the Target, with the Target surviving the merger as a wholly-owned direct
subsidiary of Parent and as the Borrower hereunder in accordance in all material respects with the Merger Agreement,

 
(ii)             the Domestication (as defined in the Merger Agreement) shall have been consummated in accordance with the terms of the Merger

Agreement; and
 

(iii)            certain investors previously identified to the Administrative Agent will purchase shares of stock issued by the Parent and/or the
Target, in one or more private placements, in an aggregate amount equal to $16 million, as contemplated by and in accordance with the terms of
the Merger Agreement.

 
(g)            [Reserved].

 
(h)            [Reserved].

 
(i)              KYC; USA PATRIOT Act. The Administrative Agent and the Lenders shall have received, at least three (3) Business Days prior to the

Effective Date, all documentation and information required by bank regulatory authorities under applicable “know-your-customer” and anti-money
laundering rules and regulations, including the Patriot Act to the extent requested by the Administrative Agent or any Lender at least ten (10) Business Days
prior to the Effective Date. If the Borrower qualifies as a “legal entity” customer under 31 C.F.R. § 1010.230 and the Administrative Agent has provided
the Borrower the name of each requesting Lender and its electronic delivery requirements at least ten (10) Business Days prior to the Effective Date, the
Administrative Agent and each such Lender requesting a Beneficial Ownership Certification (which request is made through the Administrative Agent)
will have received, at least three (3) Business Days prior to the Effective Date, the Beneficial Ownership Certification in relation to the Borrower.
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(j)              [Reserved].

 
(k)             [Reserved].

 
(l)              [Reserved].

 
(m)            Notice of Borrowing. The Administrative Agent shall have received a Notice of Borrowing pursuant to Section 2.02 hereof.

 
Notwithstanding anything in this Agreement or the other Loan Documents or any other letter agreement or other undertaking concerning the Loan

Documents to the contrary:
 

(i)            the only representations relating to the Target the accuracy of which shall be a condition to the funding of the Term Loan on the
Effective Date, shall be (x) the Specified Merger Agreement Representations, and (ii) the Specified Representations;

 
(ii)            the terms of this Agreement shall be in a form such that they do not impair the funding of the Term Loan on the Effective Date if

the conditions set forth in this Section 5.01 are satisfied (or waived by the Administrative Agent); and
 

(iii)            to the extent any security interest in Collateral is not or cannot be provided or perfected on the Effective Date (other than (x) the
perfection of a security interest in any Collateral with respect to which a lien may be perfected by the filing of financing statements under the UCC
and/or intellectual property filings with the USPTO and/or USCO, as applicable, and (y) to the extent required hereunder, the perfection of security
interests in the Equity Interests of the Borrower and its Subsidiaries with respect to which a lien may be provided or perfected by the delivery of a
stock certificate (which, with respect to the Equity Interests of any direct or indirect Subsidiary of the Borrower, shall be required to be delivered
on the Effective Date solely to the extent that such certificates exist prior to the Effective Date and are in the Borrower’s actual possession on or
prior to the Effective Date after the Borrower’s use of good faith, commercially reasonable efforts to obtain the same, but otherwise (together with
any certificates evidencing the Equity Interests of the Borrower upon consummation of the Merger) shall be delivered no later than five
(5) business days after the Effective Date)) after the Borrower’s use of commercially reasonable efforts to do so and without undue burden or
expense, then the provision and/or perfection of a security interest in any such Collateral shall not constitute a condition precedent to the funding
of the Term Loan on the Effective Date, but may instead be perfected within forty-five (45) days after the Effective Date, subject to extension as
may be reasonably agreed by the Administrative Agent) (each of clauses (i), (ii) and (iii) hereof are referred to as the “Funds Certain
Provisions”).

 
Section 5.02     [Reserved].
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Section 5.03     Conditions Subsequent to Effectiveness. As an accommodation to the Loan Parties, the Agents and the Lenders have agreed to

execute this Agreement and to make the Loans on the Effective Date notwithstanding that the conditions set forth below are not satisfied on or before the
Effective Date. In consideration of such accommodation, the Loan Parties agree that, in addition to all other terms, conditions and provisions set forth in
this Agreement and the other Loan Documents, including, without limitation, those conditions set forth in Section 5.01, the Loan Parties shall satisfy each
of the conditions subsequent set forth below on or before the date applicable thereto (it being understood that (i) the failure by the Loan Parties to perform
or cause to be performed any such condition subsequent on or before the date applicable thereto shall constitute an Event of Default and (ii) to the extent
that the existence of any such condition subsequent would otherwise cause any representation, warranty or covenant in this Agreement or any other Loan
Document to be breached, the Required Lenders hereby waive such breach for the period from the Effective Date until the date on which such condition
subsequent is required to be fulfilled pursuant to this Section 5.03):
 

(a)             within 30 days after the Effective Date (or such later date as may be agreed in writing by the Collateral Agent in its reasonable discretion),
the Collateral Agent shall have received such endorsements as to the named insureds or loss payees under insurance policies as required by Section 7.01(h);
 

(b)             subject to the limitations set forth in Section 8.01, all Control Agreements that are required for the Loan Parties to comply with the Loan
Documents as of the Effective Date, each duly executed by, in addition to the applicable Loan Party, the applicable financial institution shall be received by
the Administrative Agent within 30 days of the Effective Date (or such later date as may be agreed by the Administrative Agent);
 

(c)             within 30 days after the Effective Date (or such later date as may be agreed in writing by the Collateral Agent in its reasonable discretion),
the Collateral Agent shall have received Uncertificated Securities Control Agreements, in accordance with Section 4(a) of the Security Agreement, with
respect to the Uncertificated Securities (as defined in the Security Agreement) identified in Schedule VIII of the Security Agreement, executed by the
applicable Loan Parties and issuers of such Uncertificated Securities; and
 

(d)            within 30 days after the Effective Date (or such later date as may be agreed in writing by the Collateral Agent in its reasonable discretion),
the Loan Parties shall use commercially reasonable efforts to obtain a landlord waiver, in form and substance satisfactory to the Collateral Agent, executed
by each landlord with respect to the Borrower’s headquarters, chief executive office or principal place of business, as applicable.
 

ARTICLE VI.
REPRESENTATIONS AND WARRANTIES

 
Section 6.01     Representations and Warranties. Each Loan Party hereby represents and warrants to the Secured Parties as follows:

 
(a)            Organization, Good Standing, Etc. Each Loan Party and each Subsidiary thereof

 
(i)             is a corporation, limited liability company or limited partnership duly organized, incorporated or established, validly existing and

in good standing under the laws of the state or jurisdiction of its organization,
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(ii)            has all requisite power and authority to conduct its business as now conducted and as presently contemplated and, in the case of

the Borrower, to make the borrowings hereunder, and to execute and deliver each Loan Document to which it is a party, and to consummate the
transactions contemplated thereby, and

 
(iii)            is duly qualified to do business and is in good standing in each jurisdiction in which the character of the properties owned or

leased by it or in which the transaction of its business makes such qualification necessary, except (solely for the purposes of this subclause (iii))
where the failure to be so qualified and in good standing would not reasonably be expected to have a Material Adverse Effect.

 
(b)            Authorization, Etc. The execution, delivery and performance by each Loan Party of each Loan Document to which it is or will be a party,

 
(i)              have been duly authorized by all necessary action,

 
(ii)             do not and will not contravene (A) any of its Governing Documents, (B) any applicable material Requirement of Law or (C) any

Material Contract binding on or otherwise affecting it or any of its properties,
 

(iii)            do not and will not result in or require the creation of any Lien (other than pursuant to any Loan Document) upon or with respect
to any of its properties, and

 
(iv)            do not and will not result in any default, noncompliance, suspension, revocation, impairment, forfeiture or nonrenewal of any

permit, license, authorization or approval applicable to its operations or any of its properties, except, in the case of clause (iv), to the extent where
such contravention, default, noncompliance, suspension, revocation, impairment, forfeiture or nonrenewal would not reasonably be expected to
have a Material Adverse Effect.

 
(c)             Governmental Approvals. No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority is

required in connection with the due execution, delivery and performance by any Loan Party of any Loan Document to which it is or will be a party other
than filings and recordings with respect to Collateral to be made, or otherwise delivered to the Collateral Agent for filing or recordation, on the Effective
Date.
 

(d)            Enforceability of Loan Documents. This Agreement is, and each other Loan Document to which any Loan Party is or will be a party,
when delivered hereunder, will be, a legal, valid and binding obligation of such Person, enforceable against such Person in accordance with its terms,
except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of
creditors’ rights generally and by general principles of equity.
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(e)             Capitalization. On the Effective Date, after giving effect to the transactions contemplated hereby to occur on the Effective Date, the

authorized Equity Interests of the Parent and each of its Subsidiaries and the issued and outstanding Equity Interests of the Parent and each of its
Subsidiaries are as set forth on Schedule 6.01(e). All of the issued and outstanding shares of Equity Interests of the Parent and each of its Subsidiaries have
been validly issued and are fully paid and nonassessable, and the holders thereof are not entitled to any preemptive, first refusal or other similar rights. All
Equity Interests of such Subsidiaries of the Parent are owned by the Parent free and clear of all Liens (other than Permitted Specified Liens). Except as
described on Schedule 6.01(e), there are no outstanding debt or equity securities of the Parent or any of its Subsidiaries and no outstanding obligations of
the Parent or any of its Subsidiaries convertible into or exchangeable for, or warrants, options or other rights for the purchase or acquisition from the Parent
or any of its Subsidiaries, or other obligations of the Parent or any of its Subsidiaries to issue, directly or indirectly, any shares of Equity Interests of the
Parent or any of its Subsidiaries.
 

(f)             Litigation. Except as set forth in Schedule 6.01(f), there is no pending or, to the best knowledge of any Loan Party, threatened action, suit
or proceeding affecting any Loan Party or any of its real or personal properties before any court or other Governmental Authority or any arbitrator that (i) if
adversely determined, would reasonably be expected to have a Material Adverse Effect or (ii) relates to this Agreement or any other Loan Document or any
transaction contemplated hereby or thereby.
 

(g)            Financial Statements.
 

(i)            The applicable Financial Statements, copies of which have been delivered to each Agent and each Lender, fairly present the
consolidated financial condition of the Parent and its Subsidiaries (or such other Persons applicable thereto) as at the respective dates thereof and
the consolidated results of operations of the Parent and its Subsidiaries (or such other Persons applicable thereto) for the fiscal periods ended on
such respective dates, all in accordance with GAAP. All material indebtedness and other liabilities (including, without limitation, Indebtedness,
liabilities for taxes, long-term leases and other unusual forward or long-term commitments), direct or contingent, of the Parent and its Subsidiaries
(or such other Persons applicable thereto) are set forth in the Financial Statements. Since December 31, 2021 no event or development has
occurred that has had or would reasonably be expected to have a Material Adverse Effect.

 
(ii)            The Parent has heretofore furnished to each Agent and each Lender

 
(A)            projected monthly balance sheets, income statements and statements of cash flows of the Parent and its Subsidiaries for

the period from January 31, 2022 through December 31, 2023, and
 

(B)            projected annual balance sheets, income statements and statements of cash flows of the Parent and its Subsidiaries for the
Fiscal Years ending in December 31, 2022 through December 31, 2023 which projected financial statements shall be updated from time to
time pursuant to Section 7.01(a)(vii).
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(h)           Compliance with Law, Etc. No Loan Party or any of its Subsidiaries is in violation of
 

(i)            any of its Governing Documents,
 

(ii)           any Requirement of Law, the violation of which would reasonably be expected to result in a Material Adverse Effect, or
 

(iii)          any material term of any Material Contract binding on or otherwise affecting it or any of its real or personal properties.
 

(i)            Employee and Labor Matters; ERISA. Except as set forth on Schedule 6.01(i),
 

(i)            Except as would not reasonably be expected to result in a Material Adverse Effect, each Loan Party and each Employee Plan is in
compliance with all Requirements of Law in all material respects, pertaining to employment and employment practices, terms and conditions of
employment, wages and hours, and occupational safety and health (including ERISA, the Internal Revenue Code and the Patient Protection and
Affordable Care Act of 2010, as amended by the Health Care and Education Reconciliation Act of 2010),

 
(ii)           no Loan Party or any Subsidiary is party to any collective bargaining agreement, nor has any labor union been recognized as the

representative of the employees of any Loan Party or Subsidiary, which would reasonably be expected to result in a Material Adverse Effect;
 

(iii)           no ERISA Event has occurred nor is reasonably expected to occur, with respect to any Employee Plan or Multiemployer Plan,
which, individually or in the aggregate, would reasonably be expected to result in a Material Adverse Effect, and

 
(iv)           each Employee Plan that is intended to be a qualified plan under Section 401(a) of the Internal Revenue Code has been determined

by the Internal Revenue Service to be qualified under Section 401(a) of the Internal Revenue Code and the trust related thereto is exempt from
federal income tax under Section 501(a) of the Internal Revenue Code. No Loan Party or any of its ERISA Affiliates has incurred any liability to
the PBGC which remains outstanding other than the payment of premiums, and there are no premium payments which have become due which are
unpaid.

 
There are no pending or, to the best knowledge of any Loan Party, threatened claims, actions, proceedings or lawsuits (other than claims for

benefits in the normal course) asserted or instituted against (A) any Employee Plan or its assets, (B) any fiduciary with respect to any Employee Plan or
(C) any Loan Party or any of its ERISA Affiliates with respect to any Employee Plan, which individually or in the aggregate, would reasonably be expected
to result in a Material Adverse Effect.
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(j)            Taxes, Etc.

 
(i) All material Tax returns and other reports required by applicable Requirements of Law to be filed by any Loan Party have been timely filed and

 
(ii) all material Taxes imposed upon any Loan Party or any property of any Loan Party which have become due and payable on or prior to the date
hereof have been paid, except Taxes contested in good faith by proper proceedings which stay the imposition of any Lien resulting from the non-
payment thereof and with respect to which adequate reserves have been set aside for the payment thereof on the Financial Statements in
accordance with GAAP.

 
(k)           Regulations T, U and X. No Loan Party or any Subsidiary thereof is or will be engaged in the business of extending credit for the purpose

of purchasing or carrying margin stock (within the meaning of Regulation T, U or X), and no proceeds of any Loan will be used to purchase or carry any
margin stock or to extend credit to others for the purpose of purchasing or carrying any margin stock or for any purpose that violates, or is inconsistent
with, the provisions of Regulation T, U and X.
 

(l)            Nature of Business.
 

(i)            No Loan Party nor any Subsidiary thereof is engaged in any business other than as set forth on Schedule 6.01(l).
 

(ii)           The Parent does not have any material liabilities (other than liabilities arising under the Loan Documents), own any material assets
(other than the Equity Interests of its Subsidiaries) or engage in any operations or business (other than the ownership of its Subsidiaries and being
a public reporting holding company).

 
(m)            [Reserved].

 
(n)           Permits, Etc. Each Loan Party has, and is in compliance with, all permits, licenses, authorizations, approvals, entitlements and

accreditations, including Environmental Permits, required for such Person lawfully to own, lease, manage or operate, or to acquire, each business and
Facility currently owned, leased, managed or operated, or to be acquired, by such Person, except to the extent the failure to have or be in compliance
therewith would not reasonably be expected to have a Material Adverse Effect. No condition exists or event has occurred which, in itself or with the giving
of notice or lapse of time or both, would result in the suspension, revocation, impairment, forfeiture or non-renewal of any such permit, license,
authorization, approval, entitlement or accreditation, including any such Environmental Permit, and there is no claim that any of the foregoing is not in full
force and effect.
 

(o)           Properties. Each Loan Party has good and marketable title to, valid leasehold interests in, or valid licenses to use, all real or personal
property and assets material to its business, free and clear of all Liens, except Permitted Liens. All such properties and assets are in good working order and
condition, ordinary wear and tear excepted.
 

(p)           Beneficial Ownership. As of the Effective Date, to the best knowledge of the Borrower, the information included in the Beneficial
Ownership Certification provided to any Lender on or prior to the Effective Date in connection with the consummation of the Transactions is true and
correct in all respects.
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(q)           Environmental Matters. Except as set forth on Schedule 6.01(q) hereto,

 
(i)             no Loan Party or any of its Subsidiaries is in material violation of any Environmental Law;

 
(ii)            each Loan Party and each of its Subsidiaries has, and is in compliance with, all Environmental Permits for its respective operations

and businesses, except to the extent any failure to have or be in compliance therewith would not reasonably be expected to have a Material
Adverse Effect;

 
(iii)           there has been no Release or threatened Release of Hazardous Materials on, in, at, under or from any properties currently or

formerly owned, leased or operated by any Loan Party, its Subsidiaries or a respective predecessor in interest or at any disposal or treatment
facility which received Hazardous Materials generated by any Loan Party, its Subsidiaries or any respective predecessor in interest, which in any
case of the foregoing would reasonably be expected to have a Material Adverse Effect);

 
(iv)           there are no pending or threatened Environmental Claims against, or Environmental Liability of, any Loan Party, its Subsidiaries

or any respective predecessor in interest that would reasonably be expected to have a Material Adverse Effect;
 

(v)            neither any Loan Party nor any of its Subsidiaries is performing or responsible for any Remedial Action that would reasonably be
expected to have a Material Adverse Effect; and

 
(vi)           the Loan Parties have made available to the Collateral Agent and Lenders true and complete copies of all material environmental

reports, audits and investigations in the possession or control of any Loan Party or any of its Subsidiaries with respect to the operations and
business of the Loan Parties and its Subsidiaries.

 
(r)            Insurance. Each Loan Party maintains all insurance required by Section 7.01(h). Schedule 6.01(r) sets forth a list of all such insurance

policies maintained by or for the benefit of each Loan Party on the Effective Date.
 

(s)           Use of Proceeds. The proceeds of the Loans shall be used to (a) pay fees and expenses in connection with the Transactions and (b) fund
working capital and other general corporate purposes of the Borrower and its Subsidiaries.
 

(t)            Solvency. Immediately after giving effect to the transactions contemplated by this Agreement and the funding of the Term Loan hereunder,
the Loan Parties and their Subsidiaries on a consolidated basis are, Solvent. No transfer of property is being made by any Loan Party or Subsidiary thereof
and no obligation is being incurred by any Loan Party in connection with the transactions contemplated by this Agreement or the other Loan Documents
with the intent to hinder, delay, or defraud either present or future creditors of such Loan Party or such Subsidiary.
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(u)           Intellectual Property. Except as could not be reasonably expected, individually or in the aggregate, to have a Material Adverse Effect, each

Loan Party owns, licenses or otherwise has the right to use all Intellectual Property rights that are reasonably necessary for or used in the operation of its
business substantially as currently conducted. To the knowledge of each Loan Party, the operation of the business of each Loan Party as currently
conducted does not infringe upon or otherwise violate the Intellectual Property rights of any other Person, except for such infringements and violations
which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect.
 

(v)           Material Contracts; No Defaults.
 

(i)            Set forth on Schedule 6.01(v) is a complete and accurate list as of the Effective Date of all Material Contracts of each Loan Party,
showing the parties and subject matter thereof and amendments and modifications thereto. Each such Material Contract

 
(A)            is in full force and effect and is binding upon and enforceable against each Loan Party or Subsidiary, as applicable, that is

a party thereto and, to the best knowledge of such Loan Party or Subsidiary, all other parties thereto in accordance with its terms,
 

(B)            has not been otherwise amended or modified, and
 

(C)            is not in default due to the action of any Loan Party or, to the best knowledge of any Loan Party, any other party thereto.
 

(ii)            No Event of Default has occurred and is continuing.
 

(w)          Investment Company Act. None of the Loan Parties is
 

(i)             an “investment company” or an “affiliated person” or “promoter” of, or “principal underwriter” of or for, an “investment
company,” as such terms are defined in the Investment Company Act of 1940, as amended, or

 
(ii)            subject to regulation under any Requirement of Law that limits in any respect its ability to incur Indebtedness or which may

otherwise render all or a portion of the Obligations unenforceable.
 

(x)            [Reserved].
 

(y)           Senior Indebtedness. The Obligations constitute “Senior Indebtedness” (or any comparable term) under and as defined in the
documentation governing any Subordinated Indebtedness.
 

(z)            [Reserved].
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(aa)          Collateral Matters. Each Collateral Document delivered pursuant to this Agreement will, upon execution and delivery thereof, be

effective to create in favor of the Collateral Agent for the benefit of the Secured Parties, legal, valid and enforceable Liens on, and security interests in, the
Collateral described therein and when (1) financing statements and other filings in the appropriate form are filed or registered, as applicable, in the offices
of the Secretary of State of each Loan Party’s jurisdiction of organization (or other location for purposes of the UCC) and (2) upon the taking of possession
or control by the Collateral Agent of such Collateral with respect to which a security interest may be perfected only by possession or control (which
possession or control shall be given to the Collateral Agent to the extent possession or control by the Collateral Agent is required by the applicable
Collateral Document) the Liens created by the Collateral Documents shall constitute fully perfected first-priority Liens, subject to Section 6.01(aa)(i) with
respect to Registered Intellectual Property and subject to Section 6.01(aa)(ii) with respect to real estate (subject, as to priority, to Permitted Specified Liens).
 

(i)            When an Intellectual Property Security Agreement with respect to any Collateral comprised of Registered Intellectual Property that
is issued registered or applied for in the USPTO or USCO has been properly filed in the USPTO or the USCO, as applicable, and appropriate
financing statements on Form UCC-1 have been filed in the appropriate offices in the appropriate jurisdictions, the Collateral Agent (for the
benefit of the Loan Parties) shall have a fully perfected first-priority Lien on such Registered Intellectual Property of the Loan Parties (to the
extent perfection in such collateral can be obtained by such proper filing of such Intellectual Property Security Agreements or such UCC filings),
in each case subject, as to priority, to Permitted Specified Liens (it being agreed by the Parties hereto that subsequent recordings of additional
Intellectual Property Security Agreements with the USPTO or USCO, as the case may be, may be necessary to perfect a lien on Collateral
comprised of U.S. Registered Intellectual Property that is acquired or filed by the Loan Parties after the Effective Date).

 
(ii)            When a Mortgage on a Facility has been duly recorded in the county where the applicable Facility is located, and any applicable

taxes and recording charges have been paid and any related ministerial actions, including the filing of any required affidavits and tax returns, have
been completed, such Mortgage shall provide constructive notice of the Lien of the Collateral Agent for the benefit of the Secured Parties on such
Facility.

 
(bb)         Sanctions; Anti-Corruption and Anti-Money Laundering Laws. None of any Loan Party, any Subsidiary thereof, any of their respective

directors, officers, shareholders, nor, to the knowledge of any Loan Party, any of their respective employees or controlled Affiliates,
 

(i)             is a Sanctioned Person or currently the subject or target of any Sanctions,
 

(ii)            is a “Foreign Shell Bank” within the meaning of the USA Patriot Act, i.e., a foreign bank that does not have a physical presence
in any country and that is not affiliated with a bank that has a physical presence and an acceptable level of regulation and supervision, or

 
(iii)          have, within the last five (5) years, engaged in dealings with or involving a Sanctioned Person or Sanctioned Country.

 
Each Loan Party and its Subsidiaries has implemented and maintains in effect policies and procedures designed to promote compliance by each Loan Party
and its Subsidiaries and their respective directors, officers and employees and controlled Affiliates with all Anti-Corruption Laws and Anti-Money
Laundering Law and Sanctions. Each Loan Party and each Subsidiary is in compliance in all material respects with all Sanctions and Anti-Money
Laundering Laws.
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(cc)         Anti-Bribery and Corruption.

 
(i)            Neither any Loan Party nor, to the best knowledge of any Loan Party, any director, officer or employee (when acting in their role as

a director, officer or employee)of any Loan Party has engaged in any activity in material violation of any Anti-Corruption Law.
 

(ii)            To the best of each Loan Party’s knowledge and belief, there is no pending or, to the best knowledge of any Loan Party, has within
the last five (5) years been no threatened action, suit, proceeding or investigation before any court or other Governmental Authority against any
Loan Party or any of its directors, officers, employees or other Person acting on its behalf that relates to a potential violation of any Anti-
Corruption Laws, Anti-Money Laundering Laws or Sanctions.

 
(iii)          The Loan Parties will not directly or indirectly use, lend or contribute the proceeds of the Term Loans for any purpose that would

cause a material breach of any Anti-Corruption Laws.
 

(dd)         Corporate Practice of Veterinary Medicine. None of the Loan Parties, or any Subsidiary thereof, currently engages (or has engaged in
the past) in any activities related to the corporate practice of veterinary medicine (including the employment of, or contracting with, veterinarians, and the
ownership of veterinary hospitals, clinics and practices or the provision of management or administrative services in the connection with the practice of
veterinary medicine) to the extent any such activities would require a license from, or registration with, any Governmental Authority; provided, however,
the Lenders acknowledge and agree that the Loan Parties may continue to contract with third party providers pursuant to which the Loan Parties’ customers
engage with veterinarians and veterinary hospitals and other similar arrangements.
 

(ee)          Full Disclosure.
 

(i)            All written information (other than Projections, forecasts, budgets, pro forma information and other forward-looking information
and information of a general economic or industry specific nature) that has been made available to the Agents is, when taken as a whole, complete
and correct in all material respects, and does not or will not, when furnished and taken as a whole, contain any untrue statement of any material
fact or omit to state a material fact necessary in order to make the statements contained therein not materially misleading in light of the
circumstances under which such statements are made (giving effect to all supplements and updates thereto);

 
(ii)            The Projections have been prepared or will be prepared in good faith based upon assumptions reasonably believed by the Loan

Parties to be reasonable when made (it being understood that Projections are as to future events and are not to be viewed as facts, the Projections
are subject to significant uncertainties and contingencies, many of which are beyond the Loan Parties’ control, that the Projections are not a
guarantee of financial performance and no assurance can be given that any particular Projections will be realized and that actual results during the
period or periods covered by any such Projections may differ significantly from the projected results and such differences may be material).
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ARTICLE VII.

COVENANTS OF THE LOAN PARTIES AND OTHER COLLATERAL MATTERS
 

Section 7.01      Affirmative Covenants. So long as any principal of or interest on any Loan or any other Obligation (whether or not due) shall
remain unpaid (other than Contingent Indemnity Obligations) or any Lender shall have any Commitment hereunder, each Loan Party will, unless the
Required Lenders shall otherwise consent in writing:
 

(a)            Reporting Requirements. Furnish to each Agent and each Lender:

 
(i)             not later than 30 days after the end of each fiscal month of the Parent and its Subsidiaries commencing with the first fiscal month

of the Parent and its Subsidiaries ending after the Effective Date, unaudited consolidated and consolidating balance sheets, income statement and
statements of cash flows as at the end of such fiscal month substantially in the form provided to the Board of Directors of the Parent, all prepared
in accordance with GAAP in all material respects, subject to the absence of footnotes and normal year-end adjustments; and for the period
commencing at the end of the immediately preceding Fiscal Year and ending with the end of such fiscal month, setting forth in each case in
comparative form the figures for the corresponding date or period set forth in (A) the financial statements for the immediately preceding Fiscal
Year, and (B) the Projections, all in reasonable detail and certified by an Authorized Officer of the Parent as fairly presenting, in all material
respects, the financial position of the Parent and its Subsidiaries as at the end of such fiscal month and the results of operations, retained earnings
and cash flows of the Parent and its Subsidiaries for such fiscal month and for such year-to-date period, in accordance with GAAP applied in a
manner consistent with that of the most recent audited financial statements furnished to the Agents and the Lenders;

 
(ii)            not later than 45 days after the end of each fiscal quarter of the Parent and its Subsidiaries commencing with the first fiscal quarter

of the Parent and its Subsidiaries ending after the Effective Date, unaudited consolidated and consolidating balance sheets, income statement and
statements of cash flows of the Parent and its Subsidiaries as at the end of such quarter, and for the period commencing at the end of the
immediately preceding Fiscal Year and ending with the end of such quarter, setting forth in each case in comparative form the figures for the
corresponding date or period set forth in (A) the financial statements for the immediately preceding Fiscal Year (commencing with the financials
delivered for the fiscal quarter ending June 30, 2023), and (B) the Projections, all in reasonable detail and certified by an Authorized Officer of the
Parent as fairly presenting, in all material respects, the financial position of the Parent and its Subsidiaries as of the end of such quarter and the
results of operations and cash flows of the Parent and its Subsidiaries for such quarter and for such year-to-date period, in accordance with GAAP
applied in a manner consistent with that of the most recent audited financial statements of the Parent and its Subsidiaries furnished to the Agents
and the Lenders, subject to the absence of footnotes and normal year-end adjustments;
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(iii)           not later than 90 days after the end of each Fiscal Year of the Parent and its Subsidiaries,

 
(A)            consolidated and consolidating balance sheets, income statement and statements of cash flows of the Parent and its

Subsidiaries as at the end of such Fiscal Year, setting forth in each case in comparative form the figures for the corresponding date or
period set forth in (A) the financial statements for the immediately preceding Fiscal Year, and (B) the Projections, all in reasonable detail
and prepared in accordance with GAAP, and accompanied by a report and an opinion, prepared in accordance with generally accepted
auditing standards, of independent certified public accountants of recognized standing selected by the Parent and reasonably satisfactory
to the Agents (which report and opinion shall not include any qualification, exception or explanatory paragraph expressing substantial
doubt about the ability of the Parent or any of its Subsidiaries to continue as a going concern (except as resulting from to (x) the
impending maturity of any indebtedness, or (y) the inability to demonstrate pro forma or prospective financial covenant compliance or a
prospective financial covenant breach) or any qualification or exception as to the scope of such audit, and

 
(B)            copies of all final management letters, if any, submitted to any Loan Party by its auditors in connection with any annual

audit of the books thereof;
 

(iv)            simultaneously with the delivery of the financial statements of the Parent and its Subsidiaries required by clauses (i), (ii) and
(iii) of this Section 7.01(a), a Compliance Certificate:

 
(A)            stating that such Authorized Officer has reviewed the provisions of this Agreement and the other Loan Documents and

has made or caused to be made under his or her supervision a review of the condition and operations of the Parent and its Subsidiaries
during the period covered by such financial statements with a view to determining whether the Parent and its Subsidiaries were in
compliance with all of the provisions of this Agreement and such Loan Documents at the times such compliance is required hereby and
thereby, and that such review has not disclosed, and such Authorized Officer has no knowledge of, the occurrence and continuance during
such period of an Event of Default or Default or, if an Event of Default or Default had occurred and continued or is continuing,
describing the nature and period of existence thereof and the action which the Parent and its Subsidiaries propose to take or have taken
with respect thereto,

 
(B)            in the case of the delivery of the financial statements of the Parent and its Subsidiaries required by (1) clause (i) of this

Section 7.01(a), attaching a schedule showing the calculation of the financial covenants specified in Section 7.03 and (2) clauses (ii) and
(iii) of this Section 7.01(a), including a discussion and analysis of the financial condition and results of operations of the Parent and its
Subsidiaries for the portion of the Fiscal Year then elapsed and discussing the reasons for any significant variations from the Projections
for such period and the figures for the corresponding period in the previous Fiscal Year, and
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(C)            in the case of the delivery of the financial statements of the Parent and its Subsidiaries required by clause (iii) of this

Section 7.01(a), attaching
 

(1)            a summary of all material insurance coverage maintained as of the date thereof by any Loan Party or any of its
Subsidiaries and evidence that such insurance coverage meets the requirements set forth in Section 7.01, the Security Agreement
and each Mortgage, together with such other related documents and information as the Administrative Agent may reasonably
require,

 
(2)            [reserved], and

 
(3)            confirmation that there have been no material changes to the information contained in each of the Perfection

Certificates delivered on the Effective Date or the date of the most recently updated Perfection Certificate delivered pursuant to
this clause (iv) and/or attaching an updated Perfection Certificate identifying any such changes to the information contained
therein;

 
(v)             no later than Wednesday of each calendar week, a customary liquidity “flash” report setting forth, among other things, the cash

balances for the immediately preceding calendar week of the Loan Parties;
 

(vi)           [Reserved];
 

(vii)          not later than 45 days after the end of each Fiscal Year, a certificate of an Authorized Officer of the Parent attaching Projections
for the Parent and its Subsidiaries, supplementing and superseding the Projections previously required to be delivered pursuant to this Agreement,
prepared on at least a monthly basis and otherwise in form and substance satisfactory to the Agents, for the immediately succeeding Fiscal Year
for the Parent and its Subsidiaries;

 
(viii)         promptly after submission to any Governmental Authority, all documents and information furnished to such Governmental

Authority in connection with any investigation of any Loan Party other than routine inquiries by such Governmental Authority;
 

(ix)            as soon as possible, and in any event within three (3) Business Days after the occurrence of an Event of Default or Default or the
occurrence of any event or development that would reasonably be expected to have a Material Adverse Effect, the written statement of an
Authorized Officer of the Borrower setting forth the details of such Event of Default or Default or other event or development having a Material
Adverse Effect and the action which the affected Loan Party proposes to take with respect thereto;

 
(x)            as soon as possible and in any event:

 
(A)            at least 10 days prior to any event or development that would reasonably be expected to result in or constitute an ERISA

Event, and, to the extent not reasonably expected, in each case which would result in a Material Adverse Effect, within 5 days after the
occurrence of any ERISA Event, notice of such ERISA Event (in reasonable detail),
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(B)            within three (3) Business Days after receipt thereof by any Loan Party or any of its ERISA Affiliates from the PBGC,

copies of each notice received by any Loan Party or any of its ERISA Affiliates of the PBGC’s intention to terminate any Pension Plan or
to have a trustee appointed to administer any Pension Plan in each case which would result in a Material Adverse Effect, (C) within three
(3) Business Days after receipt thereof by any Loan Party or any of its ERISA Affiliates from a sponsor of a Multiemployer Plan or from
the PBGC, a copy of each notice received by any Loan Party or any of its ERISA Affiliates concerning the imposition or amount of
withdrawal liability under Section 4202 of ERISA, in each case which would result in a Material Adverse Effect, or indicating that such
Multiemployer Plan may enter reorganization status under Section 4241 of ERISA which would result in a Material Adverse Effect; and

 
(C)            within 10 days after any Loan Party sends notice of a plant closing or mass layoff (as defined in WARN) to employees,

copies of each such notice sent by such Loan Party;
 

(xi)            promptly after the commencement thereof but in any event not later than 5 Business Days after service of process with respect
thereto on, or the obtaining of knowledge thereof by, any Loan Party, notice of each action, suit or proceeding before any court or other
Governmental Authority or other regulatory body or any arbitrator which, if adversely determined, would reasonably be expected to have a
Material Adverse Effect;

 
(xii)           as soon as possible and in any event within 5 Business Days after execution, receipt or delivery thereof (A) copies of any material

notices that any Loan Party executes or receives in connection with any Material Contract or any Merger Document and (B) a copy of any material
notice received from any holder of its Indebtedness;

 
(xiii)           as soon as possible and in any event within 5 Business Days after execution, receipt or delivery thereof, copies of any material

notices that any Loan Party executes or receives in connection with the sale or other Disposition of the Equity Interests of, or all or substantially
all of the assets of, any Loan Party;

 
(xiv)          [reserved];

 
(xv)           [reserved];

 
(xvi)          [reserved];

 
(xvii)         [reserved];

 
(xviii)        [reserved];
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(xix)           simultaneously with the delivery of the financial statements of the Parent and its Subsidiaries required by clauses (i), (ii) and

(iii) of this Section 7.01(a), if, as a result of any change in accounting principles and policies from those used in the preparation of the Financial
Statements that is permitted by Section 7.02(p), the consolidated financial statements of the Parent and its Subsidiaries delivered pursuant to
clauses (i), (ii) and (iii) of this Section 7.01(a) will differ from the consolidated financial statements that would have been delivered pursuant to
such subdivisions had no such change in accounting principles and policies been made, then, together with the first delivery of such financial
statements after such change, one or more statements of reconciliation for all such prior financial statements in form and substance satisfactory to
the Agents;

 
(xx)            within four (4) Business Days after the end of each fiscal month of the Parent and its Subsidiaries, a 13-week cash flow forecast

of the Parent and its Subsidiaries (the “13-Week Cash Flow”), in form and substance satisfactory to the Agents (and if the Liquidity of the Parent
and its Subsidiaries is less than $5 million at any time during a week, then commencing on Wednesday of the following week and for each week
thereafter until the Liquidity of the Parent and its Subsidiaries for each day in the prior four weeks is greater than $5 million, as of the following
week) and, in each case, together with a comparison of actual weekly disbursements, receipts and liquidity against the previously delivered 13-
Week Cash Flow; provided further, that if for any week that a calculation of Liquidity is delivered, the 13-Week Cash Flow is more than 4 weeks
old, an updated 13-Week Cash Flow shall also be delivered; and

 
(xxi)           promptly upon request, such other information concerning the condition or operations, financial or otherwise, of any Loan Party

(including, without limitation, any Environmental, Social, and Corporate Governance information) as any Agent may from time to time may
reasonably request.

 
Information required to be delivered pursuant to Section 7.01(a)(ii) or (iii) may be delivered electronically and if so delivered, shall be deemed to have been
delivered on the date (i) on which the Parent posts such information, or provides a link thereto on the Parent’s website on the Internet at
http://www.wagwalking.com (or any successor page) or at http://www.sec.gov; or (ii) on which such information is posted on the Parent’s behalf on an
Internet or intranet website, if any, to which the Lenders and the Administrative Agent have been granted access (whether a commercial, third-party
website or whether sponsored by the Administrative Agent); provided that the Parent shall notify the Administrative Agent (by facsimile or email) of the
posting of any such documents.
 

(b)            Additional Guarantors and Collateral Security.
 

(i)            If any additional Subsidiary is formed or acquired after the Effective Date, (ii) if any Subsidiary ceases to be an Excluded
Subsidiary or (iii) if the Borrower, at its option, elects to cause a Domestic Subsidiary that is an Excluded Subsidiary, or to the extent reasonably
acceptable to the Collateral Agent, a Foreign Subsidiary (including any consolidated Affiliate in which the Borrower and its Subsidiaries own no
Equity Interest) to become a Loan Party, then, Parent or the Borrower will, other than with respect to clause (C), within fifteen (15) Business Days
(or such longer period as may be agreed to by the Collateral Agent in its reasonable discretion) after such newly formed or acquired Subsidiary is
formed or acquired or such Subsidiary ceases to be an Excluded Subsidiary or the Borrower has made such election, notify the Collateral Agent
there and cause each such Subsidiary to execute and deliver to the Collateral Agent promptly and in any event within 15 days after such notice (or
such longer date as the Collateral Agent may agree in its sole discretion),
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(A)            a Joinder Agreement, pursuant to which such Subsidiary shall be made a party to this Agreement as a Guarantor,

 
(B)            a supplement to the Security Agreement, together with (1) certificates evidencing all of the Equity Interests of any Person

owned by such Subsidiary required to be pledged under the terms of the Security Agreement, (2) undated stock powers for such Equity
Interests executed in blank with signature guaranteed, and (3) such opinions of counsel as the Collateral Agent may reasonably request,
and

 
(C)            within 60 days (or such longer period as may be agreed to by the Collateral Agent in its reasonable discretion), to the

extent required under the terms of this Agreement, one or more Mortgages creating on the owned real property of such Subsidiary a
perfected, first priority Lien (in terms of priority, subject only to Permitted Specified Liens) on such real property and such other Real
Property Deliverables as may be required by the Collateral Agent with respect to each such real property.

 
(ii)             Cause each Loan Party that is an owner of the Equity Interests of any Subsidiary to execute and deliver promptly a Pledge

Amendment (as defined in the Security Agreement), together with (i) certificates evidencing all of the Equity Interests of such Subsidiary required
to be pledged under the terms of the Security Agreement, (ii) undated stock powers or other appropriate instruments of assignment for such Equity
Interests executed in blank with signature guaranteed, (iii) such opinions of counsel as the Collateral Agent may reasonably request and (iv) such
other agreements, instruments, approvals or other documents requested by the Collateral Agent.

 
(iii)            Upon the acquisition by any Loan Party after the date hereof of any interest in any real property (wherever located) (each such

interest being a “New Facility”) with a Current Value (as defined below) in excess of $250,000 promptly so notify the Collateral Agent, setting
forth with specificity a description of the interest acquired, the location of the real property, any structures or improvements thereon and either an
appraisal or such Loan Party’s good-faith estimate of the current value of such real property (for purposes of this Section, the “Current Value”).
The Collateral Agent shall notify such Loan Party whether it intends to require a Mortgage (and any other Real Property Deliverables) with
respect to such New Facility. Upon receipt of such notice requesting a Mortgage (and any other Real Property Deliverables) the Person that has
acquired such New Facility shall furnish the same to the Collateral Agent within 90 days (or such longer period as may be agreed to by the
Collateral Agent in its reasonable discretion). The Borrower shall pay all fees and expenses, including, without limitation, reasonable and
documented attorneys’ fees and expenses, and all title insurance charges and premiums, in connection with each Loan Party’s obligations under
this Section 7.01(b).
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(iv)            Take such action and execute, acknowledge and deliver, and cause each other Loan Party to take such action and execute,

acknowledge and deliver, at its sole cost and expense, such agreements, instruments or other documents as any Agent may require from time to
time in order

 
(A)            to carry out more effectively the purposes of this Agreement and the other Loan Documents and to create, perfect, protect

or otherwise maintain the Liens granted (or purported to be granted) under the Loan Documents,
 

(B)            to subject to valid and perfected first priority Liens any of the Collateral or any other property of any Loan Party,
 

(C)            to establish and maintain the validity and effectiveness of any of the Loan Documents and the validity, perfection and
priority of the Liens intended to be created thereby, and

 
(D)            to better assure, convey, grant, assign, transfer and confirm unto each Secured Party the rights now or hereafter intended

to be granted to it under this Agreement or any other Loan Document.
 
In furtherance of the foregoing, to the maximum extent permitted by applicable law, each Loan Party
 

(i)            authorizes each Agent to (x) subject to and in accordance with Section 8(b) of the Security Agreement, execute any such
agreements, instruments or other documents in such Loan Party’s name and (y) file such agreements, instruments or other documents in any
appropriate filing office to create, perfect, protect or otherwise maintain the Liens granted (or purported to be granted) under the Loan Documents,
and

 
(ii)            authorizes each Agent to file any financing statement required hereunder or under any other Loan Document, and any continuation

statement or amendment with respect thereto, in any appropriate filing office without the signature of such Loan Party, and ratifies the filing of any
financing statement, and any continuation statement or amendment with respect thereto, filed without the signature of such Loan Party prior to the
date hereof.

 
Notwithstanding the foregoing, no Excluded Subsidiary shall be required to become a Guarantor hereunder (and, as such, shall not be required to

deliver the documents required by clause (i) above); provided, however,
 

(I)            that if the Equity Interests of a Foreign Subsidiary that is an Excluded Subsidiary are owned by a Loan Party, such Loan Party shall
deliver all such documents, instruments, agreements (including, without limitation, at the reasonable request of the Collateral Agent, a pledge
agreement governed by the laws of the jurisdiction of the organization of such Excluded Subsidiary) and certificates described in clause (ii) above
to the Collateral Agent, and take all commercially reasonable actions reasonably requested by the Collateral Agent or otherwise necessary to grant
and to perfect a first-priority Lien (subject to Permitted Specified Liens) in favor of the Collateral Agent, for the benefit of the Agents and the
Lenders, in all Equity Interests of such Foreign Subsidiary owned by such Loan Party (provided, that such pledge shall be limited to 65% of the
voting Equity Interests and 100% of all other Equity Interests to the extent the pledge of any greater percentage would result in adverse tax
consequences to a Loan Party, as reasonably determined by the Borrower in consultation with the Administrative Agent).
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(c)           Compliance with Laws; Payment of Taxes.

 
(i)             Comply, and cause each of its Subsidiaries to comply in all material respects with all Requirements of Law, judgments and awards

(including any settlement of any claim that, if breached, could give rise to any of the foregoing).
 

(ii)             Prevent, any ERISA Event by any of its ERISA Affiliates, or  prevent any of its ERISA Affiliates from adopting any employee
welfare benefit plan within the meaning of Section 3(1) of ERISA that provides benefits to employees after termination of employment other than
as required by Section 601 of ERISA or other Requirements of Law.

 
(iii)            Prevent the use, handling, generation, storage, treatment, Release or disposal of Hazardous Materials at any property owned,

leased or operated by it or any of its Subsidiaries, except in compliance in all material respects with Environmental Laws (other than any
noncompliance that would not reasonably be expected to have a Material Adverse Effect).

 
(iv)            Pay, and cause each of its Subsidiaries to pay, in full before delinquency or before the expiration of any extension period, all

material Taxes imposed upon any Loan Party or any of its Subsidiaries or any property of any Loan Party or any of its Subsidiaries, except Taxes
contested in good faith by proper proceedings which stay the imposition of any Lien resulting from the non-payment thereof and with respect to
which adequate reserves have been set aside for the payment thereof in accordance with GAAP.

 
(d)            Preservation of Existence, Etc. Maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, its existence, rights and

privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified and in good standing in each jurisdiction in which
the character of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary, except to the extent that
the failure to be so qualified, with respect to each of its Subsidiaries, would not reasonably be expected to have a Material Adverse Effect.
 

(e)            Keeping of Records and Books of Account. Keep, and cause each of its Subsidiaries to keep, adequate records and books of account, with
complete entries made to permit the preparation of financial statements in accordance with GAAP.
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(f)            Inspection Rights. Permit, and cause each of its Subsidiaries to permit, the agents and representatives of any Agent at any time and from

time to time during normal business hours, at the expense of the Borrower, to examine and make copies of and abstracts from its records and books of
account, to visit and inspect its properties, to verify materials, leases, notes, accounts receivable, deposit accounts and its other assets, to conduct audits,
physical counts, valuations, appraisals or examinations and to discuss its affairs, finances and accounts with any of its directors, officers, managerial
employees, independent accountants or any of its other representatives. In furtherance of the foregoing, each Loan Party hereby authorizes its independent
accountants, and the independent accountants of each of its Subsidiaries, to discuss the affairs, finances and accounts of such Person (independently or
together with representatives of such Person; provided that the Borrower shall be afforded the opportunity to participate in any discussions with such
independent accountants) with the agents and representatives of any Agent in accordance with this Section 7.01(f). Notwithstanding the foregoing,
 

(1)             only the Administrative Agent (or a representative designated by the Administrative Agent) may exercise any rights under this
Section 7.01(f),

 
(2)             the Administrative Agent shall exercise such rights at any time during normal business hours and upon reasonable advance notice.

(provided further that, if such rights are exercised more often than one time during any Fiscal Year, the Administrative Agent may exercise its
rights under this Section 7.01(f) at its sole expense for any subsequent inspections),

 
(3)             so long as no Event of Default has occurred and is continuing, the Loan Parties shall not be required to reimburse the

Administrative Agent for the cost of any environmental inspection, except for one Phase I Environmental Site Assessment for each owned real
property that is subject to a Mortgage in any 24-month period, and

 
(4)             prior to any visit or inspection by the Administrative Agent, any representative thereof shall have agreed in writing to comply with

confidentiality provisions substantially similar to those set forth in this Agreement or shall otherwise be bound by professional ethics rules or
regulations or agreements that require such representative to maintain confidentiality generally;

 
provided further that, notwithstanding anything to the contrary herein, neither the Borrower nor any Subsidiary shall be required to disclose, permit the
inspection, examination or making of copies of or taking abstracts from, or discuss any document, information, or other matter
 

(i)             that constitutes non-financial trade secrets or non-financial proprietary information of the Parent, the Borrower and/or any of their
respective Subsidiaries, customers and/or suppliers,

 
(ii)             in respect of which disclosure to the Administrative Agent or any Lender (or any of their respective representatives or contractors)

is prohibited by applicable Requirements of Law, provided that, with respect to this clause (ii), the Borrower shall (A) make the Administrative
Agent aware that information is being withheld (to the extent permitted by Requirements of Law) and (B) use commercially reasonable efforts to
communicate the relevant information in a way that does not violate such Requirements of Law,
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(iii)            that is subject to attorney-client or other legal privilege or constitutes attorney work product, provided that, with respect to this

clause (iii), the Borrower shall (A) make the Administrative Agent aware that information is being withheld and (B) use commercially reasonable
efforts to communicate the relevant information in a way that does not violate such attorney-client or other legal privilege or

 
(iv)            in respect of which the Parent, the Borrower or any Subsidiary owes confidentiality obligations to any third party, provided that,

with respect to this clause (iv), the Borrower shall (A) make the Administrative Agent aware of such confidentiality obligations (to the extent
permitted under the applicable confidentiality obligation) and (B) use commercially reasonable efforts to communicate the relevant information in
a way that does not violate such confidentiality obligations.

 
(g)           Maintenance of Properties, Etc.

 
(i)              Keep the Collateral free of any Environmental Lien;

 
(ii)             Maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, all of its real and personal properties which are

necessary or useful in the proper conduct of its business in good working order and condition, ordinary wear and tear and casualty excepted, and
comply, and cause each of its Subsidiaries to comply, at all times with the provisions of all leases to which it is a party as lessee or under which it
occupies property, so as to prevent any loss or forfeiture thereof or thereunder, except to the extent the failure to so maintain and preserve or so
comply would not reasonably be expected to have a Material Adverse Effect.

 
(iii)            Obtain, maintain and preserve, and cause each of its Subsidiaries to obtain, maintain and preserve, and take all necessary action to

timely renew, all Environmental Permits that are necessary or useful in the proper conduct of its business, and comply, and cause each of its
Subsidiaries to comply, with all Environmental Laws and Environmental Permits in all material respects;

 
(iv)            Take all commercially reasonable steps to prevent any Release or threatened Release of Hazardous Materials in violation of any

Environmental Law or Environmental Permit at, in, on, under or from any property owned, leased or operated by any Loan Party or its
Subsidiaries that would reasonably be expected to result in a Material Adverse Effect;

 
(v)            Provide the Collateral Agent with written notice within ten (10) days of any of the following:

 
(A)            discovery of any Release of a Hazardous Material or environmental condition at, in, on, under or from any property

currently or formerly owned, leased or operated by any Loan Party, Subsidiary or predecessor in interest or any violation of
Environmental Law or Environmental Permit that in any case would reasonably be expected to result in a Material Adverse Effect;

 
(B)            notice that an Environmental Lien has been filed against any Collateral; or
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(C)            an Environmental Claim or Environmental Liabilities that would reasonably be expected to result in a Material Adverse

Effect; and provide such reports, documents and information as the Collateral Agent may reasonably request from time to time with
respect to any of the foregoing

 
(h)           Maintenance of Insurance. Maintain, and cause each of its Subsidiaries to maintain, insurance with responsible and reputable insurance

companies or associations (including, without limitation, comprehensive general liability, hazard, flood, rent, worker’s compensation and business
interruption insurance) with respect to the Collateral and its other properties (including all real property leased or owned by it) and business, in such
amounts and covering such risks as is (i) carried generally in accordance with sound business practice by companies in similar businesses similarly situated,
(ii) required by any Requirement of Law and (iii) required by any Material Contract. All policies covering the Collateral are to be made payable to the
Collateral Agent for the benefit of the Agents and the Lenders, as their interests may appear, in case of loss, under a standard non contributory “lender” or
“secured party” clause and are to contain such other provisions as the Collateral Agent may require to fully protect the Lenders’ interest in the Collateral
and to any payments to be made under such policies. All certificates of insurance are to be delivered to the Collateral Agent and the policies are to be
premium prepaid, with the loss payable and additional insured endorsement in favor of the Collateral Agent for the benefit of the Agents and the Lenders,
as their respective interests may appear, and such other Persons as the Collateral Agent may designate from time to time, and shall provide for not less than
30 days’ (10 days’ in the case of non-payment) prior written notice to the Collateral Agent of the exercise of any right of cancellation. If any Loan Party or
any of its Subsidiaries fails to maintain such insurance, the Collateral Agent may arrange for such insurance, but at the Borrower’s expense and without any
responsibility on the Collateral Agent’s part for obtaining the insurance, the solvency of the insurance companies, the adequacy of the coverage, or the
collection of claims. Borrower shall give Agent prompt notice of any loss exceeding $250,000 covered by Borrower or any of its Subsidiaries’ casualty or
business interruption insurance. Upon the occurrence and during the continuance of an Event of Default, the Collateral Agent and the Borrower, in
consultation with the Collateral Agent, shall each have the right (and no other parties shall have such right), in the name of the Lenders, any Loan Party and
its Subsidiaries, (x) to file claims under any insurance policies, (y) without duplication of any prepayments required to be made pursuant to
Section 2.05(c) with any proceeds of any such insurance policies and subject to the exclusions, limitations and exceptions set forth therein (to the extent
applicable), to receive and give acquittance for any payments that may be payable thereunder, and (z) to execute any and all endorsements, receipts,
releases, assignments, reassignments or other documents that may be necessary to effect the collection, compromise or settlement of any claims under any
such insurance policies.
 

(i)            Obtaining of Permits, Etc. Obtain, maintain and preserve, and cause each of its Subsidiaries to obtain, maintain and preserve, and take all
necessary action to timely renew, all permits, licenses, authorizations, approvals, entitlements and accreditations that are necessary or useful in the proper
conduct of its business, in each case, except to the extent the failure to obtain, maintain, preserve or take such action would not reasonably be expected to
have a Material Adverse Effect.
 

(j)            [Reserved].
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(k)            Senior Indebtedness Status. The Obligations of each Loan Party and each Subsidiary thereof under this Agreement and each of the other

Loan Documents ranks and shall continue to rank at least senior in priority of payment to all Subordinated Indebtedness and all senior unsecured
Indebtedness of each such Person and is designated as “Senior Indebtedness” (or any other similar term) under all instruments and documents, now or in
the future, relating to all Subordinated Indebtedness and all senior unsecured Indebtedness of such Person.
 

(l)            Use of Proceeds. Use the proceeds of the Term Loans only for the purposes specified in Section 6.01(s). The Borrower will not request any
credit extension, and the Borrower shall not use, and shall procure that any Loan Party and its or their respective directors, officers and employees shall not
use, the proceeds of the Term Loans
 

(A)            in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else
of value, to any Person in material violation of any Anti-Corruption Laws,

 
(B)            for the purpose of funding, financing or facilitating any activities, business or transaction of or with any Sanctioned

Person, or in any Sanctioned Country,
 

(C)            in any manner that would result in the violation of any Sanctions applicable to any party hereto, or
 

(D)            for any purpose that would cause such Loan to be a margin loan under the provisions of Regulation T, U or X of the
Board.

 
(m)           Investment Company Act of 1940. Prevent any Loan Party and each Subsidiary from engaging in any business, entering into any

transaction, using any securities or from taking any other action that would permit any of its Subsidiaries to do any of the foregoing, that would cause it or
any of its Subsidiaries to become subject to the registration requirements of the Investment Company Act of 1940, as amended, by virtue of being an
“investment company” or a company “controlled” by an “investment company” not entitled to an exemption within the meaning of such Act.
 

(n)            [Reserved].
 

(o)           Anti-Corruption Laws; Anti-Money Laundering Laws; Sanctions.
 

(i)              Maintain, and cause each of its Subsidiaries to maintain, policies and procedures designed to promote compliance by each Loan
Party, its Subsidiaries and their respective directors, officers and employees with all Anti-Corruption Laws and Anti-Money Laundering Laws.

 
(ii)             Comply, and cause each of its Subsidiaries to comply, with all applicable Anti-Money Laundering Laws and Sanctions.
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(iii)            Cause each Loan Party and, to the best knowledge of any Loan Party, any director, officer or employee of any Loan Party to not

engage in any activity that would breach in any material respect any Anti-Corruption Law.
 

(iv)            Notify the Administrative Agent of any action, suit or investigation by any court or Governmental Authority in relation to an
alleged material breach of the Anti-Corruption Law (promptly after learning of any such action, suit or investigation).

 
(v)            Not directly or indirectly use, lend or contribute the proceeds of any Loan for any purpose that would cause a material breach any

Anti-Corruption Law by any Loan Party.
 

(vi)            To the extent necessary for compliance with the “know your customer/borrower” requirements of the Anti-Money Laundering
Laws, promptly provide to the Administrative Agent upon its reasonable request from time to time (A) information relating to individuals and
entities affiliated with any Loan Party that maintain a business relationship with the Administrative Agent, and (B) such identifying information
and documentation as may be available for such Loan Party in order to enable the Administrative Agent or any Lender to comply with Anti-
Money Laundering Laws.

 
(p)           Lender Meetings. Upon the reasonable request of any Agent, participate in a meeting with the Agents and the Lenders at the Borrower’s

corporate offices (or at such other location as may be agreed to by the Borrower and such Agent) at such time as may be agreed to by the Borrower and
such Agent.
 

(q)           Board Observation Rights.
 

(i)              The Administrative Agent shall be entitled to designate one observer (the “Board Observer”) to attend any regular meeting (with
expenses related thereto not to exceed $15,000 per Fiscal Year) (a “BOD Meeting”) of the Board of Directors of the Parent (or its direct or
indirect ultimate parent holding company) or any of its Subsidiaries (or, in each case, any relevant committees thereof), except that the Board
Observer shall not be entitled to vote on matters presented to or discussed by the Board of Directors (or any relevant committee thereof) of the
Parent (or its direct or indirect ultimate parent holding company) or any of its Subsidiaries at any such meetings. BOD Meetings shall be held at
least once per fiscal quarter, which may be within ten (10) days before the beginning of such fiscal quarter or within ten (10) days after the end of
such fiscal quarter. The Board Observer shall be timely notified of the time and place of any BOD Meetings and will be given written notice of all
proposed actions to be taken by the Board of Directors (or any relevant committee thereof) of the Parent (or its direct or indirect ultimate parent
holding company) and any of its Subsidiaries at such meeting as if the Board Observer were a member thereof. Such notice shall describe in
reasonable detail the nature and substance of the matters to be discussed and/or voted upon at such meeting (or the proposed actions to be taken by
written consent without a meeting).
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(ii)             The Board Observer shall have the right to receive all information provided to the members of the Board of Directors or any

similar group performing an executive oversight or similar function (or any relevant committee thereof) of the Parent (or its direct or indirect
ultimate parent holding company) and any of its Subsidiaries in anticipation of or at such meeting (regular or special and whether telephonic or
otherwise), in addition to copies of the records of the proceedings or minutes of such meeting, when provided to the members, and the Board
Observer shall keep such materials and information confidential in accordance with Section 12.19 of this Agreement.

 
(iii)            Notwithstanding the foregoing,

 
(x)            the Parent and its Subsidiaries shall have the right to exclude the Board Observer from access to any material or any

meeting or portion thereof if
 

(A)            access to such information or attendance at such meeting or portion thereof would, in the reasonable discretion
of the respective Board of Directors (or relevant committee thereof), adversely affect the attorney-client privilege or any other
legally recognized professional privilege held by the Parent or any of its Subsidiaries,

 
(B)            the Board Observer, the Administrative Agent, the Collateral Agent, any Lender, this Agreement, any other

Loan Document, the Warrants, any Equity Document or any other matter that is exclusively related to or arising out of the
Obligations or the Warrants is the subject matter under discussion or the subject of such materials or such meeting (or portion
thereof),

 
(C)            such exclusion or denial is necessary or advisable, in the reasonable discretion of the respective Board of

Directors (or relevant committee thereof), to discharge the applicable directors’ or managers’ fiduciary duty, or
 

(D)            the respective Board of Directors (or relevant committee thereof) in good faith believes that there is a legitimate
business interest for such exclusion as a result of a conflict or potential conflict of interest with the Board Observer or such
exclusion is reasonably prudent with respect to maintaining the confidential nature of the material or meeting or portion thereof;

 
provided that such exclusion shall be limited to the portion of the material and/or meeting that is the basis for such exclusion and shall not
extend to any portion of the material and/or meeting that does not involve or pertain to such exclusion (to the extent reasonably
severable),

 
(y)            in no event shall the Board Observer be, be deemed to be or constitute a member of any Board of Directors (or any

relevant committee thereof) or have any rights to vote on or consent to any matter discussed at a meeting of such Board of Directors (or
any relevant committee thereof) or otherwise requiring the vote or consent of such Board of Directors (or any relevant committee
thereof), and
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(z)            the board observation rights granted to the Administrative Agent hereunder shall not be transferable under any

circumstances, including in connection with an assignment or participation of any interest in the Loans or Commitments hereunder held
by the Administrative Agent or any of its Affiliates or Related Funds.

 
Section 7.02      Negative Covenants. So long as any principal of or interest on any Loan or any other Obligation (whether or not due) shall remain

unpaid (other than Contingent Indemnity Obligations) or any Lender shall have any Commitment hereunder, each Loan Party shall not, unless the Required
Lenders shall otherwise consent in writing:
 

(a)            Liens, Etc. Create, incur, assume or suffer to exist, or permit any of its Subsidiaries to create, incur, assume or suffer to exist, any Lien upon
or with respect to any of its properties, whether now owned or hereafter acquired; file or suffer to exist under the Uniform Commercial Code or any
Requirement of Law of any jurisdiction, a financing statement (or the equivalent thereof) that names it or any of its Subsidiaries as debtor; sign or suffer to
exist any security agreement authorizing any secured party thereunder to file such financing statement (or the equivalent thereof) other than, as to all of the
above, Permitted Liens.
 

(b)            Indebtedness. Create, incur, assume, guarantee or suffer to exist, or otherwise become or remain liable with respect to, or permit any of its
Subsidiaries to create, incur, assume, guarantee or suffer to exist or otherwise become or remain liable with respect to, any Indebtedness other than
Permitted Indebtedness.
 

(c)            Fundamental Changes; Dispositions.
 

(i)             Wind-up, liquidate or dissolve, or merge, consolidate or amalgamate with any Person, including by means of a “plan of division”
under the Delaware Limited Liability Company Act or any comparable transaction under any similar law, or permit any of its Subsidiaries to do
(or agree to do) any of the foregoing; provided, however, that any wholly-owned Subsidiary of any Loan Party (other than a Borrower) may be
merged into such Loan Party or another wholly-owned Subsidiary of such Loan Party, or may consolidate or amalgamate with another wholly-
owned Subsidiary of such Loan Party, so long as

 
(A)            no other provision of this Agreement would be violated thereby,

 
(B)            such Loan Party gives the Agents at least 30 days’ prior written notice of such merger, consolidation or amalgamation

accompanied by true, correct and complete copies of all material agreements, documents and instruments relating to such merger,
consolidation or amalgamation, including, without limitation, the certificate or certificates of merger or amalgamation to be filed with
each appropriate Secretary of State (with a copy as filed promptly after such filing),

 
(C)            no Default or Event of Default shall have occurred and be continuing either before or after giving effect to such

transaction,
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(D)            the Lenders’ rights in any Collateral, including, without limitation, the existence, perfection and priority of any Lien

thereon, are not adversely affected by such merger, consolidation or amalgamation and
 

(E)            the surviving Subsidiary, if any, if not already a Loan Party, is joined as a Loan Party hereunder pursuant to a Joinder
Agreement and is a party to the Security Agreement and the Equity Interests of such Subsidiary is the subject of the Security Agreement,
in each case, which is in full force and effect on the date of and immediately after giving effect to such merger, consolidation or
amalgamation;

 
(ii)            Make any Disposition, whether in one transaction or a series of related transactions, of all or any part of its business, property or

assets, whether now owned or hereafter acquired or less than all of the Equity Interests of any Subsidiary (except to qualified directors if required
by law) (or agree to do any of the foregoing), or permit any of its Subsidiaries to do any of the foregoing; provided, however, that any Loan Party
and its Subsidiaries may make Permitted Dispositions; and

 
(iii)            the Parent and its Subsidiaries may consummate the Transactions as contemplated by, and in compliance with, the Transaction

Documents.
 

(d)            Change in Nature of Business.
 

(i)             Make, or permit any of its Subsidiaries to make, any change in the nature of its primary business as described in Section 6.01(l).
 

(ii)             Permit the Parent to have any material liabilities (other than liabilities arising under the Loan Documents), own any material assets
(other than the Equity Interests of its Subsidiaries) or engage in any operations or business (other than the ownership of its Subsidiaries and being
a public reporting company).

 
(e)            Loans, Advances, Investments, Etc. Make or commit or agree to make, or permit any of its Subsidiaries make or commit or agree to make,

any Investment in any other Person except for Permitted Investments.
 

(f)            Sale and Leaseback Transactions. Enter into, or permit any of its Subsidiaries to enter into, any Sale and Leaseback Transaction.
 

(g)            Corporate Practice of Medicine. To the extent any license from, or any registration with, any Governmental Authority is required, engage
in any activities related to the corporate practice of veterinary medicine (including the employment of, or contracting with, veterinarians, and the ownership
of veterinary hospitals, clinics and practices or the provision of management or administrative services in the connection with the practice of veterinary
medicine).
 

(h)            Restricted Payments. Make or permit any of its Subsidiaries to make any Restricted Payment other than Permitted Restricted Payments.
 

(i)            [Reserved].
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(j)            Transactions with Affiliates. Enter into, renew, extend or be a party to, or permit any of its Subsidiaries to enter into, renew, extend or be a

party to, any transaction or series of related transactions (including, without limitation, the purchase, sale, lease, transfer or exchange of property or assets
of any kind or the rendering of services of any kind) with any Affiliate, except
 

(i)             transactions consummated in the ordinary course of business in a manner and to an extent consistent with past practice and
necessary or desirable for the prudent operation of its business, for fair consideration and on terms no less favorable to it or its Subsidiaries than
would be obtainable in a comparable arm’s length transaction with a Person that is not an Affiliate thereof, and, to the extent involving payments
or consideration payable by the Parent or any of its Subsidiaries to such Affiliate in excess of $500,000 in the aggregate during any fiscal year for
such transaction, that are fully disclosed to the Agents prior to the consummation thereof,

 
(ii)             transactions with another Loan Party,

 
(iii)            transactions permitted by Section 7.02(e) and Section 7.02(h),

 
(iv)            sales or issuances of Qualified Equity Interests of the Parent not otherwise prohibited by the Loan Documents and the granting of

registration and other customary rights in connection therewith,
 

(v)            reasonable and customary director and officer compensation (including bonuses and stock option programs), benefits and
indemnification arrangements, in each case approved by the Board of Directors (or a committee thereof) of such Loan Party or such Subsidiary,
and

 
(vi)            the consummation of the Transactions.

 
(k)            Limitations on Dividends and Other Payment Restrictions Affecting Subsidiaries. Negative Pledges. Create or otherwise cause, incur,

assume, suffer or permit to exist or become effective any consensual encumbrance or restriction of any kind on the ability of any Subsidiary of any Loan
Party
 

(i)              to pay dividends or to make any other distribution on any shares of Equity Interests of such Subsidiary owned by any Loan Party
or any of its Subsidiaries,

 
(ii)             to pay or prepay or to subordinate any Indebtedness owed to any Loan Party or any of its Subsidiaries,

 
(iii)            to make loans or advances to any Loan Party or any of its Subsidiaries,

 
(iv)            to transfer any of its property or assets to any Loan Party or any of its Subsidiaries, or permit any of its Subsidiaries to do any of

the foregoing, or
 

(v)            to enter into any agreement, instrument, deed, lease or other arrangement that prohibits, restricts or imposes any condition upon the
ability of any Loan Party or any Subsidiary of any Loan Party to create, incur or permit to exist any Lien upon any of its property or revenues,
whether now owned or hereafter acquired, or that requires the grant of any security for an obligation if security is granted for another obligation;
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provided, however, that nothing in any of clauses (i) through (v) of this Section 7.02(k) shall prohibit or restrict compliance with:
 

(A)            this Agreement and the other Loan Documents;
 

(B)            any agreement in effect on the date of this Agreement and described on Schedule 7.02(k), or any extension, replacement
or continuation of any such agreement; provided, that, any such encumbrance or restriction contained in such extended, replaced or
continued agreement is no less favorable to the Agents and the Lenders than the encumbrance or restriction under or pursuant to the
agreement so extended, replaced or continued;

 
(C)            any applicable law, rule or regulation (including, without limitation, applicable currency control laws and applicable state

corporate statutes restricting the payment of dividends in certain circumstances);
 

(D)            in the case of clause (iv), (1) customary restrictions on the subletting, assignment or transfer of any specified property or
asset set forth in a lease, license, asset sale agreement or similar contract for the conveyance of such property or asset and (2) instrument
or other document evidencing a Permitted Lien (or the Indebtedness secured thereby) from restricting on customary terms the transfer of
any property or assets subject thereto;

 
(E)            customary restrictions on dispositions of real property interests in reciprocal easement agreements;

 
(F)            customary restrictions in agreements for the sale of assets on the transfer or encumbrance of such assets during an interim

period prior to the closing of the sale of such assets; provided that such restrictions and conditions apply only to the assets or Subsidiary
to be sold or disposed of and such sale or disposition is permitted hereunder;

 
(G)            customary restrictions in contracts that prohibit the assignment of such contract; or

 
(H)            restrictions or conditions imposed by any agreement relating to secured Indebtedness permitted by Section 7.02(b) of this

Agreement if such restrictions or conditions apply only to the property or assets securing such Indebtedness.
 

(l)            Modifications of Indebtedness, Organizational Documents and Certain Other Agreements; Etc.
 

(i)              Amend, modify or otherwise change (or permit the amendment, modification or other change in any manner of) any of the
provisions of any of its or its Subsidiaries’ Material Indebtedness or of any instrument or agreement (including, without limitation, any purchase
agreement, indenture, loan agreement or security agreement) relating to any such Material Indebtedness if such amendment, modification or
change would shorten the final maturity or average life to maturity of, or require any payment to be made earlier than the date originally scheduled
on, such Material Indebtedness, would increase the interest rate applicable to such Material Indebtedness, would add any covenant or event of
default, would change the subordination provision, if any, of such Material Indebtedness, or would otherwise be adverse to the Lenders or the
issuer of such Material Indebtedness in any material respect;
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(ii)             except for the Obligations,

 
(A)            make any voluntary or optional payment (including, without limitation, any payment of interest in cash that, at the option

of the issuer, may be paid in cash or in kind), prepayment, redemption of any of its or its Subsidiaries’ Material Indebtedness (including
any unsecured debt, subordinated debt, junior lien debt and/or preferred equity),

 
(B)            refund, refinance, replace or exchange any other Indebtedness for any such Indebtedness (other than with respect to

Permitted Refinancing Indebtedness),
 

(C)            make any payment, prepayment, redemption or repurchase of any Subordinated Indebtedness (including any unsecured
debt, subordinated debt, junior lien debt and/or preferred equity) in violation of the subordination provisions thereof or any subordination
agreement with respect thereto;

 
(iii)            amend, modify or otherwise change any of its Governing Documents (including, without limitation, by the filing or modification

of any certificate of designation, or any agreement or arrangement entered into by it) with respect to any of its Equity Interests (including any
shareholders’ agreement), or enter into any new agreement with respect to any of its Equity Interests, except any such amendments, modifications
or changes or any such new agreements or arrangements pursuant to this clause (iii) that either individually or in the aggregate would not
reasonably be expected to have a Material Adverse Effect; provided that no such amendment, modification or change or new agreement or
arrangement shall provide for any plan of division pursuant to Section 18-217 of the Delaware Limited Liability Company Act (or any similar
statute or provision under applicable law); or

 
(iv)            agree to any amendment, modification or other change to or waiver of any of its rights under any Material Contract or any Merger

Document if such amendment, modification, change or waiver would be materially adverse to any Loan Party or any of its Subsidiaries or the
Agents and the Lenders.

 
(m)            [Reserved].

 
(n)            Designation of Senior Debt. The Parent shall not, nor permit any of its Subsidiaries to, designate any Indebtedness, other than the

Obligations as “Senior Indebtedness” (or any comparable term enabling the holders thereof to issue payment blockages and exercise other remedies in
connection therewith or related thereto) under any documentation with respect to any Subordinated Indebtedness of Parent and each of its Subsidiaries.
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(o)            [Reserved].

 
(p)            Accounting Methods. Modify or change, or permit any of its Subsidiaries to modify or change, its method of accounting or accounting

principles from those utilized in the preparation of the Financial Statements (other than as may be required to conform to GAAP).
 

Section 7.03      Financial Covenants. So long as any principal of or interest on any Loan or any other Obligation (whether or not due) shall remain
unpaid (other than Contingent Indemnity Obligations) or any Lender shall have any Commitment hereunder, each Loan Party shall not, and shall cause its
Subsidiaries not to, unless the Required Lenders shall otherwise consent in writing:
 

(a)            Revenue. Permit revenue of the Parent and its Subsidiaries for the twelve-month period ended on a date set forth below to be less than the
amount set forth opposite such date:
 

Period End   Revenue  
August 31, 2022   $ 28,176,336 
September 30, 2022   $ 29,327,317 
October 31, 2022   $ 30,525,860 
November 30, 2022   $ 31,805,848 
December 31, 2022   $ 33,023,431 
January 31, 2023   $ 34,301,784 
February 28, 2023   $ 35,513,801 
March 31, 2023   $ 36,694,185 
April 30, 2023   $ 37,857,179 
May 31, 2023   $ 38,627,508 
June 30, 2023   $ 39,684,795 
July 31, 2023   $ 41,522,155 
August 31, 2023   $ 41,773,736 
September 30, 2023   $ 43,373,586 
October 31, 2023   $ 44,974,199 
November 30, 2023   $ 46,506,503 
December 31, 2023   $ 47,953,874 
January 31, 2024   $ 49,432,695 
February 29, 2024   $ 50,800,725 
March 31, 2024   $ 52,143,884 
April 30, 2024   $ 53,384,895 
May 31, 2024   $ 54,617,263 
June 30, 2024   $ 55,839,362 
July 31, 2024   $ 57,085,653 
August 31, 2024   $ 58,326,258 
September 30, 2024   $ 59,514,814 
October 31, 2024   $ 60,738,338 
November 30, 2024   $ 61,957,040 
December 31, 2024   $ 63,160,404 
January 31, 2025   $ 64,302,960 
February 28, 2025   $ 65,433,243 
March 31, 2025   $ 66,599,019 
April 30, 2025   $ 67,760,170 
May 31, 2025   $ 68,964,473 
June 30, 2025   $ 70,184,172 
July 31, 2025   $ 71,500,000 
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(b)            Liquidity. Permit Liquidity to be less than $5 million at any time.

 
ARTICLE VIII.

CASH MANAGEMENT ARRANGEMENTS AND OTHER COLLATERAL MATTERS
 

Section 8.01      Cash Management Arrangements.
 

(a)            The Loan Parties shall
 

(i)             establish and maintain cash management services of a type and on terms reasonably satisfactory to the Agents at one or more of the
banks set forth on Schedule 8.01 (each a “Cash Management Bank”) and

 
(ii)             except as otherwise provided under Section 8.01(b), deposit or cause to be deposited promptly, and in any event no later than the

next Business Day after the date of receipt thereof, all proceeds in respect of any Collateral, all Collections (of a nature susceptible to a deposit in
a bank account) and all other amounts received by any Loan Party (including payments made by Account Debtors directly to any Loan Party and
remittances on credit card sales) into a Cash Management Account.

 
(b)            Within 30 days after the Effective Date, (or such longer period as agreed to in writing by the Collateral Agent), the Loan Parties shall, with

respect to each Cash Management Account (other than Excluded Accounts), deliver to the Collateral Agent a Control Agreement with respect to such Cash
Management Account From and after the date that is 30 days following the Effective Date, (or such longer period as agreed to in writing by the Collateral
Agent), the Loan Parties shall not maintain, and shall not permit any of their Subsidiaries to maintain, cash, Cash Equivalents or other amounts in any
deposit account or securities account, unless the Collateral Agent shall have received a Control Agreement in respect of each such Cash Management
Account (other than Excluded Accounts).
 

(c)            So long as no Default or Event of Default has occurred and is continuing, the Borrower may amend Schedule 8.01 to add or replace a Cash
Management Bank or Cash Management Account; provided, however, that (i) such prospective Cash Management Bank shall be reasonably satisfactory to
the Collateral Agent and the Collateral Agent shall have consented in writing in advance to the opening of such Cash Management Account with the
prospective Cash Management Bank, and (ii) within 30 days after the opening or acquisition of such Cash Management Account, each Loan Party and such
prospective Cash Management Bank shall have executed and delivered to the Collateral Agent a Control Agreement; provided that such Cash Management
Account shall remain a Petty Cash Account until such time as such account is subject to a Control Agreement.
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(d)            Collateral Agent shall exercise any remedies against any deposit accounts subject to a Control Agreement only after the occurrence and

during the continuance of an Event of Default hereunder.
 

ARTICLE IX.
EVENTS OF DEFAULT

 
Section 9.01      Events of Default. Each of the following events shall constitute an event of default (each, an “Event of Default”):

 
(a)            the Borrower shall fail to pay, when due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise), (i) any

interest on any Loan, or any fee, indemnity or other amount payable under this Agreement (other than any portion thereof constituting principal of the
Loans) or any other Loan Document, and such failure continues for a period of three (3) Business Days or (ii) all or any portion of the principal of the Loans
(other than any such payment declined by a Lender pursuant to Section 2.05(g));
 

(b)            any representation or warranty made or deemed made by or on behalf of any Loan Party under or in connection with any Loan Document or
under or in connection with any certificate or other writing delivered to any Secured Party pursuant to any Loan Document shall have been incorrect in any
material respect (or in any respect if such representation or warranty is qualified or modified as to materiality or “Material Adverse Effect” in the text
thereof) when made or deemed made;
 

(c)            (i) any Loan Party shall fail to perform or comply with any covenant or agreement contained in Section 7.01(d), Section 7.01(f),
Section 7.01(k), Section 7.01(o), Section 7.02 or Section 7.03 (subject to Section 9.02) or Article VIII; (ii) any Loan Party shall fail to perform or comply
with any covenant or agreement contained in Section 7.01(a), and such failure continues for a period of two (2) Business Days;
 

(d)            (i) any Loan Party shall fail to perform or comply with any other term, covenant or agreement contained in any Loan Document to be
performed or observed by it or (ii) any Loan Party shall fail to perform or comply with any term, covenant or agreement contained in any Security
Agreement to which it is a party or any Mortgage to which it is a party, and, in each case, except as set forth in subsections (a), (b) and (c) of this
Section 9.01, such failure, if capable of being remedied, shall remain unremedied for 15 days after the earlier of the date a senior officer of any Loan Party
has knowledge of such failure and the date written notice of such default shall have been given by any Agent to such Loan Party;
 

(e)            the Parent or any of its Subsidiaries shall fail to pay when due (whether by scheduled maturity, required prepayment, acceleration, demand
or otherwise) any principal, interest or other amount payable in respect of Indebtedness (excluding Indebtedness evidenced by this Agreement) having an
aggregate amount outstanding in excess of $500,000, and such failure shall continue after the applicable grace or cure period, if any, specified in the
agreement or instrument relating to such Indebtedness, or any other default under any agreement or instrument relating to any such Indebtedness, or any
other event, shall occur and shall continue after the applicable grace or cure period, if any, specified in such agreement or instrument, if the effect of such
default or event is to accelerate, or to permit the acceleration of, the maturity of such Indebtedness; or any such Indebtedness shall be declared to be due
and payable, or required to be prepaid (other than by a regularly scheduled required prepayment), redeemed, purchased or defeased or an offer to prepay,
redeem, purchase or defease such Indebtedness shall be required to be made, in each case, prior to the stated maturity thereof;
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(f)            the Parent or any of its Subsidiaries

 
(i)              shall institute any proceeding or voluntary case seeking to adjudicate it a bankrupt or insolvent, or seeking dissolution, liquidation,

winding up, reorganization, arrangement, adjustment, protection, relief or composition of it or its debts under any law relating to bankruptcy,
insolvency, reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian or
other similar official for any such Person or for any substantial part of its property,

 
(ii)             shall be generally not paying its debts as such debts become due or shall admit in writing its inability to pay its debts generally,

 
(iii)            shall make a general assignment for the benefit of creditors, or

 
(iv)            shall take any action to authorize or effect any of the actions set forth above in this subsection (f);

 
(g)            any proceeding shall be instituted against the Parent or any of its Subsidiaries seeking to adjudicate it a bankrupt or insolvent, or seeking

dissolution, liquidation, winding up, reorganization, arrangement, adjustment, protection, relief of debtors, or seeking the entry of an order for relief or the
appointment of a receiver, trustee, custodian or other similar official for any such Person or for any substantial part of its property, and either such
proceeding shall remain undismissed or unstayed for a period of 60 days or any of the actions sought in such proceeding (including, without limitation, the
entry of an order for relief against any such Person or the appointment of a receiver, trustee, custodian or other similar official for it or for any substantial
part of its property) shall occur;
 

(h)            any material provision of any Loan Document shall at any time for any reason (other than pursuant to the express terms thereof) cease to be
valid and binding on or enforceable against any Loan Party intended to be a party thereto, or the validity or enforceability thereof against any Loan Party
shall be contested by any Loan Party, or a proceeding shall be commenced by any Loan Party or any Governmental Authority having jurisdiction over any
of them, seeking to establish the invalidity or unenforceability thereof, or any Loan Party shall deny in writing that it has any liability or obligation
purported to be created under any Loan Document;
 

(i)            the Security Agreement, any Mortgage or any other Collateral Document, after delivery thereof pursuant hereto, shall for any reason fail or
cease to create a valid and perfected and, except to the extent permitted by the terms hereof or thereof, first priority Lien in favor of the Collateral Agent for
the benefit of the Agents and the Lenders on any material portion of the Collateral purported to be covered thereby;
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(j)            one or more final judgments, orders or awards for the payment of money exceeding $500,000 in the aggregate, excluding any amounts

covered by indemnity or by insurance pursuant to which the insurer has been notified and has not denied coverage) shall be rendered against the Parent or
any of its Subsidiaries and remain unsatisfied and (i) enforcement proceedings shall have been commenced by any creditor upon any such judgment, order,
award or settlement or (ii) there shall be a period of 15 consecutive days after entry thereof during which (A) a stay of enforcement thereof is not be in effect
or (B) the same is not vacated, discharged, stayed or bonded pending appeal;
 

(k)            [reserved];
 

(l)            [reserved];
 

(m)           [reserved];
 

(n)           [reserved];
 

(o)            there shall occur one or more ERISA Events that individually or in the aggregate results in, or would reasonably be expected to result in, a
Material Adverse Effect;
 

(p)           [reserved];
 

(q)           [reserved]; or
 

(r)            a Change of Control shall have occurred,
 
then, and in any such event, the Collateral Agent may, and shall at the request of the Required Lenders, by notice to the Borrower,
 

(i)            terminate or reduce all Commitments, whereupon all Commitments shall immediately be so terminated or reduced,
 

(ii)            declare all or any portion of the Loans then outstanding to be accelerated and due and payable, whereupon all or such portion of
the aggregate principal of all Loans, all accrued and unpaid interest thereon, all fees and all other amounts payable under this Agreement and the
other Loan Documents shall become due and payable immediately, together with the payment of the Applicable Premium with respect to the
Commitments so terminated and the Loans so repaid, without presentment, demand, protest or further notice of any kind, all of which are hereby
expressly waived by each Loan Party and

 
(iii)            exercise any and all of its other rights and remedies under applicable law, hereunder and under the other Loan Documents;

 
provided, however, that upon the occurrence of any Event of Default described in subsection (f) or (g) of this Section 9.01 with respect to any Loan Party,
without any notice to any Loan Party or any other Person or any act by any Agent or any Lender, all Commitments shall automatically terminate and all
Loans then outstanding, together with all accrued and unpaid interest thereon, all fees and all other amounts due under this Agreement and the other Loan
Documents including, without limitation, the Applicable Premium, shall be accelerated and become due and payable automatically and immediately,
without presentment, demand, protest or notice of any kind, all of which are expressly waived by each Loan Party.
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Section 9.02       Cure Right. In the event that the Borrower fails to comply with the requirements of any financial covenant set forth in
Section 7.03(a), until the expiration of the 10th Business Day after the date on which financial statements are required to be delivered with respect to the
applicable fiscal month hereunder, the Parent shall have the right to issue Permitted Cure Equity for cash or otherwise receive cash contributions to the
capital of the Parent, and, in each case, to contribute any such cash to the capital of the Borrower, and apply the amount of the proceeds thereof to increase
revenue, with respect to such applicable month (the “Cure Right”); provided that
 

(a)            such proceeds are actually received by the Borrower no later than ten (10) Business Days after the date on which financial statements are
required to be delivered with respect to such fiscal month hereunder,
 

(b)            such proceeds do not exceed the aggregate amount necessary to cause the Borrower to be in compliance with the financial covenant in
Section 7.03(a) for such period,
 

(c)            the Cure Right shall not be exercised more than five (5) times during the term of the Loans,
 

(d)            in each period of twelve fiscal months, there shall be at least 9 fiscal months during which the Cure Right is not exercised, and no Cure
Right shall have been made in respect of the immediately previous fiscal month,
 

(e)            the remedies applicable under Section 9.01, will not be applicable until the expiration of the ten (10) Business Day period referred to in
clause (a) above, unless the Borrower has not received the proceeds of such proceeds on or prior to such date,
 

(f)             such proceeds shall be included in the calculation of revenue solely for purposes of determining compliance with the financial covenant in
Section 7.03(a) and shall be disregarded for all other purposes hereunder, and
 

(g)            such proceeds shall be applied to prepay the Loans in accordance with Section 2.05(c)(v).
 

If, after giving effect to the foregoing pro forma revenue adjustment, the Borrower is in compliance with the financial covenant set forth in
Section 7.03(a), the Borrower shall be deemed to have satisfied the requirements of such Section as of the relevant date of determination with the same
effect as though there had been no failure to comply on such date, and the applicable breach or default of such Section 7.03(a) that had occurred shall be
deemed cured for purposes of this Agreement. The parties hereby acknowledge that this Section may not be relied on for purposes of calculating any
financial ratios other than as applicable to Section 7.03(a) and shall not result in any adjustment to any amounts other than the amount of the revenue
referred to in the immediately preceding sentence.
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ARTICLE X.

AGENTS
 

Section 10.01      Appointment. Each Lender (and each subsequent maker of any Loan by its making thereof) hereby irrevocably appoints,
authorizes and empowers the Administrative Agent and the Collateral Agent to perform the duties of each such Agent as set forth in this Agreement and the
other Loan Documents, together with such actions and powers as are reasonably incidental thereto, including:
 

(i)            to receive on behalf of each Lender any payment of principal of or interest on the Loans outstanding hereunder and all other
amounts accrued hereunder for the account of the Lenders and paid to such Agent, and, subject to Section 2.02 of this Agreement, to distribute
promptly to each Lender its Pro Rata Share of all payments so received;

 
(ii)           to distribute to each Lender copies of all material notices and agreements received by such Agent and not required to be delivered

to each Lender pursuant to the terms of this Agreement, provided that the Agents shall not have any liability to the Lenders for any Agent’s
inadvertent failure to distribute any such notices or agreements to the Lenders;

 
(iii)          to maintain, in accordance with its customary business practices, ledgers and records reflecting the status of the Obligations, the

Loans, and related matters and to maintain, in accordance with its customary business practices, ledgers and records reflecting the status of the
Collateral and related matters;

 
(iv)          to execute or file any and all financing or similar statements or notices, amendments, renewals, supplements, documents,

instruments, proofs of claim, notices and other written agreements with respect to this Agreement or any other Loan Document;
 

(v)          to make the Loans on behalf of the applicable Lenders as provided in this Agreement or any other Loan Document;
 

(vi)          to perform, exercise, and enforce any and all other rights and remedies of the Lenders with respect to the Loan Parties, the
Obligations, or otherwise related to any of same to the extent reasonably incidental to the exercise by such Agent of the rights and remedies
specifically authorized to be exercised by such Agent by the terms of this Agreement or any other Loan Document;

 
(vii)         to incur and pay such fees necessary or appropriate for the performance and fulfillment of its functions and powers pursuant to this

Agreement or any other Loan Document;
 

(viii)        subject to Section 10.03, to take such action as such Agent deems appropriate on its behalf to administer the Loans and the Loan
Documents and to exercise such other powers delegated to such Agent by the terms hereof or the other Loan Documents (including, without
limitation, the power to give or to refuse to give notices, waivers, consents, approvals and instructions and the power to make or to refuse to make
determinations and calculations); and
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(ix)           to act with respect to all Collateral under the Loan Documents, including for purposes of acquiring, holding and enforcing any and

all Liens on Collateral granted by any of the Loan Parties to secure any of the Obligations.
 
As to any matters not expressly provided for by this Agreement and the other Loan Documents (including, without limitation, enforcement or collection of
the Loans), the Agents shall not be required to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be
fully protected in so acting or refraining from acting) upon the instructions of the Required Lenders (or such other number or percentage of the Lenders as
shall be expressly provided for herein or in the other Loan Documents), and such instructions of the Required Lenders (or such other number or percentage
of the Lenders as shall be expressly provided for herein or in the other Loan Documents) shall be binding upon all Lenders and all makers of Loans;
provided, however, the Agents shall not be required to take any action which, in the reasonable opinion of any Agent, exposes such Agent to liability or
which is contrary to this Agreement or any other Loan Document or applicable law.
 

Section 10.02      Nature of Duties; Delegation.
 

(a)            The Agents shall have no duties or responsibilities except those expressly set forth in this Agreement or in the other Loan Documents. The
duties of the Agents shall be mechanical and administrative in nature. The Agents shall not have by reason of this Agreement or any other Loan Document
a fiduciary relationship in respect of any Lender. Nothing in this Agreement or any other Loan Document, express or implied, is intended to or shall be
construed to impose upon the Agents any obligations in respect of this Agreement or any other Loan Document except as expressly set forth herein or
therein. Each Lender shall make its own independent investigation of the financial condition and affairs of the Loan Parties in connection with the making
and the continuance of the Loans hereunder and shall make its own appraisal of the creditworthiness of the Loan Parties and the value of the Collateral
without reliance upon the Administrative Agent or any other Lender or any of their Related Parties, and neither the Agents nor any of their Related Parties
shall have any duty or responsibility, either initially or on a continuing basis, to provide any Lender with any credit or other information with respect
thereto, whether coming into their possession before the initial Loan hereunder or at any time or times thereafter; provided that, upon the reasonable
request of a Lender, each Agent shall provide to such Lender any documents or reports delivered to such Agent by the Loan Parties pursuant to the terms of
this Agreement or any other Loan Document. If any Agent seeks the consent or approval of the Required Lenders (or such other number or percentage of
the Lenders as shall be expressly provided for herein or in the other Loan Documents) to the taking or refraining from taking any action hereunder, such
Agent shall send notice thereof to each Lender. Each Agent shall promptly notify each Lender any time that the Required Lenders (or such other number or
percentage of the Lenders as shall be expressly provided for herein or in the other Loan Documents) have instructed such Agent to act or refrain from
acting pursuant hereto.
 

(b)            Each Agent may, upon any term or condition it specifies, delegate or exercise any of its rights, powers and remedies under, and delegate or
perform any of its duties or any other action with respect to, any Loan Document by or through any of its Related Parties or any other trustee, co-agent or
other Person (including any Lender). Any such Related Party, trustee, co-agent or other Person shall benefit from this Article X to the extent provided by
the applicable Agent.
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Section 10.03      Rights, Exculpation, Etc. The Agents and their Related Parties shall not be liable for any action taken or omitted to be taken by

them under or in connection with this Agreement or the other Loan Documents, except for their own gross negligence or willful misconduct as determined
by a final non-appealable judgment of a court of competent jurisdiction. Without limiting the generality of the foregoing, the Agents
 

(i)            may treat the payee of any Loan as the owner thereof until the Collateral Agent receives written notice of the assignment or transfer
thereof, pursuant to Section 12.07 hereof, signed by such payee and in form satisfactory to the Collateral Agent;

 
(ii)            may consult with legal counsel (including, without limitation, counsel to any Agent or counsel to the Loan Parties), independent

public accountants, and other experts selected by any of them and shall not be liable for any action taken or omitted to be taken in good faith by
any of them in accordance with the advice of such counsel or experts;

 
(iii)          make no warranty or representation to any Lender and shall not be responsible to any Lender for any statements, certificates,

warranties or representations made in or in connection with this Agreement or the other Loan Documents;
 

(iv)          shall not have any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions
of this Agreement or the other Loan Documents on the part of any Person, the existence or possible existence of any Default or Event of Default,
or to inspect the Collateral or other property (including, without limitation, the books and records) of any Person;

 
(v)           shall not be responsible to any Lender for the due execution, legality, validity, enforceability, genuineness, sufficiency or value of

this Agreement or the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto;
 

(vi)          shall not be deemed to have made any representation or warranty regarding the existence, value or collectability of the Collateral,
the existence, priority or perfection of the Collateral Agent’s Lien thereon, or any certificate prepared by any Loan Party in connection therewith,
nor shall the Agents be responsible or liable to the Lenders for any failure to monitor or maintain any portion of the Collateral, and

 
(vii)         shall not be responsible or have any liability for, or have any duty to ascertain, inquire into, monitor the list or identities of, or

enforce, compliance with the provisions hereof relating to Disqualified Institutions.
 

Without limiting the generality of the foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether
any Lender or Participant or prospective Lender or Participant is a Disqualified Institution or (y) have any liability with respect to or arising out of any
assignment or participation of Loans, or disclosure of confidential information, to any Disqualified Institution; provided, however, that in the event that
the Administrative Agent becomes aware that a Lender or Participant (or a prospective Lender or Participant) is a Disqualified Institution, the
Administrative Agent shall promptly notify the Borrower; provided, further, that the Administrative Agent shall not be liable for the failure to provide
such notice in good faith.
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The Agents shall not be liable for any apportionment or distribution of payments made in good faith pursuant to Section 4.03, and if any such

apportionment or distribution is subsequently determined to have been made in error, and the sole recourse of any Lender to whom payment was due but
not made shall be to recover from other Lenders any payment in excess of the amount which they are determined to be entitled. The Agents may at any
time request instructions from the Lenders with respect to any actions or approvals which by the terms of this Agreement or of any of the other Loan
Documents the Agents are permitted or required to take or to grant, and if such instructions are promptly requested, the Agents shall be absolutely entitled
to refrain from taking any action or to withhold any approval under any of the Loan Documents until they shall have received such instructions from the
Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided for herein or in the other Loan Documents). Without
limiting the foregoing, no Lender shall have any right of action whatsoever against any Agent as a result of such Agent acting or refraining from acting
under this Agreement or any of the other Loan Documents in accordance with the instructions of the Required Lenders (or such other number or percentage
of the Lenders as shall be expressly provided for herein or in the other Loan Documents).
 

Section 10.04      Reliance. Each Agent shall be entitled to rely upon any written notices, statements, certificates, orders or other documents or any
telephone message believed by it in good faith to be genuine and correct and to have been signed, sent or made by the proper Person, and with respect to all
matters pertaining to this Agreement or any of the other Loan Documents and its duties hereunder or thereunder, upon advice of counsel selected by it.
 

Section 10.05      Indemnification. To the extent that any Agent or any Related Party of the foregoing is not reimbursed and indemnified by any
Loan Party, and whether or not such Agent has made demand on any Loan Party for the same, the Lenders (other than the Agents) will, within five days of
written demand by such Agent, reimburse such Agent and such Related Parties for, pay, indemnify and hold such Agent and such Related Parties harmless
from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses (including, without limitation,
client charges and expenses of counsel or any other advisor to such Agent and such Related Parties), advances or disbursements of any kind or nature
whatsoever which may be imposed on, incurred by, or asserted against such Agent and the Related Parties in any way relating to or arising out of this
Agreement or any of the other Loan Documents or any action taken or omitted by such Agent and such Related Parties under this Agreement or any of the
other Loan Documents, and any claim, litigation, investigation or proceeding relating to any of the foregoing, whether or not any Indemnitee is a party
thereto and whether or not brought by or against any Indemnitee, in proportion to each Lender’s Pro Rata Share, including, without limitation, advances
and disbursements made pursuant to Section 10.08; provided, however, that no Lender shall be liable for any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses, advances or disbursements for which there has been a final non-appealable judicial
determination that such liability resulted from such Agent’s or such Related Party’s gross negligence or willful misconduct. The obligations of the Lenders
under this Section 10.05 shall survive the payment in full of the Loans and the termination of this Agreement.
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Section 10.06      Agents Individually. With respect to its Pro Rata Share of the Total Term Loan Commitment hereunder and the Loans made by it,

each Agent shall have and may exercise the same rights and powers hereunder and is subject to the same obligations and liabilities as and to the extent set
forth herein for any other Lender or maker of a Loan. The terms “Lenders” or “Required Lenders” or any similar terms shall, unless the context clearly
otherwise indicates, include each Agent in its individual capacity as a Lender or one of the Required Lenders. Each Agent and its Affiliates may accept
deposits from, lend money to, and generally engage in any kind of banking, trust or other business with the Borrower as if it were not acting as an Agent
pursuant hereto without any duty to account to the other Lenders.
 

Section 10.07      Successor Agent.
 

(a)            Any Agent may at any time give at least 30 days prior written notice of its resignation to the Lenders and the Borrower; provided that in no
event shall any such successor Agent be a Disqualified Institution. Upon receipt of any such notice of resignation, the Required Lenders shall have the
right, with the consent of the Borrower (not to be unreasonably withheld or delayed), to appoint a successor Agent; provided that the Borrower’s consent
shall not be required if an Event of Default has occurred and is continuing. If no such successor Agent shall have been so appointed by the Required
Lenders and shall have accepted such appointment within 30 days after the retiring Agent gives notice of its resignation (or such earlier day as shall be
agreed by the Required Lenders) (the “Resignation Effective Date”), then the retiring Agent may (but shall not be obligated to), on behalf of the Lenders,
appoint a successor Agent. Whether or not a successor Agent has been appointed, such resignation shall become effective in accordance with such notice
on the Resignation Effective Date.
 

(b)            With effect from the Resignation Effective Date,
 

(i)            the retiring Agent shall be discharged from its duties and obligations hereunder and under the other Loan Documents (except that in
the case of any Collateral held by such Agent on behalf of the Lenders under any of the Loan Documents, the retiring Agent shall continue to hold
such collateral security until such time as a successor Agent is appointed) and

 
(ii)           all payments, communications and determinations provided to be made by, to or through such retiring Agent shall instead be made

by or to each Lender directly, until such time, if any, as a successor Agent shall have been appointed as provided for above.
 
Upon the acceptance of a successor’s Agent’s appointment as Agent hereunder, such successor shall succeed to and become vested with all of the rights,
powers, privileges and duties of the retiring Agent, and the retiring Agent shall be discharged from all of its duties and obligations hereunder or under the
other Loan Documents. After the retiring Agent’s resignation hereunder and under the other Loan Documents, the provisions of this Article, Section 12.04
and Section 12.15 shall continue in effect for the benefit of such retiring Agent, its sub-agents and their respective Related Parties in respect of any actions
taken or omitted to be taken by it while the retiring Agent was acting as Agent.
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Section 10.08      Collateral Matters.

 
(a)            The Collateral Agent may from time to time make such disbursements and advances (“Collateral Agent Advances”) which the Collateral

Agent, in its reasonable discretion, deems necessary or desirable to preserve, protect, prepare for sale or lease or dispose of the Collateral or any portion
thereof, to enhance the likelihood or maximize the amount of repayment by the Borrower of the Loans and other Obligations or to pay any other amount
chargeable to the Borrower pursuant to the terms of this Agreement, including, without limitation, costs, fees and expenses as described in Section 12.04;
provided, that, unless a Default or Event of Default has occurred and is continuing, prior to the Collateral Agent incurring any such Collateral Agent
Advances, (i) the Collateral Agent shall first provide the Borrower the opportunity to take such actions or make such disbursements to avoid the incurrence
of such Collateral Agent Advances, and (ii) the Collateral Agent shall consult with the Borrower regarding such Collateral Agent Advances. The Collateral
Agent Advances shall be repayable on demand and be secured by the Collateral and shall bear interest at a rate per annum equal to the rate then applicable
to the Term Loans that are Reference Rate Loans. The Collateral Agent Advances shall constitute Obligations hereunder which may be charged to the Loan
Account in accordance with Section 4.01. The Collateral Agent shall notify each Lender and the Borrower in writing of each such Collateral Agent
Advance, which notice shall include a description of the purpose of such Collateral Agent Advance. Without limitation to its obligations pursuant to
Section 10.05, each Lender agrees that it shall make available to the Collateral Agent, upon the Collateral Agent’s demand, in Dollars in immediately
available funds, the amount equal to such Lender’s Pro Rata Share of each such Collateral Agent Advance. If such funds are not made available to the
Collateral Agent by such Lender, the Collateral Agent shall be entitled to recover such funds on demand from such Lender, together with interest thereon
for each day from the date such payment was due until the date such amount is paid to the Collateral Agent, at the Federal Funds Rate for three Business
Days and thereafter at the Reference Rate.
 

(b)            The Lenders hereby irrevocably authorize the Collateral Agent, at its option and in its discretion, to release any Lien granted to or held by
the Collateral Agent upon any Collateral upon termination of the Total Term Loan Commitment and payment and satisfaction in full in cash, of all Loans
and all other Obligations (other than Contingent Indemnity Obligations) in accordance with the terms hereof; to a person that is not a Loan Party; or
constituting property in which the Loan Parties owned no interest at the time the Lien was granted or at any time thereafter; or if approved, authorized or
ratified in writing by the Lenders in accordance with Section 12.02. Upon request by the Collateral Agent at any time, the Lenders will confirm in writing
the Collateral Agent’s authority to release particular types or items of Collateral pursuant to this Section 10.08(b); provided further that the release of any
Guarantor from the Guaranty and the other Collateral Documents, solely as a result of such Subsidiary not being a wholly owned Subsidiary of one or more
Loan Parties, shall not occur unless either (A) it is the result of a bona fide sale or other Disposition of Equity Interests to a third party in an arms’ length
third-party transaction or (B) in the case of any other sale of Equity Interests, the investment of the fair market value (as reasonably determined by the
Borrower) of the balance of the equity interests would have been otherwise permitted as an Investment in an entity that is not a Loan Party.
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(c)            Without in any manner limiting the Collateral Agent’s authority to act without any specific or further authorization or consent by the

Lenders (as set forth in Section 10.08(b)), each Lender agrees to confirm in writing, upon request by the Collateral Agent, the authority to release Collateral
conferred upon the Collateral Agent under Section 10.08(b). Upon receipt by the Collateral Agent of confirmation from the Lenders of its authority to
release any particular item or types of Collateral, and upon prior written request by any Loan Party, the Collateral Agent shall (and is hereby irrevocably
authorized by the Lenders to) execute such documents as may be necessary to evidence the release of the Liens granted to the Collateral Agent for the
benefit of the Agents and the Lenders upon such Collateral; provided, however, that (i) the Collateral Agent shall not be required to execute any such
document on terms which, in the Collateral Agent’s opinion, would expose the Collateral Agent to liability or create any obligations or entail any
consequence other than the release of such Liens without recourse or warranty, and (ii) such release shall not in any manner discharge, affect or impair the
Obligations or any Lien upon (or obligations of any Loan Party in respect of) all interests in the Collateral retained by any Loan Party or otherwise not
subject to such release.
 

(d)            Anything contained in any of the Loan Documents to the contrary notwithstanding, the Loan Parties, each Agent and each Lender hereby
agree that
 

(i)            no Lender shall have any right individually to realize upon any of the Collateral under any Loan Document or to enforce any
Guaranty, it being understood and agreed that all powers, rights and remedies under the Loan Documents may be exercised solely by the Collateral
Agent for the benefit of the Lenders in accordance with the terms thereof,

 
(ii)           in the event of a foreclosure by the Collateral Agent on any of the Collateral pursuant to a public or private sale, the Administrative

Agent, the Collateral Agent or any Lender may be the purchaser of any or all of such Collateral at any such sale and
 

(iii)          the Collateral Agent, as agent for and representative of the Agents and the Lenders (but not any other Agent or any Lender or
Lenders in its or their respective individual capacities unless the Required Lenders shall otherwise agree in writing) shall be entitled (either
directly or through one or more acquisition vehicles) for the purpose of bidding and making settlement or payment of the purchase price for all or
any portion of the Collateral to be sold

 
(A)            at any public or private sale,

 
(B)            at any sale conducted by the Collateral Agent under the provisions of the Uniform Commercial Code (including pursuant

to Sections 9-610 or 9-620 of the Uniform Commercial Code),
 

(C)            at any sale or foreclosure conducted by the Collateral Agent (whether by judicial action or otherwise) in accordance with
applicable law or

 
(D)            any sale conducted pursuant to the provisions of any Debtor Relief Law (including Section 363 of the Bankruptcy Code),

to use and apply all or any of the Obligations as a credit on account of the purchase price for any Collateral payable by the Collateral
Agent at such sale.
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(e)            The Collateral Agent shall have no obligation whatsoever to any Lender to assure that the Collateral exists or is owned by the Loan Parties

or is cared for, protected or insured or has been encumbered or that the Lien granted to the Collateral Agent pursuant to this Agreement or any other Loan
Document has been properly or sufficiently or lawfully created, perfected, protected or enforced or is entitled to any particular priority, or to exercise at all
or in any particular manner or under any duty of care, disclosure or fidelity, or to continue exercising, any of the rights, authorities and powers granted or
available to the Collateral Agent in this Section 10.08 or in any other Loan Document, it being understood and agreed that in respect of the Collateral, or
any act, omission or event related thereto, the Collateral Agent may act in any manner it may deem appropriate, in its sole discretion, given the Collateral
Agent’s own interest in the Collateral as one of the Lenders and that the Collateral Agent shall have no duty or liability whatsoever to any other Lender,
except as otherwise provided herein.
 

Section 10.09      Agency for Perfection. Each Agent and each Lender hereby appoints each other Agent and each other Lender as agent and bailee
for the purpose of perfecting the security interests in and liens upon the Collateral in assets which, in accordance with Article 9 of the Uniform Commercial
Code, can be perfected only by possession or control (or where the security interest of a secured party with possession or control has priority over the
security interest of another secured party) and each Agent and each Lender hereby acknowledges that it holds possession of or otherwise controls any such
Collateral for the benefit of the Agents and the Lenders as secured party. Should the Administrative Agent or any Lender obtain possession or control of
any such Collateral, the Administrative Agent or such Lender shall notify the Collateral Agent thereof, and, promptly upon the Collateral Agent’s request
therefor shall deliver such Collateral to the Collateral Agent or in accordance with the Collateral Agent’s instructions. In addition, the Collateral Agent shall
also have the power and authority hereunder to appoint such other sub-agents as may be necessary or required under applicable state law or otherwise to
perform its duties and enforce its rights with respect to the Collateral and under the Loan Documents. Each Loan Party by its execution and delivery of this
Agreement hereby consents to the foregoing.
 

Section 10.10      No Reliance on any Agent’s Customer Identification Program. Each Lender acknowledges and agrees that neither such Lender,
nor any of its Affiliates, participants or assignees, may rely on any Agent to carry out such Lender’s, Affiliate’s, participant’s or assignee’s customer
identification program, or other requirements imposed by the USA PATRIOT Act or the regulations issued thereunder, including the regulations set forth in
31 C.F.R. §§ 1010.100(yy), (iii), 1020.100, and 1020.220 (formerly 31 C.F.R. § 103.121), as hereafter amended or replaced (“CIP Regulations”), or any
other Anti-Money Laundering Laws, including any programs involving any of the following items relating to or in connection with any of the Loan Parties,
their Affiliates or their agents, the Loan Documents or the transactions hereunder or contemplated hereby: (1) any identity verification procedures, (2) any
recordkeeping, (3) comparisons with government lists, (4) customer notices or (5) other procedures required under the CIP Regulations or other regulations
issued under the USA PATRIOT Act. Each Lender, Affiliate, participant or assignee subject to Section 326 of the USA PATRIOT Act will perform the
measures necessary to satisfy its own responsibilities under the CIP Regulations.
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Section 10.11      No Third Party Beneficiaries. The provisions of this Article are solely for the benefit of the Secured Parties, and no Loan Party

shall have rights as a third-party beneficiary of any of such provisions.
 

Section 10.12      No Fiduciary Relationship. It is understood and agreed that the use of the term “agent” herein or in any other Loan Document (or
any other similar term) with reference to any Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency
doctrine of any applicable law. Instead such term is used as a matter of market custom, and is intended to create or reflect only an administrative
relationship between contracting parties.
 

Section 10.13      Reports; Confidentiality; Disclaimers. By becoming a party to this Agreement, each Lender:
 

(a)            is deemed to have requested that each Agent furnish such Lender, promptly after it becomes available, a copy of each field audit or
examination report with respect to the Parent or any of its Subsidiaries (each, a “Report”) prepared by or at the request of such Agent, and each Agent shall
so furnish each Lender with each such Report,
 

(b)            expressly agrees and acknowledges that the Agents (i) do not make any representation or warranty as to the accuracy of any Reports, and
(ii) shall not be liable for any information contained in any Reports,
 

(c)            expressly agrees and acknowledges that the Reports are not comprehensive audits or examinations, that any Agent or other party performing
any audit or examination will inspect only specific information regarding the Parent and its Subsidiaries and will rely significantly upon the Parent’s and its
Subsidiaries’ books and records, as well as on representations of their personnel,
 

(d)            agrees to keep all Reports and other material, non-public information regarding the Parent and its Subsidiaries and their operations, assets,
and existing and contemplated business plans in a confidential manner in accordance with Section 12.19, and
 

(e)            without limiting the generality of any other indemnification provision contained in this Agreement, agrees: (i) to hold any Agent and any
other Lender preparing a Report harmless from any action the indemnifying Lender may take or fail to take or any conclusion the indemnifying Lender
may reach or draw from any Report in connection with any loans or other credit accommodations that the indemnifying Lender has made or may make to
the Borrower, or the indemnifying Lender’s participation in, or the indemnifying Lender’s purchase of, a loan or loans of the Borrower, and (ii) to pay and
protect, and indemnify, defend and hold any Agent and any other Lender preparing a Report harmless from and against, the claims, actions, proceedings,
damages, costs, expenses, and other amounts (including, attorneys’ fees and costs) incurred by any such Agent and any such other Lender preparing a
Report as the direct or indirect result of any third parties who might obtain all or part of any Report through the indemnifying Lender.
 

Section 10.14      Collateral Custodian. Upon the occurrence and during the continuance of any Default or Event of Default, the Collateral Agent
or its designee may at any time and from time to time employ and maintain on the premises of any Loan Party a custodian selected by the Collateral Agent
or its designee who shall have full authority to do all acts necessary to protect the Agents’ and the Lenders’ interests. Each Loan Party hereby agrees to, and
to cause its Subsidiaries to, cooperate with any such custodian and to do whatever the Collateral Agent or its designee may reasonably request to preserve
the Collateral. All costs and expenses incurred by the Collateral Agent or its designee by reason of the employment of the custodian shall be the
responsibility of the Borrower and charged to the Loan Account.
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Section 10.15      [Reserved].
 
Section 10.16      [Reserved].

 
Section 10.17      Collateral Agent May File Proofs of Claim. In case of the pendency of any proceeding under any Debtor Relief Law or any other

judicial proceeding relative to any Loan Party, the Collateral Agent (irrespective of whether the principal of any Loan shall then be due and payable as
herein expressed or by declaration or otherwise and irrespective of whether any Agent shall have made any demand on the Borrower) shall be entitled and
empowered (but not obligated) by intervention in such proceeding or otherwise:
 

(a)            to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans and all other
Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have the claims of the Secured Parties
(including any claim for the compensation, expenses, disbursements and advances of the Secured Parties and their respective agents and counsel and all
other amounts due the Secured Parties hereunder and under the other Loan Documents) allowed in such judicial proceeding; and
 

(b)            to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;
 
and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each
Secured Party to make such payments to the Collateral Agent and, in the event that the Collateral Agent shall consent to the making of such payments
directly to the Secured Parties, to pay to the Collateral Agent any amount due for the reasonable compensation, expenses, disbursements and advances of
the Collateral Agent and its agents and counsel, and any other amounts due the Collateral Agent hereunder and under the other Loan Documents.
 

Section 10.18      Erroneous Distribution. If all or any part of any payment or other distribution by or on behalf of the Administrative Agent to any
Borrower, Lender, or other Person is determined by the Administrative Agent in its sole discretion to have been made in error as determined by the
Administrative Agent (any such distribution, an “Erroneous Distribution”), then the relevant Borrower, Lender, or other Person shall forthwith on written
demand (accompanied by a reasonably detailed calculation of such Erroneous Distribution) repay to the Administrative Agent the amount of such
Erroneous Distribution received by such Person. Any determination by the Administrative Agent, in its sole discretion, that all or a portion of any
distribution to a Borrower, Lender, or other Person was an Erroneous Distribution shall be conclusive absent manifest error. Each Borrower, Lender, and
other potential recipient of an Erroneous Distribution hereunder waives any claim of discharge for value and any other claim of entitlement to, or in respect
of, any Erroneous Distribution.
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ARTICLE XI.
GUARANTY

 
Section 11.01      Guaranty. Each Guarantor hereby jointly and severally and unconditionally and irrevocably guarantees the punctual payment

when due, whether at stated maturity, by acceleration or otherwise, of all Obligations of the Borrower and the other Guarantors now or hereafter existing
under any Loan Document, whether for principal, interest (including, without limitation, all interest that accrues after the commencement of any Insolvency
Proceeding of the Borrower, whether or not a claim for post-filing interest is allowed in such Insolvency Proceeding) fees, commissions, expense
reimbursements, indemnifications or otherwise (such obligations, to the extent not paid by the Borrower, being the “Guaranteed Obligations”), and agrees
to pay any and all expenses (including reasonable counsel fees and expenses) incurred by the Secured Parties in enforcing any rights under the guaranty set
forth in this Article XI. Without limiting the generality of the foregoing, each Guarantor’s liability shall extend to all amounts that constitute part of the
Guaranteed Obligations and would be owed to the Secured Parties under any Loan Document but for the fact that they are unenforceable or not allowable
due to the existence of an Insolvency Proceeding involving the Borrower. Notwithstanding any of the foregoing, Guaranteed Obligations shall not include
any Excluded Swap Obligations. In no event shall the obligation of any Guarantor hereunder exceed the maximum amount such Guarantor could guarantee
under any Debtor Relief Law.
 

Section 11.02      Guaranty Absolute. Each Guarantor jointly and severally guarantees that the Guaranteed Obligations will be paid strictly in
accordance with the terms of the Loan Documents, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of
such terms or the rights of the Secured Parties with respect thereto. Each Guarantor agrees that this Article XI constitutes a guaranty of payment when due
and not of collection and waives any right to require that any resort be made by any Agent or any Lender to any Collateral. The obligations of each
Guarantor under this Article XI are independent of the Guaranteed Obligations, and a separate action or actions may be brought and prosecuted against
each Guarantor to enforce such obligations, irrespective of whether any action is brought against any Loan Party or whether any Loan Party is joined in any
such action or actions. The liability of each Guarantor under this Article XI shall be irrevocable, absolute and unconditional irrespective of, and each
Guarantor hereby irrevocably waives any defenses it may now or hereafter have in any way relating to, any or all of the following:
 

(a)            any lack of validity or enforceability of any Loan Document or any agreement or instrument relating thereto;
 

(b)            any change in the time, manner or place of payment of, or in any other term of, all or any of the Guaranteed Obligations, or any other
amendment or waiver of or any consent to departure from any Loan Document, including, without limitation, any increase in the Guaranteed Obligations
resulting from the extension of additional credit to any Loan Party or otherwise;
 

(c)            any taking, exchange, release or non-perfection of any Collateral, or any taking, release or amendment or waiver of or consent to departure
from any other guaranty, for all or any of the Guaranteed Obligations;
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(d)            the existence of any claim, set-off, defense or other right that any Guarantor may have at any time against any Person, including, without

limitation, any Secured Party;
 

(e)            any change, restructuring or termination of the corporate, limited liability company or partnership structure or existence of any Loan Party;
or
 

(f)             any other circumstance (including, without limitation, any statute of limitations) or any existence of or reliance on any representation by the
Secured Parties that might otherwise constitute a defense available to, or a discharge of, any Loan Party or any other guarantor or surety.
 

This Article XI shall continue to be effective or be reinstated, as the case may be, if at any time any payment of any of the Guaranteed Obligations
is rescinded or must otherwise be returned by Secured Parties or any other Person upon the insolvency, bankruptcy or reorganization of the Borrower or
otherwise, all as though such payment had not been made.
 

Section 11.03      Waiver.
 

Each Guarantor hereby waives
 

(i)             promptness, diligence, presentment, protest, marshaling and demand,
 

(ii)            notice of acceptance, dishonor, default and nonpayment, and any other notice with respect to any of the Guaranteed Obligations and this
Article XI and any requirement that the Secured Parties exhaust any right or take any action against any Loan Party or any other Person or any Collateral,
 

(iii)            any right to compel or direct any Secured Party to seek payment or recovery of any amounts owed under this Article XI from any one
particular fund or source or to exhaust any right or take any action against any other Loan Party, any other Person or any Collateral,
 

(iv)           any requirement that any Secured Party protect, secure, perfect or insure any security interest or Lien on any property subject thereto or
exhaust any right to take any action against any Loan Party, any other Person or any Collateral, and
 

(v)            any other defense available to any Guarantor.
 
Each Guarantor agrees that the Secured Parties shall have no obligation to marshal any assets in favor of any Guarantor or against, or in payment of, any or
all of the Obligations. Each Guarantor acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated herein
and that the waiver set forth in this Section 11.03 is knowingly made in contemplation of such benefits. Each Guarantor hereby waives any right to revoke
this Article XI, and acknowledges that this Article XI is continuing in nature and applies to all Guaranteed Obligations, whether existing now or in the
future.
 

 128  



 

 
Section 11.04      Continuing Guaranty; Assignments. This Article XI is a continuing guaranty and shall

 
(a)            remain in full force and effect until the later of the cash payment in full of the Guaranteed Obligations (other than Contingent Indemnity

Obligations) and all other amounts payable under this Article XI,
 

(b)            be binding upon each Guarantor, its successors and assigns and
 

(c)            inure to the benefit of and be enforceable by the Secured Parties and their successors, pledgees, transferees and assigns.
 

Without limiting the generality of the foregoing clause (c), any Lender may pledge, assign or otherwise transfer all or any portion of its rights and
obligations under this Agreement (including, without limitation, all or any portion of its Commitments, its Loans owing to it) to any other Person, and such
other Person shall thereupon become vested with all the benefits in respect thereof granted such Lender herein or otherwise, in each case as provided in
Section 12.07.
 

Section 11.05      Subrogation. No Guarantor will exercise any rights that it may now or hereafter acquire against any Loan Party or any other
guarantor that arise from the existence, payment, performance or enforcement of such Guarantor’s obligations under this Article XI, including, without
limitation, any right of subrogation, reimbursement, exoneration, contribution or indemnification and any right to participate in any claim or remedy of the
Secured Parties against any Loan Party or any other guarantor or any Collateral, whether or not such claim, remedy or right arises in equity or under
contract, statute or common law, including, without limitation, the right to take or receive from any Loan Party or any other guarantor, directly or indirectly,
in cash or other property or by set-off or in any other manner, payment or security solely on account of such claim, remedy or right, unless and until all of
the Guaranteed Obligations (other than Contingent Indemnity Obligations) and all other amounts payable under this Article XI shall have been paid in full
in cash and the Final Maturity Date shall have occurred. If any amount shall be paid to any Guarantor in violation of the immediately preceding sentence at
any time prior to the later of the payment in full in cash of the Guaranteed Obligations (other than Contingent Indemnity Obligations) and all other amounts
payable under this Article XI and the Final Maturity Date, such amount shall be held in trust for the benefit of the Secured Parties and shall forthwith be
paid to Agent for the benefit of the Secured Parties to be credited and applied to the Guaranteed Obligations and all other amounts payable under this
Article XI, whether matured or unmatured, in accordance with the terms of this Agreement, or to be held as Collateral for any Guaranteed Obligations or
other amounts payable under this Article XI thereafter arising. If (i) any Guarantor shall make payment under Article X to the Secured Parties of all or any
part of the Guaranteed Obligations, (ii) all of the Guaranteed Obligations and all other amounts payable under this Article XI shall be paid in full in cash
and (iii) the Final Maturity Date shall have occurred, the Secured Parties will, at such Guarantor’s request and expense, execute and deliver to such
Guarantor appropriate documents, without recourse and without representation or warranty, necessary to evidence the transfer by subrogation to such
Guarantor of an interest in the Guaranteed Obligations resulting from such payment by such Guarantor.
 

Section 11.06      Contribution. All Guarantors desire to allocate among themselves, in a fair and equitable manner, their obligations arising under
this Guaranty. Accordingly, in the event any payment or distribution is made on any date by a Guarantor under this Guaranty such that its Aggregate
Payments exceeds its Fair Share as of such date, such Guarantor shall be entitled to a contribution from each of the other Guarantors in an amount
sufficient to cause each Guarantor’s Aggregate Payments to equal its Fair Share as of such date. Any right of contribution of any Guarantor under this
Section 11.06 shall be subject to.
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“Fair Share” means, with respect to any Guarantor as of any date of determination, an amount equal to (a) the ratio of (i) the Fair Share

Contribution Amount with respect to such Guarantor, to (ii) the aggregate of the Fair Share Contribution Amounts with respect to all Guarantors multiplied
by, (b) the aggregate amount paid or distributed on or before such date by all Guarantors under this Guaranty in respect of the obligations Guaranteed.
 

“Fair Share Contribution Amount” means, with respect to any Guarantor as of any date of determination, the maximum aggregate amount of
the obligations of such Guarantor under this Guaranty that would not render its obligations hereunder subject to avoidance as a fraudulent transfer or
conveyance under Section 548 of Title 11 of the United States Code or any comparable applicable provisions of state law; provided, solely for purposes of
calculating the “Fair Share Contribution Amount” with respect to any Guarantor for purposes of this Section 11.06, any assets or liabilities of such
Guarantor arising by virtue of any rights to subrogation, reimbursement or indemnification or any rights to or obligations of contribution hereunder shall
not be considered as assets or liabilities of such Guarantor.
 

“Aggregate Payments” means, with respect to any Guarantor as of any date of determination, an amount equal to (A) the aggregate amount of all
payments and distributions made on or before such date by such Guarantor in respect of this Guaranty (including, without limitation, in respect of this
Section 11.06), minus (B) the aggregate amount of all payments received on or before such date by such Guarantor from the other Guarantors as
contributions under this Section 11.06. The amounts payable as contributions hereunder shall be determined as of the date on which the related payment or
distribution is made by the applicable Guarantor. The allocation among Guarantors of their obligations as set forth in this Section 11.06 shall not be
construed in any way to limit the liability of any Guarantor hereunder. Each Guarantor is a third party beneficiary to the contribution agreement set forth in
this Section 11.06.
 

ARTICLE XII.
MISCELLANEOUS

 
Section 12.01      Notices, Etc.

 
(f)             Notices Generally. All notices and other communications provided for hereunder shall be in writing and shall be delivered by hand, sent by

registered or certified mail (postage prepaid, return receipt requested), overnight courier, or telecopier. In the case of notices or other communications to
any Loan Party, Administrative Agent or the Collateral Agent, as the case may be, they shall be sent to the respective address set forth below (or, as to each
party, at such other address as shall be designated by such party in a written notice to the other parties complying as to delivery with the terms of this
Section 12.01):
 

Wag Labs, Inc.      
55 Francisco Street      
San Francisco, California 94133      
Attention: Chief Financial Officer
Telephone: 650-919-3983
Email: alec.davidian@wagwalking.com
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with a copy to:
 

Wag Labs, Inc.      
55 Francisco Street      
San Francisco, California 94133
Attention:  Chief Legal Officer
Email: legal@wagwalking.com

 
if to the Administrative Agent or the Collateral Agent, to it at the following address:
 

Blue Torch Finance, LLC
c/o Blue Torch Capital LP
150 East 58th Street, 18th Floor
New York, New York 10155
Email: BlueTorchAgency@alterdomus.com

 
with a copy to:
 

SEI – Blue Torch Capital Loan Ops
1 Freedom Valley Drive
Oaks, Pennsylvania 19456
Telecopier: (469) 709-1839
Email: bluetorch.loanops@seic.com

 
All notices or other communications sent in accordance with this Section 12.01, shall be deemed received on the earlier of the date of actual receipt or three
(3) Business Days after the deposit thereof in the mail; provided, that (i) notices sent by overnight courier service shall be deemed to have been given when
received and (ii) notices by facsimile shall be deemed to have been given when sent (except that, if not given during normal business hours for the recipient,
shall be deemed to have been given at the opening of business on the next Business Day for the recipient), provided, further that notices to any Agent
pursuant to Article II shall not be effective until received by such Agent.
 

(g)            Electronic Communications.
 

(i)            Each Agent and the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or
communications. Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communication
(including e mail and Internet or intranet websites) pursuant to procedures approved by the Agents, provided that the foregoing shall not apply to
notices to any Lender pursuant to Article II if such Lender has notified the Agents that it is incapable of receiving notices under such Article by
electronic communication.
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(ii)           Unless the Administrative Agent otherwise prescribes, (A) notices and other communications sent to an e-mail address shall be

deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function,
as available, return e-mail or other written acknowledgement), and (B) notices or communications posted to an Internet or intranet website shall be
deemed received upon the deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause (A), of notification
that such notice or communication is available and identifying the website address therefor; provided that, for both clauses (A) and (B) above, if
such notice, email or other communication is not sent during the normal business hours of the recipient, such notice or communication shall be
deemed to have been sent at the opening of business on the next business day for the recipient.

 
Section 12.02      Amendments, Etc.

 
(a)            No amendment or waiver of any provision of this Agreement or any other Loan Document (excluding the Fee Letter), and no consent to any

departure by any Loan Party therefrom, shall in any event be effective unless the same shall be in writing and signed
 

(x)            in the case of an amendment, consent or waiver to cure any ambiguity, omission, defect or inconsistency or granting a new Lien
for the benefit of the Agents and the Lenders or extending an existing Lien over additional property, by the Agents and the Borrower (or by the
Borrower on behalf of the Borrower),

 
(y)           in the case of any other waiver or consent, by the Required Lenders (or by the Collateral Agent with the consent of the Required

Lenders) and
 

(z)            in the case of any other amendment, by the Required Lenders (or by the Collateral Agent with the consent of the Required
Lenders) and the Borrower (or by the Borrower on behalf of the Borrower), and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given;

 
provided, however, that no amendment, waiver or consent shall:
 

(i)            increase the Commitment of any Lender, reduce the principal of, or interest on, the Loans payable to any Lender, reduce the
amount of any fee payable for the account of any Lender, or postpone or extend any scheduled date fixed for any payment of principal of, or
interest or fees on, the Loans payable to any Lender, in each case, without the written consent of such Lender (except in connection with the
waiver of Post-Default Rate (which shall be effective with the consent of the Required Lenders);

 
(ii)           [reserved];

 
(iii)          change the percentage of the Commitments or of the aggregate unpaid principal amount of the Loans that is required for the

Lenders or any of them to take any action hereunder without the written consent of each Lender directly affected thereby;
 

(iv)          amend the definition of “Required Lenders” or “Pro Rata Share” without the written consent of each Lender directly affected
thereby;
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(v)           release all or a substantial portion of the Collateral (except as otherwise provided in this Agreement and the other Loan

Documents) or release the Borrower or any Guarantor (except in connection with a Disposition of the Equity Interests thereof permitted by
Section 7.02(c)(ii)), in each case, without the written consent of each Lender; provided, that the Required Lenders may elect to release all or a
substantial portion of the Collateral without the requirement to obtain the written consent of each Lender if such release is in connection with
(x) an exercise of remedies by the Collateral Agent at the direction of the Required Lenders pursuant to Section 9.01 or (y) any Disposition of all or
a substantial portion of the Collateral by one or more of the Loan Parties with the consent of the Required Lenders after the occurrence and during
the continuance of an Event of Default so long as such Disposition is conducted in a commercially reasonable manner as if such Disposition were
a disposition of collateral by a secured creditor in accordance with Article 9 of the UCC; or

 
(vi)          amend, modify or waive Section 4.02, Section 4.03 or this Section 12.02 of this Agreement without the written consent of each

Lender directly and adversely affected thereby.
 

(b)            Notwithstanding anything to the contrary in Section 12.02(a):
 

(i)            no amendment, waiver or consent shall, unless in writing and signed by an Agent, affect the rights or duties of such Agent (but not
in its capacity as a Lender) under this Agreement or the other Loan Documents;

 
(ii)            any amendment, waiver or consent to any provision of this Agreement (including Sections 4.01 and 4.02) that permits any Loan

Party, or any of their respective Affiliates to purchase Loans on a non-pro rata basis, become an eligible assignee pursuant to Section 12.07 and/or
make offers to make optional prepayments on a non-pro rata basis shall require the prior written consent of the Required Lenders rather than the
prior written consent of each Lender directly affected thereby;

 
(iii)          any Control Agreement, Guaranty, Mortgage, Security Agreement, collateral access agreement, landlord waiver or other

agreement or document purporting to create or perfect a security interest in any of the Collateral (a “Collateral Document”) may be amended,
waived or otherwise modified with the consent of the applicable Agent and the applicable Loan Party without the need to obtain the consent of any
Lender or any other Person if such amendment, modification, supplement or waiver is delivered in order (A) to comply with local Requirements of
Law (including foreign law or regulatory requirements) or advice of local counsel, (B) to cure any ambiguity, inconsistency, omission, mistake or
defect or (C) to cause such Collateral Document to be consistent with this Agreement and the other Loan Documents, and if the Administrative
Agent and the Borrower shall have jointly identified an ambiguity, inconsistency, omission, mistake or defect, in each case, in any provision of
any Loan Document (other than a Collateral Document), then the Administrative Agent and the Borrower shall be permitted to amend such
provision; any amendment, waiver or modification pursuant to this paragraph shall become effective without any further action or consent of any
other party to any Loan Document if the same is not objected to in writing by the Required Lenders within five (5) Business Days following
receipt of notice thereof;
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(iv)          no consent of any Loan Party shall be required to change any order of priority set forth in Section 4.03; and

 
(v)           the Administrative Agent and the Borrower may enter into an amendment to this Agreement pursuant to Section 2.07(g) to reflect

an alternate service or index rate and such other related changes to this Agreement as may be applicable.
 

(c)            If any action to be taken by the Lenders hereunder requires the consent, authorization, or agreement of all of the Lenders or any Lender
affected thereby, and a Lender other than the Collateral Agent and the Administrative Agent and their respective Affiliates and Related Funds (the
“Holdout Lender”) fails to give its consent, authorization, or agreement, then the Collateral Agent, upon at least 5 Business Days prior irrevocable notice
to the Holdout Lender, may permanently replace the Holdout Lender with one or more substitute lenders (each, a “Replacement Lender”), and the
Holdout Lender shall have no right to refuse to be replaced hereunder. Such notice to replace the Holdout Lender shall specify an effective date for such
replacement, which date shall not be later than 15 Business Days after the date such notice is given. Prior to the effective date of such replacement, the
Holdout Lender and each Replacement Lender shall execute and deliver an Assignment and Acceptance, subject only to the Holdout Lender being repaid
its share of the outstanding Obligations without any premium or penalty of any kind whatsoever. If the Holdout Lender shall refuse or fail to execute and
deliver any such Assignment and Acceptance prior to the effective date of such replacement, the Holdout Lender shall be deemed to have executed and
delivered such Assignment and Acceptance. The replacement of any Holdout Lender shall be made in accordance with the terms of Section 12.07. Until
such time as the Replacement Lenders shall have acquired all of the Obligations, the Commitments, and the other rights and obligations of the Holdout
Lender hereunder and under the other Loan Documents, the Holdout Lender shall remain obligated to make its Pro Rata Share of Loans.
 

Notwithstanding the foregoing, this Agreement may be amended (or amended and restated) with the written consent of the Extending Lenders, the
Administrative Agent and the Borrower to permit the Extended Term Loans in accordance with Section 2.13, it being understood that each Lender shall
have the opportunity to participate in such extension on the same terms and conditions as each other Lender; provided that it is understood that no existing
Lender will have any obligation to commit to any such extension.
 

Section 12.03      No Waiver; Remedies, Etc. No failure on the part of any Agent or any Lender to exercise, and no delay in exercising, any right
hereunder or under any other Loan Document shall operate as a waiver thereof; nor shall any single or partial exercise of any right under any Loan
Document preclude any other or further exercise thereof or the exercise of any other right. The rights and remedies of the Agents and the Lenders provided
herein and in the other Loan Documents are cumulative and are in addition to, and not exclusive of, any rights or remedies provided by law. The rights of
the Agents and the Lenders under any Loan Document against any party thereto are not conditional or contingent on any attempt by the Agents and the
Lenders to exercise any of their rights under any other Loan Document against such party or against any other Person.
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Section 12.04      Expenses; Attorneys’ Fees. The Borrower will pay upon presentation of an invoice in the form of a reasonably detailed summary

statement (within 30 days after written demand therefor), all reasonable and documented or invoiced out-of-pocket costs and expenses incurred by or on
behalf of each Agent (and, in the case of clauses (b) through (m) below, each Lender), regardless of whether the transactions contemplated hereby are
consummated, including, without limitation, reasonable fees, costs, client charges and expenses of counsel for the Administrative Agent (limited, in the
case of legal fees and expenses, to the reasonable and documented or invoiced out-of-pocket legal fees and expenses of (x) one firm of counsel to the
Administrative Agent and if reasonably necessary, one local firm of counsel for the Administrative Agent and the Lenders (to be retained by the
Administrative Agent), taken as a whole, in each relevant jurisdiction)), and (y) in the case of an actual or perceived conflict of interest, one additional
primary legal counsel for each group of similarly situated Lenders and/or Agent (and, if necessary or appropriate, one additional local counsel in each
relevant jurisdiction)) accounting, due diligence, periodic field audits, physical counts, valuations, investigations, searches and filings, monitoring of assets,
appraisals of Collateral, title searches and reviewing environmental assessments, miscellaneous disbursements, examination, travel, lodging and meals,
arising from or relating to:
 

(a)            the negotiation, preparation, execution, delivery, performance and administration of this Agreement and the other Loan Documents
(including, without limitation, the preparation of any additional Loan Documents pursuant to Section 7.01(b) or the review of any of the agreements,
instruments and documents referred to in Section 7.01(f)),
 

(b)            any requested amendments, waivers or consents to this Agreement or the other Loan Documents whether or not such documents become
effective or are given,
 

(c)            the preservation and protection of the Agents’ or any of the Lenders’ rights under this Agreement or the other Loan Documents,
 

(d)            the defense of any claim or action asserted or brought against any Agent or any Lender by any Person that arises from or relates to this
Agreement, any other Loan Document, the Agents’ or the Lenders’ claims against any Loan Party, or any and all matters in connection therewith,
 

(e)            the commencement or defense of, or intervention in, any court proceeding arising from or related to this Agreement or any other Loan
Document,
 

(f)             the filing of any petition, complaint, answer, motion or other pleading by any Agent or any Lender, or the taking of any action in respect of
the Collateral or other security, in connection with this Agreement or any other Loan Document,
 

(g)             the protection, collection, lease, sale, taking possession of or liquidation of, any Collateral or other security in connection with this
Agreement or any other Loan Document,
 

(h)            any attempt to enforce any Lien or security interest in any Collateral or other security in connection with this Agreement or any other Loan
Document,
 

(i)             any attempt to collect from any Loan Party,
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(j)             any Environmental Claim, Environmental Liability or Remedial Action arising from or in connection with the past, present or future

operations of, or any property currently, formerly or in the future owned, leased or operated by, any Loan Party, any of its Subsidiaries or any predecessor
in interest,
 

(k)            any Environmental Lien,
 

(l)             [reserved], or
 

(m)            the receipt by any Agent or any Lender of any advice from professionals with respect to any of the foregoing. Without limitation of the
foregoing or any other provision of any Loan Document, if the Borrower fails to perform any covenant or agreement contained herein or in any other Loan
Document, any Agent may itself perform or cause performance of such covenant or agreement, and the expenses of such Agent incurred in connection
therewith shall be reimbursed on demand by the Borrower.
 
The obligations of the Borrower under this Section 12.04 shall survive the repayment of the Obligations and discharge of any Liens granted under the Loan
Documents.
 

Section 12.05      Right of Set-off. Upon the occurrence and during the continuance of any Event of Default, any Agent or any Lender may, and is
hereby authorized to, at any time and from time to time, without notice to any Loan Party (any such notice being expressly waived by the Loan Parties) and
to the fullest extent permitted by law, set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and
other Indebtedness at any time owing by such Agent or such Lender or any of their respective Affiliates to or for the credit or the account of any Loan Party
against any and all obligations of the Loan Parties either now or hereafter existing under any Loan Document, irrespective of whether or not such Agent or
such Lender shall have made any demand hereunder or thereunder and although such obligations may be contingent or unmatured. Each Agent and each
Lender agrees to notify such Loan Party promptly after any such set-off and application made by such Agent or such Lender or any of their respective
Affiliates provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights of the Agents and the Lenders
under this Section 12.05 are in addition to the other rights and remedies (including other rights of set-off) which the Agents and the Lenders may have
under this Agreement or any other Loan Documents of law or otherwise.
 

Section 12.06      Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining portions hereof or affecting the validity
or enforceability of such provision in any other jurisdiction.
 

Section 12.07      Assignments and Participations.
 

(a)            This Agreement and the other Loan Documents shall be binding upon and inure to the benefit of each Loan Party and each Agent and each
Lender and their respective successors and assigns; provided, however, that none of the Loan Parties may assign or transfer any of its rights hereunder or
under the other Loan Documents without the prior written consent of each Lender and any such assignment without the Lenders’ prior written consent shall
be null and void.
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(b)            Subject to the conditions set forth in clause (c) below, each Lender may assign to one or more other lenders or other entities (other than a

Disqualified Institution) all or a portion of its rights and obligations under this Agreement with respect to all or a portion of its Term Loan Commitment and
any Term Loan made by it with the written consent of the Administrative Agent and, so long as no Event of Default under Section 9.01 shall have occurred
and be continuing, the Borrower (not to be unreasonably withheld, delayed or conditioned); provided, however, that
 

(i)            no written consent of the Administrative Agent or the Borrower shall be required in connection with any assignment by a Lender to
a Lender, an Affiliate of such Lender or a Related Fund of such Lender (other than Affiliates that are portfolio companies, for which Borrower
consent to assignment shall be required); and

 
(ii)           other than with respect to any proposed assignment to any Person that is a Disqualified Institution (with respect to which the

Borrower’s consent shall always be required and shall never be deemed given), the Borrower shall be deemed to have consented to any such
assignment unless it shall object thereto by written notice to the Administrative Agent within ten (10) days after having received notice thereof;
provided that Parent shall receive a copy of the notice delivered by the Administrative Agent to the Borrower notifying of such proposed
assignment; provided, further, that any purported assignment to any Person that is a Disqualified Institution and/or without any consent required
by this Section 12.07 shall be voidable.

 
(c)            Assignments shall be subject to the following additional conditions:

 
(i)            Each such assignment shall be in an amount which is at least $5,000,000 or a multiple of $1,000,000 in excess thereof (or the

remainder of such Lender’s Commitment) (except such minimum amount shall not apply to an assignment by a Lender to (A) a Lender, an
Affiliate of such Lender or a Related Fund of such Lender or (B) a group of new Lenders, each of whom is an Affiliate or Related Fund of each
other to the extent the aggregate amount to be assigned to all such new Lenders is at least $5,000,000 or a multiple of $1,000,000 in excess
thereof), and

 
(ii)            The parties to each such assignment shall execute and deliver to the Administrative Agent, for its acceptance, an Assignment and

Acceptance, together with any promissory note subject to such assignment and such parties shall deliver to the Administrative Agent, for the
benefit of the Administrative Agent, a processing and recordation fee of $3,500 (except the payment of such fee shall not be required in
connection with an assignment by a Lender to a Lender, an Affiliate of such Lender or a Related Fund of such Lender) and all documentation and
other information that such Lender reasonably requests that is required to comply with its ongoing obligations under applicable “know your
customer” and anti-money laundering or terrorist financing rules and regulations, including the USA PATRIOT Act;

 
(iii)           No such assignment shall be made to

 
(A)            any Loan Party, any holder of Equity Interests of Parent (other than the Warrants) or any of their respective Affiliates,
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(B)            any Disqualified Institution, or

 
(C)            any natural Person (or a holding company, investment vehicle or trust for, or owned and operated for the primary benefit

of, a natural Person).
 

If any assignment or participation is made to any Disqualified Institution without the Borrower’s prior written consent in violation of
Section 12.07(c)(iii) above, or if any Person becomes a Disqualified Institution after the applicable trade date, the Borrower may, at its sole expense, upon
notice to the applicable Disqualified Institution and the Administrative Agent, terminate any Commitment of such Disqualified Institution and repay all
obligations of the Borrower (without any interest or Applicable Premium) owing to such Disqualified Institution in connection with such Commitment.
 

(d)            Upon such execution, delivery and acceptance, from and after the recordation on the Register, (A) the assignee thereunder shall become a
“Lender” hereunder and, in addition to the rights and obligations hereunder held by it immediately prior to such effective date, have the rights and
obligations hereunder that have been assigned to it pursuant to such Assignment and Acceptance and (B) the assigning Lender thereunder shall, to the
extent that rights and obligations hereunder have been assigned by it pursuant to such Assignment and Acceptance, relinquish its rights and be released
from its obligations under this Agreement (and, in the case of an Assignment and Acceptance covering all or the remaining portion of an assigning
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto).
 

(e)            By executing and delivering an Assignment and Acceptance, the assigning Lender and the assignee thereunder confirm to and agree with
each other and the other parties hereto as follows:
 

(i)            other than as provided in such Assignment and Acceptance, the assigning Lender makes no representation or warranty and assumes
no responsibility with respect to any statements, warranties or representations made in or in connection with this Agreement or any other Loan
Document or the execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any other Loan Document
furnished pursuant hereto;

 
(ii)            the assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial condition of

any Loan Party or any of its Subsidiaries or the performance or observance by any Loan Party of any of its obligations under this Agreement or
any other Loan Document furnished pursuant hereto;

 
(iii)          such assignee confirms that it has received a copy of this Agreement and the other Loan Documents, together with such other

documents and information it has deemed appropriate to make its own credit analysis and decision to enter into such Assignment and Acceptance;
 

(iv)          such assignee will, independently and without reliance upon the assigning Lender, any Agent or any Lender and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under
this Agreement and the other Loan Documents;
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(v)           such assignee appoints and authorizes the Agents to take such action as agents on its behalf and to exercise such powers under this

Agreement and the other Loan Documents as are delegated to the Agents by the terms hereof and thereof, together with such powers as are
reasonably incidental hereto and thereto; and

 
(vi)          such assignee agrees that it will perform in accordance with their terms all of the obligations which by the terms of this Agreement

and the other Loan Documents are required to be performed by it as a Lender.
 

(f)             The Administrative Agent shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain, or cause to be maintained
at the Payment Office, a copy of each Assignment and Acceptance delivered to and accepted by it and a register (the “Register”) for the recordation of the
names and addresses of the Lenders and the Commitments of, and the principal amount of the Loans (and stated interest thereon) (the “Registered Loans”)
owing to each Lender from time to time. The entries in the Register shall be conclusive absent manifest error and binding for all purposes and the
Borrower, the Agents and the Lenders shall treat each Person whose name is recorded in the Register as a Lender hereunder for all purposes of this
Agreement. The Register shall be available for inspection by the Borrower and any Lender at any reasonable time and from time to time upon reasonable
prior written notice.
 

(g)            Upon receipt by the Administrative Agent of a completed Assignment and Acceptance, and subject to any consent required from the
Administrative Agent pursuant to Section 12.07(b) (which consent of the Administrative Agent must be evidenced by the Administrative Agent’s execution
of an acceptance to such Assignment and Acceptance), the Administrative Agent shall accept such assignment, record the information contained therein in
the Register (as adjusted to reflect any principal payments on or amounts capitalized and added to the principal balance of the Loans and/or Commitment
reductions made subsequent to the effective date of the applicable assignment, as confirmed in writing by the corresponding assignor and assignee in
conjunction with delivery of the assignment to the Administrative Agent) and provide to the Collateral Agent a copy of the fully executed Assignment and
Acceptance.
 

(h)            A Registered Loan (and the registered note, if any, evidencing the same) may be assigned or sold in whole or in part only by registration of
such assignment or sale on the Register (and each registered note shall expressly so provide). Any assignment or sale of all or part of such Registered Loan
(and the registered note, if any, evidencing the same) may be effected only by registration of such assignment or sale on the Register, together with the
surrender of the registered note, if any, evidencing the same duly endorsed by (or accompanied by a written instrument of assignment or sale duly executed
by) the holder of such registered note, whereupon, at the request of the designated assignee(s) or transferee(s), one or more new registered notes in the same
aggregate principal amount shall be issued to the designated assignee(s) or transferee(s).
 

(i)             If any Lender sells participations in a Registered Loan, such Lender shall, acting for this purpose as a non-fiduciary agent on behalf of the
Borrower, maintain, or cause to be maintained, a register, on which it enters the name of all participants in the Registered Loans held by it and the principal
amount (and stated interest thereon) of the portion of the Registered Loan that is the subject of the participation (the “Participant Register”); provided
that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any participant or any
information relating to a participant’s interest in any commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person
except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form under
Section 5f.103-1(c) or Proposed Section 1.163-5(b) of the United States Treasury Regulations (or, in each case, any amended, successor or final version). A
Registered Loan (and the registered note, if any, evidencing the same) may be participated in whole or in part only by registration of such participation on
the Participant Register (and each registered note shall expressly so provide). Any participation of such Registered Loan (and the registered note, if any,
evidencing the same) may be effected only by the registration of such participation on the Participant Register. The entries in the Participant Register shall
be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such
participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its
capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.
 

 139  



 

 
(j)             Any Lender who purchases or is assigned or participates in any portion of a Loan shall comply with Section 2.07.

 
(k)             Each Lender may sell participations to one or more banks or other entities (other than any Disqualified Institution) in or to all or a portion

of its rights and obligations under this Agreement and the other Loan Documents (including, without limitation, all or a portion of its Commitments the
Loans made by it); provided, that
 

(i)            such Lender’s obligations under this Agreement (including without limitation, its Commitments hereunder) and the other Loan
Documents shall remain unchanged;

 
(ii)           such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations, and the Borrower,

the Agents and the other Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and
obligations under this Agreement and the other Loan Documents; and

 
(iii)          a participant shall not be entitled to require such Lender to take or omit to take any action hereunder except

 
(A)            action directly effecting an extension of the maturity dates or decrease in the principal amount of the Loans,

 
(B)            action directly effecting an extension of the due dates or a decrease in the rate of interest payable on the Loans or the fees

payable under this Agreement, or
 

(C)            actions directly effecting a release of all or a substantial portion of the Collateral or any Loan Party (except as set forth in
Section 10.08 of this Agreement or any other Loan Document).
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The Loan Parties agree that each participant shall be entitled to the benefits of Section 2.09 and Section 2.10 of this Agreement with respect to its
participation in any portion of the Commitments and the Loans as if it was a Lender; provided that no participant shall be entitled to receive any greater
payment under Section 2.09 or 2.10 than the participating Lender would have been entitled to receive, except to the extent such entitlement to receive a
greater payment results from a Change in Law that occurs after such participant participates in the Loan.
 

(l)            Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations
of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or loans made to, or other indebtedness issued by, such
Lender pursuant to a securitization transaction (including any structured warehouse credit facility, collateralized loan obligation transaction or similar
facility or transaction, and including any further securitization of the indebtedness or equity issued under such a transaction) (a “Securitization”);
provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
such Lender as a party hereto. The Loan Parties shall reasonably cooperate with such Lender and its Affiliates to effect a Securitization (at the sole expense
of such Lender and its Affiliates), including, without limitation, by providing such information as may be reasonably requested by such Lender in
connection with the rating of its Loans or any Securitization.
 

Section 12.08      Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement. The words
“execution,” “execute”, “signed,” “signature,” and words of like import in or related to any document to be signed in connection with this Agreement, the
transactions contemplated hereby (including without limitation Assignment and Acceptances, amendments or other notices of requests, waivers and
consents) and/or any Loan Documents, shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract
formations on electronic platforms approved by the Administrative Agent, or the keeping of records in electronic form, each of which shall be of the same
legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent
and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act and the New York State
Electronic Signatures and Records Act. Delivery of an executed counterpart of this Agreement by telecopier or electronic mail shall be equally as effective
as delivery of an original executed counterpart of this Agreement. Any party delivering an executed counterpart of this Agreement by telecopier or
electronic mail also shall deliver an original executed counterpart of this Agreement but the failure to deliver an original executed counterpart shall not
affect the validity, enforceability, and binding effect of this Agreement. The foregoing shall apply to each other Loan Document mutatis mutandis.
 

Section 12.09      Governing Law. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO
THE CONTRARY IN ANOTHER LOAN DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT) SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE
PERFORMED IN THE STATE OF NEW YORK.
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Section 12.10      Consent to Jurisdiction; Service of Process and Venue.

 
(a)            ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT

MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK IN THE COUNTY OF NEW YORK OR OF THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH
LOAN PARTY HEREBY IRREVOCABLY ACCEPTS IN RESPECT OF ITS PROPERTY, GENERALLY AND UNCONDITIONALLY, THE
JURISDICTION OF THE AFORESAID COURTS. EACH LOAN PARTY HEREBY IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS
OUT OF ANY OF THE AFOREMENTIONED COURTS AND IN ANY SUCH ACTION OR PROCEEDING BY ANY MEANS PERMITTED BY
APPLICABLE LAW, INCLUDING, WITHOUT LIMITATION, BY THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL,
POSTAGE PREPAID, TO THE BORROWER AT ITS ADDRESS FOR NOTICES AS SET FORTH IN SECTION 12.01, SUCH SERVICE TO BECOME
EFFECTIVE 10 DAYS AFTER SUCH MAILING. THE LOAN PARTIES AGREE THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW. NOTHING HEREIN SHALL AFFECT THE RIGHT OF THE AGENTS AND THE LENDERS TO SERVICE
OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED
AGAINST ANY LOAN PARTY IN ANY OTHER JURISDICTION. EACH LOAN PARTY HEREBY EXPRESSLY AND IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE JURISDICTION
OR LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND ANY CLAIM THAT
ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. TO THE EXTENT THAT ANY LOAN PARTY HAS OR
HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCESS (WHETHER
THROUGH SERVICE OR NOTICE, ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR OTHERWISE) WITH
RESPECT TO ITSELF OR ITS PROPERTY, EACH LOAN PARTY HEREBY IRREVOCABLY WAIVES SUCH IMMUNITY IN RESPECT OF ITS
OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS.
 

(b)            Each Loan Party irrevocably and unconditionally agrees that it will not commence any action or proceeding of any kind or description,
whether in law or equity, whether in contract or in tort or otherwise, against any Agent, any Lender or any Related Party of the foregoing in any way
relating to this Agreement or any other Loan Document or the transactions relating hereto or thereto, in any forum other than the courts of the State of New
York sitting in New York County, and of the United States District Court of the Southern District of New York, and any appellate court from any thereof.
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(c)            Each Loan Party hereby irrevocably appoints the Borrower as its agent to receive on behalf of each Loan Party service of the summons and

complaint and any other process which may be served in any action or proceeding described above. Such service may be made by mailing or delivering a
copy of such process to each Loan Party, in care of the Process Agent at the address in Section 12.01(a), and such Loan Party hereby irrevocably authorizes
and directs the Borrower to accept such service on its behalf. Each Loan Party covenants and agrees that, for so long as it shall be bound under this
Agreement or any other Loan Document, it shall maintain a duly appointed agent for the service of summons and other legal process in New York, New
York, United States of America, for the purposes of any legal action, suit or proceeding brought by any party in respect of this Agreement or such other
Loan Document and shall keep the Agents advised of the identity and location of such agent. If for any reason there is no authorized agent for service of
process in New York, each Loan Party irrevocably consents to the service of process out of the said courts by mailing copies thereof by registered United
States air mail postage prepaid to it at its address specified in Section 12.01. Nothing in this Section 12.10 shall affect the right of any Secured Party to
(i) commence legal proceedings or otherwise sue any Loan Party in the jurisdiction in which it is domiciled or in any other court having jurisdiction over
such Loan Party or (ii) serve process upon any Loan Party in any manner authorized by the laws of any such jurisdiction.
 

Section 12.11      Waiver of Jury Trial, Etc. EACH LOAN PARTY, EACH AGENT AND EACH LENDER HEREBY WAIVES ANY RIGHT TO
A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM CONCERNING ANY RIGHTS UNDER THIS AGREEMENT OR THE
OTHER LOAN DOCUMENTS, OR UNDER ANY AMENDMENT, WAIVER, CONSENT, INSTRUMENT, DOCUMENT OR OTHER AGREEMENT
DELIVERED OR WHICH IN THE FUTURE MAY BE DELIVERED IN CONNECTION THEREWITH, OR ARISING FROM ANY FINANCING
RELATIONSHIP EXISTING IN CONNECTION WITH THIS AGREEMENT, AND AGREES THAT ANY SUCH ACTION, PROCEEDINGS OR
COUNTERCLAIM SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. EACH LOAN PARTY CERTIFIES THAT NO OFFICER,
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY AGENT OR ANY LENDER HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
ANY AGENT OR ANY LENDER WOULD NOT, IN THE EVENT OF ANY ACTION, PROCEEDING OR COUNTERCLAIM, SEEK TO ENFORCE
THE FOREGOING WAIVERS. EACH LOAN PARTY HEREBY ACKNOWLEDGES THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR
THE AGENTS AND THE LENDERS ENTERING INTO THIS AGREEMENT.
 

Section 12.12      Consent by the Agents and Lenders. Except as otherwise expressly set forth herein to the contrary or in any other Loan
Document, if the consent, approval, satisfaction, determination, judgment, acceptance or similar action (an “Action”) of any Agent or any Lender shall be
permitted or required pursuant to any provision hereof or any provision of any other agreement to which any Loan Party is a party and to which any Agent
or any Lender has succeeded thereto, such Action shall be required to be in writing and may be withheld or denied by such Agent or such Lender, in its sole
discretion, with or without any reason, and without being subject to question or challenge on the grounds that such Action was not taken in good faith.
 

Section 12.13      No Party Deemed Drafter. Each of the parties hereto agrees that no party hereto shall be deemed to be the drafter of this
Agreement.
 

Section 12.14      Reinstatement; Certain Payments. If any claim is ever made upon any Secured Party for repayment or recovery of any amount
or amounts received by such Secured Party in payment or on account of any of the Obligations, such Secured Party shall give prompt notice of such claim
to each other Agent and Lender and the Borrower, and if such Secured Party repays all or part of such amount by reason of (i) any judgment, decree or
order of any court or administrative body having jurisdiction over such Secured Party or any of its property, or (ii) any good faith settlement or compromise
of any such claim effected by such Secured Party with any such claimant, then and in such event each Loan Party agrees that (A) any such judgment,
decree, order, settlement or compromise shall be binding upon it notwithstanding the cancellation of any Indebtedness hereunder or under the other Loan
Documents or the termination of this Agreement or the other Loan Documents, and (B) it shall be and remain liable to such Secured Party hereunder for the
amount so repaid or recovered to the same extent as if such amount had never originally been received by such Secured Party.
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Section 12.15      Indemnification; Limitation of Liability for Certain Damages.

 
(a)            In addition to each Loan Party’s other Obligations under this Agreement, each Loan Party agrees to, jointly and severally, defend, protect,

indemnify and hold harmless each Secured Party and all of their respective Related Parties (collectively called the “Indemnitees”) from and against any
and all losses, damages, liabilities, obligations, penalties, fees, reasonable costs and expenses (including, without limitation, reasonable and documented or
invoiced out-of-pocket attorneys’ fees, costs and expenses of (x) one firm of counsel for all Indemnitees, taken as a whole, in each relevant jurisdiction, and
(z) solely in the case of an actual or perceived conflict of interest where the Indemnitee affected by such conflict notifies the Loan Parties of the existence of
such conflict and thereafter retains its own counsel, one other firm of counsel for such affected Indemnitee (and if reasonably necessary, one local firm of
counsel for which such affected Indemnitee in each relevant jurisdiction)) incurred by such Indemnitees, whether prior to or from and after the Effective
Date, whether direct, indirect or consequential, as a result of or arising from or relating to or in connection with any of the following:
 

(i)            the negotiation, preparation, execution or performance or enforcement of this Agreement, any other Loan Document, of any
Environmental Claim or any other document executed in connection with the transactions contemplated by this Agreement,

 
(ii)           any Agent’s or any Lender’s furnishing of funds to the Borrower under this Agreement or the other Loan Documents, including,

without limitation, the management of any such Loans or the Borrower’s use of the proceeds thereof,
 

(iii)           the Agents and the Lenders relying on any instructions of the Borrower or the handling of the Loan Account and Collateral of the
Borrower as herein provided,

 
(iv)          any matter relating to the financing transactions contemplated by this Agreement or the other Loan Documents or by any

document executed in connection with the transactions contemplated by this Agreement or the other Loan Documents, or
 

(v)          any claim, litigation, including any Environmental litigation, investigation or proceeding relating to or arising out of any of the
foregoing,

 
whether or not any Indemnitee is a party thereto and whether or not brought by or against any Indemnitee (collectively, the “Indemnified Matters”);
provided, however, that the Loan Parties shall not have any obligation to any Indemnitee under this subsection (a) for any Indemnified Matter caused by
(i) the bad faith, gross negligence or willful misconduct of such Indemnitee, or (ii) a material breach of the obligations of such Indemnitee to the Loan
Parties under the Loan Documents, in each case, to the extent such Indemnified Matter (x) is determined by a final non-appealable judgment of a court of
competent jurisdiction or (y) arises out of any proceeding that does not involve an act or omission by any Loan Party or any of its Affiliates and that is
brought by an Indemnitee against any other Indemnitee (other than a proceeding that is brought by an Indemnitee against the Administrative Agent in its
capacity as such, in which case, such indemnity shall apply with respect to the Administrative Agent to the extent otherwise applicable pursuant to the
foregoing).
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(b)            The indemnification for all of the foregoing losses, damages, fees, costs and expenses of the Indemnitees set forth in this Section 12.15 are

chargeable against the Loan Account. To the extent that the undertaking to indemnify, pay and hold harmless set forth in this Section 12.15 may be
unenforceable because it is violative of any law or public policy, each Loan Party shall, jointly and severally, contribute the maximum portion which it is
permitted to pay and satisfy under applicable law, to the payment and satisfaction of all Indemnified Matters incurred by the Indemnitees.
 

(c)            No Loan Party shall assert, and each Loan Party hereby waives, any claim against the Indemnitees, on any theory of liability, for special,
indirect, consequential or punitive damages (as opposed to direct or actual damages) (whether or not the claim therefor is based on contract, tort or duty
imposed by any applicable legal requirement) arising out of, in connection with, as a result of, or in any way related to, this Agreement or any other Loan
Document or any agreement or instrument contemplated hereby or thereby or referred to herein or therein, the transactions contemplated hereby or thereby,
any Loan or the use of the proceeds thereof or any act or omission or event occurring in connection therewith, and each Loan Party hereby waives, releases
and agrees not to sue upon any such claim or seek any such damages, whether or not accrued and whether or not known or suspected to exist in its favor.
 

(d)            The indemnities and waivers set forth in this Section 12.15 shall survive the repayment of the Obligations and discharge of any Liens
granted under the Loan Documents.
 

Section 12.16      Records. The unpaid principal of and interest on the Loans, the interest rate or rates applicable to such unpaid principal and
interest, the duration of such applicability, the Commitments, and the accrued and unpaid fees payable pursuant to Section 2.06 hereof, shall at all times be
ascertained from the records of the Agents, which shall be conclusive and binding absent manifest error.
 

Section 12.17      Binding Effect. This Agreement shall become effective when it shall have been executed by each Loan Party, each Agent and
each Lender and when the conditions set forth in Section 5.01 hereof have been satisfied or waived in writing by the Agents, and thereafter shall be binding
upon and inure to the benefit of each Loan Party, each Agent and each Lender, and their respective successors and assigns, except that the Loan Parties
shall not have the right to assign their rights hereunder or any interest herein without the prior written consent of each Agent and each Lender, and any
assignment by any Lender shall be governed by Section 12.07 hereof.
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Section 12.18      Highest Lawful Rate. It is the intention of the parties hereto that each Agent and each Lender shall conform strictly to usury laws
applicable to it. Accordingly, if the transactions contemplated hereby or by any other Loan Document would be usurious as to any Agent or any Lender
under laws applicable to it (including the laws of the United States of America and the State of New York or any other jurisdiction whose laws may be
mandatorily applicable to such Agent or such Lender notwithstanding the other provisions of this Agreement), then, in that event, notwithstanding anything
to the contrary in this Agreement or any other Loan Document or any agreement entered into in connection with or as security for the Obligations, it is
agreed as follows: (i) the aggregate of all consideration which constitutes interest under law applicable to any Agent or any Lender that is contracted for,
taken, reserved, charged or received by such Agent or such Lender under this Agreement or any other Loan Document or agreements or otherwise in
connection with the Obligations shall under no circumstances exceed the maximum amount allowed by such applicable law, any excess shall be canceled
automatically and if theretofore paid shall be credited by such Agent or such Lender on the principal amount of the Obligations (or, to the extent that the
principal amount of the Obligations shall have been or would thereby be paid in full, refunded by such Agent or such Lender, as applicable, to the
Borrower); and (ii) in the event that the maturity of the Obligations is accelerated by reason of any Event of Default under this Agreement or otherwise, or
in the event of any required or permitted prepayment, then such consideration that constitutes interest under law applicable to any Agent or any Lender may
never include more than the maximum amount allowed by such applicable law, and excess interest, if any, provided for in this Agreement or otherwise
shall, subject to the last sentence of this Section 12.18, be canceled automatically by such Agent or such Lender, as applicable, as of the date of such
acceleration or prepayment and, if theretofore paid, shall be credited by such Agent or such Lender, as applicable, on the principal amount of the
Obligations (or, to the extent that the principal amount of the Obligations shall have been or would thereby be paid in full, refunded by such Agent or such
Lender to the Borrower). All sums paid or agreed to be paid to any Agent or any Lender for the use, forbearance or detention of sums due hereunder shall,
to the extent permitted by law applicable to such Agent or such Lender, be amortized, prorated, allocated and spread throughout the full term of the Loans
until payment in full so that the rate or amount of interest on account of any Loans hereunder does not exceed the maximum amount allowed by such
applicable law. If at any time and from time to time (x) the amount of interest payable to any Agent or any Lender on any date shall be computed at the
Highest Lawful Rate applicable to such Agent or such Lender pursuant to this Section 12.18 and (y) in respect of any subsequent interest computation
period the amount of interest otherwise payable to such Agent or such Lender would be less than the amount of interest payable to such Agent or such
Lender computed at the Highest Lawful Rate applicable to such Agent or such Lender, then the amount of interest payable to such Agent or such Lender in
respect of such subsequent interest computation period shall continue to be computed at the Highest Lawful Rate applicable to such Agent or such Lender
until the total amount of interest payable to such Agent or such Lender shall equal the total amount of interest which would have been payable to such
Agent or such Lender if the total amount of interest had been computed without giving effect to this Section 12.18.
 

For purposes of this Section 12.18, the term “applicable law” shall mean that law in effect from time to time and applicable to the loan transaction
between the Borrower, on the one hand, and the Agents and the Lenders, on the other, that lawfully permits the charging and collection of the highest
permissible, lawful non-usurious rate of interest on such loan transaction and this Agreement, including laws of the State of New York and, to the extent
controlling, laws of the United States of America.
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The right to accelerate the maturity of the Obligations does not include the right to accelerate any interest that has not accrued as of the date of

acceleration.
 

Section 12.19      Confidentiality. Each Agent and each Lender agrees (on behalf of itself and its Related Parties) to use reasonable precautions to
keep confidential, in accordance with its customary procedures for handling confidential information of this nature and in accordance with safe and sound
practices of comparable commercial finance companies and with a degree of care that it would apply to its own confidential information, any non-public
information supplied to it by the Loan Parties pursuant to this Agreement or the other Loan Documents which is identified in writing by the Loan Parties as
being confidential at the time the same is delivered to such Person or which should reasonably be understood to be confidential (and which at the time is
not, and does not thereafter become, publicly available or available to such Person from another source not known to be subject to a confidentiality
obligation to such Person not to disclose such information); provided that nothing herein shall limit the disclosure by any Agent or any Lender of any such
information
 

(i)             to its Affiliates (other than portfolio companies), its Related Parties or the Related Parties of any Person described in clause (ii) or
(iii) below (it being understood that the Persons to whom such disclosure is made either will be informed of the confidential nature of such
information and instructed to keep such information confidential in accordance with this or is subject to other customary confidentiality
obligations);

 
(ii)            to any other party hereto;

 
(iii)           to any assignee or participant (or prospective assignee or participant) or any party to a Securitization, so long as such assignee or

participant (or prospective assignee or participant) or party to a Securitization agrees, in writing, to be bound by or is otherwise subject to
customary confidentiality obligations (including, without limitation, confidentiality provisions similar in substance to this Section 12.19);

 
(iv)           to the extent required by any Requirement of Law or judicial process or as otherwise requested by any Governmental Authority (in

which case the Agents and/or the Lenders, as applicable, agree, to the extent practicable and not prohibited by any Requirement of Law, to inform
the Borrower promptly thereof prior to disclosure);

 
(v)            to the National Association of Insurance Commissioners or any similar organization, any examiner, auditor or accountant or any

nationally recognized rating agency;
 

(vi)           in connection with any litigation to which any Agent or any Lender is a party relating to this Agreement, any Loan Document or
the Transactions (in which case the Agents and/or the Lenders, as applicable, agree, to the extent practicable and not prohibited by any
Requirement of Law, to inform the Borrower promptly thereof prior to disclosure (except in connection with any request as part of a regulatory
examination or other regulatory audit or investigation));
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(vii)          in connection with the exercise of any remedies hereunder or under any other Loan Document or any action or proceeding relating

to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder;
 

(viii)         to any other Person if such information is general portfolio information that does not identity the Loan Parties, or
 

(ix)           with the consent of the Borrower;
 

provided, further that each party hereto agrees that no disclosure of any such information shall be made to any Disqualified Institution
(other than such information that is otherwise publicly available).

 
In addition, the Agents and the Lenders may disclose the existence of this Agreement and information about this Agreement to market data collectors,
similar service providers to the lending industry and service providers to any Agent or any Lender in connection with the administration of this Agreement,
the other Loan Documents and the Commitments.
 

Section 12.20      Public Disclosure. Each Lender and Loan Party agrees that neither it nor any of its Affiliates will now or in the future issue any
press release or other public disclosure using the name of an Agent, any Loan Party, any Lender or any of their respective Affiliates or referring to this
Agreement or any other Loan Document without the prior written consent of such Agent, Loan Party or such Lender, except to the extent that such Lender,
Loan Party or such Affiliate is required to do so under applicable law (in which event, such Lender, Loan Party or such Affiliate will consult with such
Agent, Loan Party or such Lender before issuing such press release or other public disclosure). Each Lender and Loan Party hereby authorizes each Agent,
Loan Party and each Lender, after consultation with the Borrower and the Agent, to advertise the closing of the transactions contemplated by this
Agreement, and to make appropriate announcements of the financial arrangements entered into among the parties hereto, as such Agent, Loan Party or such
Lender shall deem appropriate, including, without limitation, on a home page or similar place for dissemination of information on the Internet or worldwide
web, or in announcements commonly known as tombstones, in such trade publications, business journals, newspapers of general circulation and to such
selected parties as such Agent, Loan Party or such Lender shall deem appropriate.
 

Section 12.21      Integration. This Agreement, together with the other Loan Documents, reflects the entire understanding of the parties with respect
to the transactions contemplated hereby and shall not be contradicted or qualified by any other agreement, oral or written, before the date hereof.
 

Section 12.22      USA PATRIOT Act. Each Lender that is subject to the requirements of the USA PATRIOT Act hereby notifies the Borrower that
pursuant to the requirements of the USA PATRIOT Act, it is required to obtain, verify and record information that identifies the entities composing the
Borrower, which information includes the name and address of each such entity and other information that will allow such Lender to identify the entities
composing the Borrower in accordance with the USA PATRIOT Act. Each Loan Party agrees to take such action and execute, acknowledge and deliver at
its sole cost and expense, such instruments and documents as any Lender may reasonably require from time to time in order to enable such Lender to
comply with the USA PATRIOT Act.
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Section 12.23      Judgment Currency. This is an international financial transaction in which the specification of a currency and payment in New

York is of the essence. Dollars shall be the currency of account in the case of all payments pursuant to or arising under this Agreement or under any other
Loan Document, and all such payments shall be made to the Administrative Agent’s Accounts in New York in immediately available funds. To the fullest
extent permitted by applicable law, the obligations of each Loan Party to the Secured Parties under this Agreement and under the other Loan Documents
shall not be discharged by any amount paid in any other currency or in a place other than to the Administrative Agent’s Accounts in New York to the extent
that the amount so paid after conversion under this Agreement and transfer to New York does not yield the amount of Dollars in New York due under this
Agreement and under the other Loan Documents. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder in
Dollars into another currency (the “Other Currency”), to the fullest extent permitted by applicable law, the rate of exchange used shall be that at which the
Administrative Agent could, in accordance with normal procedures, purchase Dollars with the Other Currency on the Business Day preceding that on
which final judgment is given. The obligation of each Loan Party in respect of any such sum due from it to the Secured Parties hereunder shall,
notwithstanding any judgment in such Other Currency, be discharged only to the extent that, on the Business Day immediately following the date on which
the Administrative Agent receives any sum adjudged to be so due in the Other Currency, the Administrative Agent may, in accordance with normal banking
procedures, purchase Dollars with the Other Currency. If the Dollars so purchased are less than the sum originally due to the Secured Parties in Dollars,
each Loan Party agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Secured Parties against such loss, and if the
Dollars so purchased exceed the sum originally due to the Secured Parties in Dollars, the Secured Parties agrees to remit to the Loan Parties such excess.
 

Section 12.24      Waiver of Immunity. To the extent that any Loan Party has or hereafter may acquire (or may be attributed, whether or not
claimed) any immunity (sovereign or otherwise) from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (whether service of process or notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or
otherwise) with respect to itself or any of its property, such Loan Party hereby irrevocably waives and agrees not to plead or claim, to the fullest extent
permitted by law, such immunity in respect of (a) its obligations under the Loan Documents, (b) any legal proceedings to enforce such obligations and
(c) any legal proceedings to enforce any judgment rendered in any proceedings to enforce such obligations. Each Loan Party hereby agrees that the waivers
set forth in this Section 12.24 shall be to the fullest extent permitted under the Foreign Sovereign Immunities Act and are intended to be irrevocable for
purposes of the Foreign Sovereign Immunities Act.
 

Section 12.25      Acknowledgement and Consent to Bail-In of Affected Financial Institutions.
 

Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such
parties, each party hereto acknowledges that any liability of any Affected Financial Institution arising under any Loan Document, to the extent such liability
is unsecured, may be subject to the write-down and conversion powers of the applicable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:
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(a)            the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities arising hereunder

which may be payable to it by any party hereto that is an Affected Financial Institution; and
 

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

(i)            a reduction in full or in part or cancellation of any such liability
 

(ii)            a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial
Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other
instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Loan
Document; or

 
(iii)           the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of the

applicable Resolution Authority.
 

Section 12.26      Release of Liens and Guarantees.
 

(a)            A Loan Party shall automatically be released from its obligations under the Loan Documents, and all security interests created by the
Collateral Documents in Collateral owned by such Loan Party shall be automatically released, (1) upon the consummation of any transaction or designation
permitted by this Agreement as a result of which such Loan Party (other than the Parent and the Borrower) ceases to be a Subsidiary (including pursuant to
a permitted merger with a Subsidiary that is not a Loan Party) or becomes an Excluded Subsidiary or (2) upon the request of the Borrower, in connection
with a transaction permitted under this Agreement, as a result of which such Loan Party ceases to be a wholly owned Subsidiary; provided that, if so
required by this Agreement, the Required Lenders shall have consented to such transaction and the terms of such consent shall not have provided
otherwise.
 

Upon any sale or other transfer by any Loan Party (other than to Parent, the Borrower or any Loan Party) of any Collateral in a
transaction permitted under this Agreement, or upon the effectiveness of any written consent to the release of the security interest created under any
Collateral Documents in any Collateral, the security interests in such Collateral created by the Collateral Documents shall be automatically released. Upon
the release of Parent or any Loan Party from its guarantee in compliance with this Agreement, the security interest in any Collateral owned by Parent or
such Subsidiary created by the Collateral Documents shall be automatically released.
 

Upon the occurrence of the Termination Date, all obligations under the Loan Documents and all security interests created by the
Collateral Documents shall be automatically released. In connection with any termination or release pursuant to this Section 12.26, the Administrative
Agent or the Collateral Agent, as the case may be, shall execute and deliver to any Loan Party, at such Loan Party’s expense, all documents that such Loan
Party shall reasonably request to evidence such termination or release so long as the Borrower or applicable Loan Party shall have provided the
Administrative Agent or the Collateral Agent, as the case may be, such certifications or documents as the Administrative Agent or the Collateral Agent, as
the case may be, shall reasonably request in order to demonstrate compliance with this Agreement.
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(b)            The Administrative Agent or the Collateral Agent, as the case may be, will, at the Borrower’s expense, execute and deliver to the applicable

Loan Party such documents as such Loan Party may reasonably request to subordinate its Lien on any property granted to or held by the Administrative
Agent or the Collateral Agent, as the case may be, under any Loan Document to the holder of any Lien on such property that is permitted by
Section 7.02(a).
 

(c)            Each of the Lenders irrevocably authorizes the Administrative Agent or the Collateral Agent, as the case may be, to provide any release or
evidence of release, termination or subordination contemplated by this Section 12.26. Upon request by the Administrative Agent or the Collateral Agent, as
the case may be, at any time, the Required Lenders will confirm in writing the Administrative Agent’s authority or the Collateral Agent’s authority, as the
case may be, to release or subordinate its interest in particular types or items of property, or to release any Loan Party from its obligations under any Loan
Document, in each case in accordance with the terms of the Loan Documents and this Section 12.26.
 

(d)            In each case of this Section 12.26, upon the Collateral Agent’s reasonable request, the Borrower shall deliver to the Administrative Agent
and Collateral Agent a certificate of an Authorized Officer of the Borrower certifying that any such transaction has been consummated in compliance with
this Agreement and the other Loan Documents and that such release is not prohibited hereby.
 

Section 12.27      Certain ERISA Matters.
 

(a)            Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and its
Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that at least one of the following is and will be
true:
 

(i)             such (1) Lender is not using “plan assets” (within the meaning of Section 3(42) of ERISA or otherwise for purposes of Title I of
ERISA or Section 4975 of the Code) of one or more Benefit Plans in connection with the Loans, the letters of credit or the Commitments, (2) is not
a “governmental plan” within the meaning of Section 3(32) of ERISA and transactions by or with the Lender are not subject to any state or other
statute, regulation or other restriction regulating investments of, or fiduciary obligations with respect to, governmental plans within the meaning of
Section 3(32) of ERISA which is substantially similar to Section 406 of ERISA or Section 4975 of the Code and (3) is not an “employee benefit
plan,” as defined in Section 3(3) of ERISA, subject to Title I of ERISA, or a plan described in Section 4975(e)(1) of the Code, subject to
Section 4975 of the Code,

 
(ii)            the prohibited transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions

determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance
company general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance company pooled separate accounts), PTE
91-38 (a class exemption for certain transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain
transactions determined by in-house asset managers), is applicable so as to exempt from the prohibitions of Section 406 of ERISA and
Section 4975 of the Code with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the letters
of credit, the Commitments and this Agreement,
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(iii)            (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of

PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in,
administer and perform the Loans, the letters of credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration
of and performance of the Loans, the letters of credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through
(g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with
respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the letters of credit, the Commitments and
this Agreement, or

 
(iv)            such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole

discretion, and such Lender.
 

(b)            In addition, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (2) a Lender has
provided another representation, warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a), such Lender further
(x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender
party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and its Affiliates, and not, for the
avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that none of the Administrative Agent and its Affiliates is a fiduciary with
respect to the assets of such Lender involved in the Loans, the letters of credit, the Commitments and this Agreement (including in connection with the
reservation or exercise of any rights by the Administrative Agent under this Agreement, any Loan Document or any documents related to hereto or thereto).
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized, as

of the date first above written.
 
 BORROWER:
 CHW MERGER SUB INC.
  
 By:  
  Name:
  Title:
 
 WAG LABS, INC
  
 By:  
  Name:
  Title:
 
 PARENT:
 WAG! GROUP CO.
  
 By:  
  Name:
  Title:
 
 GUARANTORS:
  
 COMPARE PET INSURANCE SERVICES, INC.
  
 By:  
  Name:
  Title:
 
 WAG WELLNESS, INC.
  
 By:  
  Name:
  Title:
 

[Signature Page to Financing Agreement]
 

 



 

 
 COLLATERAL AGENT AND ADMINISTRATIVE AGENT:
 BLUE TORCH FINANCE, LLC
  
 By:  
  Name:
  Title:
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 LENDERS:
  
 By:  
  Name:
  Title:
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Exhibit 10.7
 

WARRANT AGREEMENT
 

THIS WARRANT AGREEMENT (this “Agreement”), dated as of August 9, 2022, is by and between Wag! Group Co., a Delaware company (the
“Company”), and Vstock Transfer, LLC, a New York limited liability company, as warrant agent (the “Warrant Agent” or also referred to herein as the
“Transfer Agent”).
 

WHEREAS, Wag Labs, Inc., a Delaware corporation (“Wag!”), CHW Acquisition Corporation, a Cayman Islands exempted company (“CHW”),
and CHW Merger Sub Inc., a Delaware corporation (“Merger Sub”) completed a business combination (the “Business Combination”), whereby Merger
Sub merged with and into Wag! (the “Acquisition Merger”), with Wag! being the surviving entity in the Acquisition Merger (the “Merger”); and
 

WHEREAS, in connection with the Business Combination, CHW domesticated into a Delaware corporation and was renamed “Wag! Group Co.”
with Wag! as a directly wholly owned subsidiary of the Company; and
 

WHEREAS, in connection with the Business Combination, the Company entered into an agreement with Blue Torch Capital LP (“Blue Torch”),
pursuant to which Blue Torch is entitled to receive warrants to acquire shares of common stock of the Company, par value $0.0001 per share (“Common
Stock”), representing 5.0% of the issued and outstanding shares of the Company, with an exercise price equal to $11.50 per share (the “Warrants”), upon
consummation of the Financing Agreement, dated the date hereof, by and among CHW Acquisition Corporation, as Parent, CHW Merger Sub, Inc. (to be
merged with and into Wag Labs, Inc.), as Borrower, the Guarantors party thereto, certain Lenders from time to time party thereto, and Blue Torch Finance,
LLC, as Administrative Agent and Collateral Agent; and
 

WHEREAS, Blue Torch shall receive 1,896,177 Warrants of the issued and outstanding shares of the Company’s Common Stock, bearing the
legend set forth in Exhibit B hereto; and
 

WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so act, in connection
with the issuance, registration, transfer, exchange, redemption and exercise of the Warrants; and
 

WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon which they shall be issued and exercised,
and the respective rights, limitation of rights, and immunities of the Company, the Warrant Agent, and the holders of the Warrants; and
 

WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed on behalf of the
Company and countersigned by or on behalf of the Warrant Agent, as provided herein, the valid, binding and legal obligations of the Company, and to
authorize the execution and delivery of this Agreement.
 

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:
 

1.              Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company for the Warrants, and the
Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the terms and conditions set forth in this Agreement.
 

2. Representations, Warranties, and Covenants.
 

2.1            The Company represents and warrants that it is duly organized, validly existing, and in good standing under the laws of its jurisdiction of
formation, with all requisite power and authority to issue and enter into this Agreement and to perform its obligations hereunder. The Company represents
and warrants that all corporate actions, approvals, and consents on the part of the Company, its officers, directors, and equityholders, and any third party
necessary for the sale and issuance of the Warrants and the Warrant Shares (as defined below) have been taken, including the reservation of sufficient
Warrant Shares.
 

 



 

 
2.2           The Company represents and warrants that this Agreement does not (A) violate any material provision of applicable law or the

organizational documents of the Company, (B) conflict with, result in a breach of, or constitute (with the giving of any notice, the passage of time, or both)
a default under any material agreement to which the Company is a party or (C) result in or require the creation or imposition of any lien upon any assets of
the Company.
 

2.3           The Company covenants that at all times during the Exercise Period (as defined below) it shall ensure that there will be reserved for
issuance such number of shares as is necessary for exercise in full of the Warrants. All Warrant Shares issued pursuant to the exercise of the Warrants will,
upon their issuance, be validly issued and outstanding, fully paid and nonassessable, free and clear of all liens and other encumbrances or restrictions on
sale, and free and clear of all preemptive rights, and such Warrant Shares will be issued free from all taxes, liens, and charges with respect to the issuance
thereof.
 

2.4           The Company will not register the issuance of and shall not require the issuance of Warrants to be registered under the Securities Act of
1933, as amended (the “Securities Act”).
 

2.5           Neither the Company nor any of its subsidiaries has been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Internal Revenue Code of 1986, as amended (the “Code”) during the applicable period specified in Section 897(c)(1)(A)(ii) of the
Code.
 

3.             Warrants.
 

3.1           Number of Shares. Each Registered Holder (as defined below) is entitled, upon the terms and subject to the conditions set forth herein, to
acquire from the Company, in whole or in part, such number of duly authorized, validly issued, fully paid and nonassessable shares of Common Stock (the
“Warrant Shares”) as set forth opposite such Registered Holder’s name on Schedule 1 hereto. The number of Warrant Shares are subject to adjustment as
provided in Section 5 hereof, and all references to “Common Stock” and “Warrant Shares” herein shall be deemed to include any such adjustment or series
of adjustments.
 

3.2           Form of Warrant. Each Warrant shall be issued in registered form only, and, if a physical certificate is issued, shall be in substantially the
form of Exhibit A hereto, the provisions of which are incorporated herein and shall be signed by, or bear the facsimile signature of, the Chairman of the
Board, President, a Co-Chief Executive Officer, Chief Financial Officer, Secretary or other principal officer of the Company. In the event the person whose
facsimile signature has been placed upon any Warrant shall have ceased to serve in the capacity in which such person signed the Warrant before such
Warrant is issued, it may be issued with the same effect as if he or she had not ceased to be such at the date of issuance.
 

3.3           Effect of Countersignature. If a physical certificate is issued, unless and until countersigned by the Warrant Agent pursuant to this
Agreement, a Warrant certificate shall be invalid and of no effect and may not be exercised by the holder thereof.
 

3.4 Registration.
 

3.4.1        Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”) for the registration of original issuance and
the registration of transfer of the Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the
names of the respective holders thereof in such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the
Company.

 
Upon the written request of any holder, the Company shall instruct the Warrant Agent to deliver to the holder definitive certificates in

physical form evidencing such Warrants (“Definitive Warrant Certificate”). Such Definitive Warrant Certificate shall be in the form annexed
hereto as Exhibit A, with appropriate insertions, modifications and omissions, as provided above.

 
3.4.2        Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and the Warrant Agent may

deem and treat the person in whose name such Warrant is registered in the Warrant Register (the “Registered Holder”) as the absolute owner of
such Warrant and of each Warrant represented thereby (notwithstanding any notation of ownership or other writing on a Definitive Warrant
Certificate made by anyone other than the Company or the Warrant Agent), for the purpose of any exercise thereof, and for all other purposes, and
neither the Company nor the Warrant Agent shall be affected by any notice to the contrary.

 

 



 

 
4.             Terms and Exercise of Warrants.

 
4.1           Warrant Price. Each Warrant shall entitle the Registered Holder thereof, subject to the provisions of such Warrant and of this Agreement, to

purchase from the Company the number of shares of Common Stock stated therein, at the price of $11.50 per whole share, subject to the adjustments
provided in Section 5 hereof and in the last sentence of this Section 4.1. The term “Warrant Price” as used in this Agreement shall mean the price per share
at which shares of Common Stock may be purchased at the time a Warrant is exercised. The Company in its sole discretion may lower the Warrant Price at
any time prior to the Expiration Date (as defined below) for a period of not less than twenty (20) Business Days, provided, that the Company shall provide
at least twenty (20) days prior written notice of such reduction to Registered Holders of the Warrants and, provided further that any such reduction shall be
identical among all of the Warrants.
 

4.2           Duration of Warrants. A whole Warrant may be exercised only during the period (the “Exercise Period”) commencing on the date of this
Agreement and will terminate on the earliest to occur of: (i) the date that is ten (10) years after completion of the Merger, and (ii) liquidation of the
Company, and (iii) redemption of the Warrants (the “Expiration Date”); provided, however, that the exercise of any Warrant shall be subject to the
satisfaction of any applicable conditions, as set forth in subsection 4.3.2 below with respect to an effective registration statement. Each outstanding Warrant
not exercised on or before the Expiration Date shall become void, and all rights thereunder and all rights in respect thereof under this Agreement shall cease
at 5:00 p.m. New York City time on the Expiration Date. The Company in its sole discretion may extend the duration of the Warrants by delaying the
Expiration Date; provided, that the Company shall provide at least twenty (20) days prior written notice of any such extension to Registered Holders of the
Warrants and, provided further that any such extension shall be identical in duration among all the Warrants.
 

4.3 Exercise of Warrants.
 

4.3.1        Payment. Subject to the provisions of the Warrant and this Agreement, a Warrant may be exercised by the Registered Holder
thereof by delivering to the Warrant Agent at its corporate trust department (i) the Definitive Warrant Certificate evidencing the Warrants to be
exercised, (ii) an election to purchase (“Election to Purchase”) shares of Common Stock pursuant to the exercise of a Warrant, properly completed
and executed by the Registered Holder on the reverse of the Definitive Warrant Certificate, and (iii) payment in full of the Warrant Price for each
full share of Common Stock as to which the Warrant is exercised and any and all applicable taxes due in connection with the exercise of the
Warrant, the exchange of the Warrant for the shares of Common Stock and the issuance of such shares of Common Stock, as follows:

 
(a) in lawful money of the United States, in good certified check or good bank draft payable to the order of the Warrant Agent or by

wire transfer;
 

(b) in the event the Registered Holder elects to exercise such Warrants on a “cashless basis,” by surrendering the Warrants for that
number of shares of Common Stock equal to the quotient obtained by dividing (x) the product of the number of shares of
Common Stock underlying the Warrants, multiplied by the excess of the “Fair Market Value”, as defined in this subsection
4.3.1(b), over the Warrant Price by (y) the Fair Market Value. Solely for purposes of this subsection 4.3.1(b), the “Fair Market
Value” shall mean the average last sale price of the Common Stock for the ten (10) trading days ending on the third trading day
prior to the date on which the notice of exercise is sent by the Registered Holder.

 

 



 

 
4.3.2        Issuance of Common Stock on Exercise. As soon as practicable after the exercise of any Warrant and the clearance of the funds in

payment of the Warrant Price (if payment is pursuant to subsection 4.3.1(a)), the Company shall issue to the Registered Holder of such Warrant a
book-entry position or certificate, as applicable, for the number of full shares of Common Stock to which he, she or it is entitled, registered in such
name or names as may be directed by him, her or it, and if such Warrant shall not have been exercised in full, a new book-entry position or
countersigned Warrant, as applicable, for the number of shares of Common Stock as to which such Warrant shall not have been exercised. Subject
to Section 5.6, a registered holder of Warrants may exercise its Warrants only for a whole number of shares of Common Stock (i.e., only an even
number of Warrants may be exercised at any given time by a registered holder). Notwithstanding the foregoing, the Company shall not be
obligated to issue any share of Common Stock pursuant to the exercise of a Warrant and shall have no obligation to settle such Warrant exercise
unless a registration statement under the Securities Act with respect to the shares of Common Stock underlying the Warrants is then effective and a
prospectus relating thereto is current. No Warrant shall be exercisable and the Company shall not be obligated to issue shares of Common Stock
upon exercise of a Warrant unless the Common Stock issuable upon such Warrant exercise have been registered, qualified or deemed to be exempt
from registration or qualification under the securities laws of the state of residence of the Registered Holder of the Warrants. In the event that the
conditions in the two immediately preceding sentences are not satisfied with respect to a Warrant, the holder of such Warrant shall not be entitled
to exercise such Warrant and such Warrant may have no value and expire worthless. The Registered Holder may elect to settle the Warrant on a
“cashless basis” pursuant to subsection 4.3.1(b).

 
4.3.3        Valid Issuance. All shares of Common Stock issued upon the proper exercise of a Warrant in conformity with this Agreement, the

Certificate of Incorporation and the bylaws of the Company shall be validly issued, fully paid and non-assessable.
 

4.3.4         Date of Issuance. Upon proper exercise of a Warrant, the Company shall instruct the Warrant Agent, in writing, to make the
necessary entries in the register of members of the Company in respect of the shares of Common Stock and to issue a certificate if requested by the
holder of such Warrant. Each person in whose name any book-entry position in the register of members of the Company or certificate, as
applicable, for shares of Common Stock is issued shall for all purposes be deemed to have become the holder of record of such shares of Common
Stock on the date on which the Warrant, or book-entry position in the register of members of the Company representing such Warrant, was
surrendered and payment of the Warrant Price was made, irrespective of the date of delivery of such certificate in the case of a certificated
Warrant, except that, if the date of such surrender and payment is a date when the register of members or share transfer books of the Company or
book-entry system of the Warrant Agent are closed, such person shall be deemed to have become the holder of such shares of Common Stock at
the close of business on the next succeeding date on which the register of members, share transfer books or book-entry system are open.

 
4.3.5        Maximum Percentage. A holder of a Warrant may notify the Company in writing in the event it elects to be subject to the

provisions contained in this subsection 4.3.5; however, no holder of a Warrant shall be subject to this subsection 4.3.5 unless he, she or it makes
such election. If the election is made by a holder, the Warrant Agent shall not effect the exercise of the holder’s Warrant, and such holder shall not
have the right to exercise such Warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates),
to the Warrant Agent’s actual knowledge, would beneficially own in excess of 9.8% (or such other amount as a holder may specify) (the
“Maximum Percentage”) of the shares of Common Stock issued and outstanding immediately after giving effect to such exercise. For purposes of
the foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by such person and its affiliates shall include the
number of shares of Common Stock issuable upon exercise of the Warrant with respect to which the determination of such sentence is being made,
but shall exclude shares of Common Stock that would be issuable upon (x) exercise of the remaining, unexercised portion of the Warrant
beneficially owned by such person and its affiliates and (y) exercise or conversion of the unexercised or unconverted portion of any other
securities of the Company beneficially owned by such person and its affiliates (including, without limitation, any convertible notes or convertible
preferred shares or warrants) subject to a limitation on conversion or exercise analogous to the limitation contained herein. Except as set forth in
the preceding sentence, for purposes of this paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). For purposes of the Warrant, in determining the number of issued and outstanding
shares of Common Stock, the holder may rely on the number of issued and outstanding shares of Common Stock as reflected in (1) the Company’s
most recent annual report on Form 10-K, quarterly report on Form 10-Q, current report on Form 8-K or other public filing with the Commission as
the case may be, (2) a more recent public announcement by the Company or (3) any other notice by the Company or the Transfer Agent setting
forth the number of shares of Common Stock issued and outstanding. For any reason at any time, upon the written request of the holder of the
Warrant, the Company shall, within two (2) Business Days, confirm orally and in writing to such holder the number of shares of Common Stock
then issued and outstanding. In any case, the number of issued and outstanding shares of Common Stock shall be determined after giving effect to
the conversion or exercise of equity securities of the Company by the holder and its affiliates since the date as of which such number of issued and
outstanding shares of Common Stock was reported. By written notice to the Company, the holder of a Warrant may from time to time increase or
decrease the Maximum Percentage applicable to such holder to any other percentage specified in such notice; provided, however, that any such
increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.

 

 



 

 
5.              Adjustments.

 
5.1           Share Capitalizations.

 
5.1.1        Split-Ups. If after the date hereof, and subject to the provisions of Section 5.6 below, the number of issued and outstanding shares

of Common Stock is increased by a capitalization of Common Stock, or by a split of Common Stock or other similar event, then, on the effective
date of such share capitalization, split or similar event, the number of Common Stock issuable on exercise of each Warrant shall be increased in
proportion to such increase in the issued and outstanding shares of Common Stock. A rights offering to holders of the shares of Common Stock
entitling holders to purchase shares of Common Stock at a price less than the “Fair Market Value” (as defined below) shall be deemed a
capitalization of a number of shares of Common Stock equal to the product of (i) the number of shares of Common Stock actually sold in such
rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for shares of
Common Stock) and (ii) one (1) minus the quotient of (x) the price per share of Common Stock paid in such rights offering divided by (y) the Fair
Market Value. For purposes of this subsection 5.1.1, (i) if the rights offering is for securities convertible into or exercisable for the shares of
Common Stock, in determining the price payable for shares of Common Stock, there shall be taken into account any consideration received for
such rights, as well as any additional amount payable upon exercise or conversion and (ii) “Fair Market Value” means the volume weighted
average price of the Common Stock as reported during the ten (10) trading day period ending on the trading day prior to the first date on which the
shares of Common Stock trade on the applicable exchange or in the applicable market, regular way, without the right to receive such rights.

 
5.1.2        Extraordinary Dividends. If the Company, at any time while the Warrants are outstanding and unexpired, shall pay a dividend or

make a distribution in cash, securities or other assets to the holders of shares of Common Stock on account of such shares of Common Stock (or
other shares of the Company into which the Warrants are convertible), other than (a) as described in subsection 5.1.1 above, (b) Cash Dividends
(as defined below), and (c) any subsequent distribution of its assets upon its liquidation (any such non-excluded event being referred to herein as
an “Extraordinary Dividend”), then the Warrant Price shall be decreased, effective immediately after the effective date of such Extraordinary
Dividend, by the amount of cash and/or the fair market value (as determined by the Board, in good faith) of any securities or other assets paid on
each share of Common Stock in respect of such Extraordinary Dividend. For purposes of this subsection 5.1.2, “Cash Dividends” means any cash
dividend or cash distribution which, when combined on a per share basis, with the per share amounts of all other cash dividends and cash
distributions paid on the shares of Common Stock during the 365-day period ending on the date of declaration of such dividend or distribution (as
adjusted to appropriately reflect any of the events referred to in other subsections of this Section 5 and excluding cash dividends or cash
distributions that resulted in an adjustment to the Warrant Price or to the number of share of Common Stock issuable on exercise of each Warrant)
does not exceed $0.50.

 
5.2           Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 5.6 hereof, the number of issued and outstanding

shares of Common Stock is decreased by a consolidation, combination, reverse share split or redesignation of shares of Common Stock or other similar
event, then, on the effective date of such consolidation, combination, reverse share split, redesignation or similar event, the number of shares of Common
Stock issuable on exercise of each Warrant shall be decreased in proportion to such decrease in issued and outstanding shares of Common Stock.
 

 



 

 
5.3           Adjustments in Exercise Price. Whenever the number of shares of Common Stock purchasable upon the exercise of the Warrants is

adjusted, as provided in subsection 5.1.1 or Section 5.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant Price
immediately prior to such adjustment by a fraction (x) the numerator of which shall be the number of shares of Common Stock purchasable upon the
exercise of the Warrants immediately prior to such adjustment, and (y) the denominator of which shall be the number of shares of Common Stock so
purchasable immediately thereafter.
 

5.4           Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the issued and outstanding shares of
Common Stock (other than a change under subsections 5.1.1 or 5.1.2 or Section 5.2 hereof or that solely affects the par value of such shares of Common
Stock), or in the case of any merger or consolidation of the Company with or into another corporation (other than a consolidation or merger in which the
Company is the continuing corporation and that does not result in any reclassification or reorganization of the issued and outstanding shares of Common
Stock), or in the case of any sale or conveyance to another corporation or entity of the assets or other property of the Company as an entirety or
substantially as an entirety in connection with which the Company is dissolved, the holders of the Warrants shall thereafter have the right to purchase and
receive, upon the basis and upon the terms and conditions specified in the Warrants and in lieu of the shares of Common Stock of the Company
immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind and amount of shares or other securities or
property (including cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution following any such sale or
transfer, that the holder of the Warrants would have received if such holder had exercised his, her or its Warrant(s) immediately prior to such event. If any
reclassification also results in a change in the shares of Common Stock covered by subsection 5.1.1 or Section 5.1.2 or Section 5.2 hereof, then such
adjustment shall be made pursuant to subsection 5.1.1 or Section 5.1.2 or Section 5.2 hereof and this Section 5.4. The provisions of this Section 5.4 shall
similarly apply to successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers. In no event will the Warrant Price be
reduced to less than the par value per share issuable upon exercise of the Warrant.
 

5.5           Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares of Common Stock issuable upon
exercise of a Warrant, the Company shall give written notice thereof to the Warrant Agent, which notice shall state the Warrant Price resulting from such
adjustment and the increase or decrease, if any, in the number of shares of Common Stock purchasable at such price upon the exercise of a Warrant, setting
forth in reasonable detail the method of calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified in
Sections 5.1, 5.2, 5.3 or 5.4, the Company shall give written notice of the occurrence of such event to each holder of a Warrant, at the last address set forth
for such holder in the Warrant Register, of the record date or the effective date of the event. Failure to give such notice, or any defect therein, shall not
affect the legality or validity of such event.
 

5.6           No Fractional Shares. Notwithstanding any provision contained in this Agreement to the contrary, the Company shall not issue fractional
shares of Common Stock upon the exercise of Warrants. If, by reason of any adjustment made pursuant to this Section 5, the holder of any Warrant would
be entitled, upon the exercise of such Warrant, to receive a fractional interest in a share, the Company shall, upon such exercise, round down to the nearest
whole number, the number of shares of Common Stock to be issued to such holder.
 

5.7           Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 5, and Warrants issued after
such adjustment may state the same Warrant Price and the same number of shares of Common Stock as is stated in the Warrants initially issued pursuant to
this Agreement; provided, however, that the Company may at any time in its sole discretion make any change in the form of Warrant that the Company may
deem appropriate and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned, whether in exchange or substitution for
an outstanding Warrant or otherwise, may be in the form as so changed.
 

 



 

 
5.8           Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections of this

Section 5 are strictly applicable, but which would require an adjustment to the terms of the Warrants in order to (i) avoid an adverse impact on the Warrants
and (ii) effectuate the intent and purpose of this Section 5, then, in each such case, the Company shall appoint a firm of independent public accountants,
investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not any adjustment to the rights
represented by the Warrants is necessary to effectuate the intent and purpose of this Section 5 and, if they determine that an adjustment is necessary, the
terms of such adjustment. The Company shall adjust the terms of the Warrants in a manner that is consistent with any adjustment recommended in such
opinion.
 

6.             Transfer and Exchange of Warrants.
 

6.1           Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding Warrant upon the Warrant
Register, upon surrender of such Warrant for transfer, in the case of certificated Warrants, properly endorsed with signatures properly guaranteed and
accompanied by appropriate instructions for transfer. Upon any such transfer, a new Warrant representing an equal aggregate number of Warrants shall be
issued and the old Warrant shall be cancelled by the Warrant Agent. In the case of certificated Warrants, the Warrants so cancelled shall be delivered by the
Warrant Agent to the Company from time to time upon request.
 

6.2           Procedure for Surrender of Warrants. Warrants may be surrendered to the Warrant Agent, together with a written request for exchange or
transfer, and thereupon the Warrant Agent shall issue in exchange therefor one or more new Warrants as requested by the Registered Holder of the Warrants
so surrendered, representing an equal aggregate number of Warrants; provided, however, that in the event that a Warrant surrendered for transfer bears a
restrictive legend, the Warrant Agent shall not cancel such Warrant and issue new Warrants in exchange thereof until the Warrant Agent has received an
opinion of counsel for the Company stating that such transfer may be made and indicating whether the new Warrants must also bear a restrictive legend.
 

6.3           Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange which shall result in the
issuance of a warrant certificate or book-entry position for a fraction of a warrant.
 

6.4 Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.
 

6.5           Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign and to deliver, in accordance with the
terms of this Agreement, the Warrants required to be issued pursuant to the provisions of this Section 6, and the Company, whenever required by the
Warrant Agent, shall supply the Warrant Agent with Warrants duly executed on behalf of the Company for such purpose.
 

7.             Other Provisions Relating to Rights of Holders of Warrants.
 

7.1           No Rights as Shareholder. A Warrant does not entitle the Registered Holder thereof to any of the rights of a shareholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive notice
as shareholders in respect of the general meetings or the election of directors of the Company or any other matter.
 

7.2           Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated, or destroyed, the Company and the Warrant Agent
may on such terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the case of a mutilated Warrant, include the
surrender thereof), issue a new Warrant of like denomination, tenor, and date as the Warrant so lost, stolen, mutilated, or destroyed. Any such new Warrant
shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, or destroyed Warrant shall be at any
time enforceable by anyone.
 

7.3           Reservation of Common Stock. The Company shall at all times reserve and keep available a number of its authorized but unissued shares of
Common Stock that shall be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant to this Agreement.
 

 



 

 
8.             Concerning the Warrant Agent and Other Matters.

 
8.1           Payment of Taxes. The Company shall from time to time promptly pay all taxes and charges that may be imposed upon the Company or the

Warrant Agent in respect of the issuance or delivery of shares of Common Stock upon the exercise of the Warrants, but the Company shall not be obligated
to pay any transfer taxes in respect of the Warrants or such shares of Common Stock.
 

8.2 Resignation, Consolidation, or Merger of Warrant Agent.
 

8.2.1        Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed, may resign its duties
and be discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to the Company. If the office of the
Warrant Agent becomes vacant by resignation or incapacity to act or otherwise, the Company shall appoint in writing a successor Warrant Agent
in place of the Warrant Agent. If the Company shall fail to make such appointment within a period of thirty (30) days after it has been notified in
writing of such resignation or incapacity by the Warrant Agent or by the holder of a Warrant (who shall, with such notice, submit his Warrant for
inspection by the Company), then the holder of any Warrant may apply to the Supreme Court of the State of New York for the County of New
York for the appointment of a successor Warrant Agent at the Company’s cost. Any successor Warrant Agent, whether appointed by the Company
or by such court, shall be a corporation organized and existing under the laws of the State of New York, in good standing and having its principal
office in the Borough of Manhattan, City and State of New York, and authorized under such laws to exercise corporate trust powers and subject to
supervision or examination by federal or state authority. After appointment, any successor Warrant Agent shall be vested with all the authority,
powers, rights, immunities, duties, and obligations of its predecessor Warrant Agent with like effect as if originally named as Warrant Agent
hereunder, without any further act or deed; but if for any reason it becomes necessary or appropriate, the predecessor Warrant Agent shall execute
and deliver, at the expense of the Company, an instrument transferring to such successor Warrant Agent all the authority, powers, and rights of
such predecessor Warrant Agent hereunder; and upon request of any successor Warrant Agent the Company shall make, execute, acknowledge,
and deliver any and all instruments in writing for more fully and effectually vesting in and confirming to such successor Warrant Agent all such
authority, powers, rights, immunities, duties, and obligations.

 
8.2.2        Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the Company shall give notice

thereof to the predecessor Warrant Agent and the Transfer Agent for the shares of Common Stock not later than the effective date of any such
appointment.

 
8.2.3        Merger or Consolidation of Warrant Agent. Any corporation into which the Warrant Agent may be merged or with which it may

be consolidated or any corporation resulting from any merger or consolidation to which the Warrant Agent shall be a party shall be the successor
Warrant Agent under this Agreement without any further act.

 
8.3 Fees and Expenses of Warrant Agent.

 
8.3.1        Remuneration. The Company agrees to pay the Warrant Agent reasonable remuneration for its services as such Warrant Agent

hereunder and shall, pursuant to its obligations under this Agreement, reimburse the Warrant Agent upon demand for all expenditures that the
Warrant Agent may reasonably incur in the execution of its duties hereunder.

 
8.3.2        Further Assurances. The Company agrees to perform, execute, acknowledge, and deliver or cause to be performed, executed,

acknowledged, and delivered all such further and other acts, instruments, and assurances as may reasonably be required by the Warrant Agent for
the carrying out or performing of the provisions of this Agreement.

 
8.4 Liability of Warrant Agent.

 
8.4.1        Reliance on Company Statement. Whenever in the performance of its duties under this Agreement, the Warrant Agent shall deem

it necessary or desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such
fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established
by a statement signed by a Co-Chief Executive Officer, Chief Financial Officer, President, Executive Vice President, Vice President, Secretary or
Chairman of the Board of the Company and delivered to the Warrant Agent. The Warrant Agent may rely upon such statement for any action taken
or suffered in good faith by it pursuant to the provisions of this Agreement.

 

 



 

 
8.4.2        Indemnity. The Warrant Agent shall be liable hereunder only for its own gross negligence, willful misconduct or bad faith. The

Company agrees to indemnify the Warrant Agent and save it harmless against any and all liabilities, including judgments, costs and reasonable
counsel fees, for anything done or omitted by the Warrant Agent in the execution of this Agreement, except as a result of the Warrant Agent’s
gross negligence, willful misconduct or bad faith.

 
8.4.3        Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Agreement or with respect to the

validity or execution of any Warrant (except its countersignature thereof). The Warrant Agent shall not be responsible for any breach by the
Company of any covenant or condition contained in this Agreement or in any Warrant. The Warrant Agent shall not be responsible to make any
adjustments required under the provisions of Section 4 hereof or responsible for the manner, method, or amount of any such adjustment or the
ascertaining of the existence of facts that would require any such adjustment; nor shall it by any act hereunder be deemed to make any
representation or warranty as to the authorization or reservation of any shares of Common Stock to be issued pursuant to this Agreement or any
Warrant or as to whether any shares of Common Stock shall, when issued, be valid and fully paid and non-assessable.

 
8.5           Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Agreement and agrees to perform the same upon

the terms and conditions herein set forth and among other things, shall account promptly to the Company with respect to Warrants exercised and
concurrently account for, and pay to the Company, all monies received by the Warrant Agent for the purchase of shares of Common Stock through the
exercise of the Warrants.
 

9.             Miscellaneous Provisions.
 

9.1           Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant Agent shall bind and
inure to the benefit of their respective successors and assigns.
 

9.2           Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Warrant Agent or by the holder of any
Warrant to or on the Company shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by certified mail or private courier
service within five (5) days after deposit of such notice, postage prepaid, addressed (until another address is filed in writing by the Company with the
Warrant Agent), as follows:
 

Wag! Group Co.
55 Francisco Street, Suite 360

San Francisco, California 94133
Attention: Chief Executive Officer

 
with a copy to:

 
Cleary Gottlieb Steen & Hamilton LLP

One Liberty Plaza
New York, New York 10006

Attention: Adam J. Brenneman and Charles W. Allen
 

 



 

 
Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Warrant or by the Company to or on the

Warrant Agent shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by certified mail or private courier service within
five (5) days after deposit of such notice, postage prepaid, addressed (until another address is filed in writing by the Warrant Agent with the Company), as
follows:
 

Vstock Transfer, LLC
_________________________
_________________________

Attention: Compliance Department
 

9.3 Applicable Law and Exclusive Forum.
 

9.3.1        The validity, interpretation, and performance of this Agreement and of the Warrants shall be governed in all respects by the laws
of the State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction. Each of the Company and the Warrant Agent hereby agrees that any action, proceeding or claim against it arising out of or relating in
any way to this Agreement shall be brought and enforced in the courts of the State of New York or the United States District Court for the
Southern District of New York, and irrevocably submits to such jurisdiction. Each of the Company and the Warrant Agent hereby waives any
objection to such jurisdiction and that such courts represent an inconvenient forum. Notwithstanding the foregoing, this exclusive forum provision
shall not apply to suits brought to enforce a duty or liability created by the Exchange Act, any other claim for which the federal courts have
exclusive jurisdiction or any complaint asserting a cause of action arising under the Securities Act against us or any of our directors, officers, other
employees or agents. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability
created by the Exchange Act or the rules and regulations thereunder.

 
9.3.2        Any person or entity purchasing or otherwise acquiring any interest in the Warrants shall be deemed to have notice of and to have

consented to the forum provisions in this Section 9.3.2. If any action, the subject matter of which is within the scope the forum provisions above,
is filed in a court other than a court located within the State of New York or the United States District Court for the Southern District of New York
(a “foreign action”) in the name of any warrant holder, such warrant holder shall be deemed to have consented to: (x) the personal jurisdiction of
the state and federal courts located within the State of New York or the United States District Court for the Southern District of New York in
connection with any action brought in any such court to enforce the forum provisions (an “enforcement action”), and (y) having service of process
made upon such warrant holder in any such enforcement action by service upon such warrant holder’s counsel in the foreign action as agent for
such warrant holder.

 
9.4           Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed to confer upon, or give to, any person or

corporation other than the parties hereto and the Registered Holders of the Warrants any right, remedy, or claim under or by reason of this Agreement or of
any covenant, condition, stipulation, promise, or agreement hereof. All covenants, conditions, stipulations, promises, and agreements contained in this
Agreement shall be for the sole and exclusive benefit of the parties hereto and their successors and assigns and of the Registered Holders of the Warrants.
 

9.5           Limitations on the Number of Shares Issuable. Notwithstanding anything to the contrary in this Warrant Agreement or the Warrants, no
shares of Common Stock will be issued or delivered upon exercise of any Warrant, and no Warrant will be exercisable by the Registered Holder thereof, in
each case to the extent, and only to the extent, that such issuance, delivery, conversion or convertibility would result in such Registered Holder, or a
“person” or “group” (within the meaning of Section 13(d)(3) of the Exchange Act) that includes such Registered Holder, beneficially owning in excess of
4.99% of the then-outstanding shares of Common Stock (the restrictions set forth in this sentence, the “Ownership Limitation”). For these purposes,
beneficial ownership and calculations of percentage ownership will be determined in accordance with Rule 13d-3 under the Exchange Act. For the
avoidance of doubt, the limitations on the exercise of any Warrant pursuant to this Section 9.5 will not, in themselves, cause such Warrant to cease to be
outstanding, and such limitations will cease to apply if and when such Warrant’s exercisability will not violate this Section 9.5. If any shares of Common
Stock otherwise due upon the exercise of any Warrant is not delivered as a result of the Ownership Limitation, then the Company’s obligation to deliver
such shares of Common Stock will not be extinguished, and the Company will deliver such shares of Common Stock as soon as reasonably practicable
after the Registered Holder of such Warrant Note provides written confirmation to the Company that such delivery will not contravene the Ownership
Limitation. Any purported delivery of shares of Common Stock upon conversion of any Warrant will be void and have no effect to the extent, and only to
the extent, that such delivery would contravene the Ownership Limitation; provided that each beneficial owner shall have the right at any time and from
time to time to (i) reduce the Ownership Limitation applicable to such beneficial owner immediately upon prior written notice to the Company (provided
that, for the avoidance of doubt, in such event, such beneficial owner may sell shares of Common Stock or Warrants to reduce the aggregate number of
shares of Common Stock deemed beneficially owned by such beneficial owner to a level below the reduced Ownership Limitation, in which case, subject
to the terms of this Warrant Agreement, the Warrant will be convertible by such beneficial owner up to (but will not exceed) the reduced Ownership
Limitation) or (ii) increase or waive the Ownership Limitation applicable to such beneficial owner upon 61 days’ prior written notice to the Company.
 

 



 

 
9.6           Examination of the Warrant Agreement. A copy of this Agreement shall be available at all reasonable times at the office of the Warrant

Agent in the Borough of Manhattan, City and State of New York, for inspection by the Registered Holder of any Warrant. The Warrant Agent may require
any such holder to submit such holder’s Warrant for inspection by the Warrant Agent.
 

9.7           Counterparts. This Agreement may be executed in any number of original or facsimile counterparts and each of such counterparts shall for
all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
 

9.8           Effect of Headings. The section headings herein are for convenience only and are not part of this Agreement and shall not affect the
interpretation thereof.
 

9.9           Amendments. This Agreement may be amended by the parties hereto without the consent of any Registered Holder (i) for the purpose of
curing any ambiguity, or curing, correcting or supplementing any defective provision contained herein or adding or changing any other provisions with
respect to matters or questions arising under this Agreement as the parties may deem necessary or desirable and that the parties deem shall not adversely
affect the interest of the Registered Holders, and (ii) to provide for the delivery of Alternative Issuance pursuant to Section 5.4. Notwithstanding the
foregoing, the Company may lower the Warrant Price or extend the duration of the Exercise Period pursuant to Sections 4.1 and 4.2, respectively, without
the consent of the Registered Holders.
 

9.10         Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not
affect the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable
term or provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or
unenforceable provision as may be possible and be valid and enforceable.
 

[Signature Page Follows]
 

 



 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

 
 WAG! GROUP CO.
  
 By: /s/ Alec Davidian
 Name: Alec Davidian
 Title: CFO
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 VSTOCK TRANSFER LLC, as Warrant Agent
  
 By: /s/ Young D. Kim
 Name: Young D. Kim
 Title: Compliance Officer
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EXHIBIT A

 
[Form of Warrant Certificate]

 
[FACE]

 
Number
 

Warrants
 

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR

IN THE WARRANT AGREEMENT DESCRIBED BELOW
 

WAG! GROUP CO.
 

Incorporated Under the Laws of the State of Delaware
 

CUSIP 93042P 117
 

Warrant Certificate
 

This Warrant Certificate certifies that, or registered assigns, is the registered holder of warrant(s) evidenced hereby (the “Warrants” and each, a
“Warrant”) to purchase common stock, of $0.0001 par value per share (the “Common Stock”), of Wag! Group Co., a Delaware company (the
“Company”). Each Warrant entitles the holder, upon exercise during the period set forth in the Warrant Agreement referred to below, to receive from the
Company that number of fully paid and non-assessable shares of Common Stock as set forth below, at the exercise price (the “Warrant Price”) as
determined pursuant to the Warrant Agreement, payable in lawful money (or through “cashless exercise” as provided for in the Warrant Agreement) of the
United States of America upon surrender of this Warrant Certificate and payment of the Warrant Price at the office or agency of the Warrant Agent referred
to below, subject to the conditions set forth herein and in the Warrant Agreement. Defined terms used in this Warrant Certificate but not defined herein shall
have the meanings given to them in the Warrant Agreement.
 

Each whole Warrant is initially exercisable for one fully paid and non-assessable shares of Common Stock. A registered holder of Warrants may
exercise its Warrants only for a whole number of shares of Common Stock (i.e., only an even number of Warrants may be exercised at any given time by a
registered holder). No fractional shares will be issued upon exercise of any Warrant. If, upon the exercise of Warrants, a holder would be entitled to receive
a fractional interest in shares of Common Stock, the Company will, upon exercise, round down to the nearest whole number of shares of Common Stock to
be issued to the Warrant holder. The number of shares of Common Stock issuable upon exercise of the Warrants is subject to adjustment upon the
occurrence of certain events set forth in the Warrant Agreement.
 

The initial Warrant Price per whole share of Common Stock for any Warrant is equal to $11.50 per share. The Warrant Price is subject to
adjustment upon the occurrence of certain events set forth in the Warrant Agreement.
 

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Warrant Period and to the extent not
exercised by the end of such Exercise Period, such Warrants shall become void.
 

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such further provisions shall for
all purposes have the same effect as though fully set forth at this place.
 

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent, as such term is used in the Warrant Agreement.
 

 



 

 
This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New York, without regard to

conflicts of laws principles thereof.
 
 WAG! GROUP CO.
  
 By:  
 Name:
 Title:
  
 VSTOCK TRANSFER LLC, as Warrant Agent
  
 By:  
 Name:
 Title:
 

 



 

 
[Form of Warrant Certificate]

 
[Reverse]

 
The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise to receive shares

of Common Stock and are issued or to be issued pursuant to a Warrant Agreement dated as of August 9, 2022 (the “Warrant Agreement”), duly executed
and delivered by the Company to VStock Transfer, LLC, a New York limited liability company, as warrant agent (the “Warrant Agent”), which Warrant
Agreement is hereby incorporated by reference in and made a part of this instrument and is hereby referred to for a description of the rights, limitation of
rights, obligations, duties and immunities thereunder of the Warrant Agent, the Company and the holders (the words “holders” or “holder” meaning the
Registered Holders or Registered Holder, respectively) of the Warrants. A copy of the Warrant Agreement may be obtained by the holder hereof upon
written request to the Company. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the Warrant
Agreement.
 

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of Warrants evidenced by this
Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the form of election to purchase set forth hereon properly completed
and executed, together with payment of the Warrant Price as specified in the Warrant Agreement (or through “cashless exercise” as provided for in the
Warrant Agreement) at the principal corporate trust office of the Warrant Agent. In the event that upon any exercise of Warrants evidenced hereby the
number of Warrants exercised shall be less than the total number of Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its
assignee, a new Warrant Certificate evidencing the number of Warrants not exercised.
 

The Warrant Agreement provides that upon the occurrence of certain events the number of shares of Common Stock issuable upon exercise of the
Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant, the holder thereof would be entitled to
receive a fractional interest in a shares of Common Stock, the Company shall, upon exercise, at its election, round down to the nearest whole number of
shares of Common Stock to be issued to the Warrant holder.
 

Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent by the Registered Holder thereof in person or
by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations provided in the Warrant
Agreement, but without payment of any service charge, for another Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a
like number of Warrants.
 

Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent a new Warrant Certificate or
Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the transferee(s) in exchange for this Warrant
Certificate, subject to the limitations provided in the Warrant Agreement, without charge except for any tax or other governmental charge imposed in
connection therewith.
 

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of this Warrant Certificate
(notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any exercise hereof, of any distribution to the
holder(s) hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the contrary. Neither the
Warrants nor this Warrant Certificate entitles any holder hereof to any rights of a shareholder of the Company.
 

 



 

 
Election to Purchase

(To Be Executed Upon Exercise of Warrant)
 

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive shares of Common Stock and
herewith tenders payment for such shares of Common Stock to the order of Wag! Group Co. (the “Company”) in the amount of $         in accordance with the
terms hereof. The undersigned requests that a certificate for such shares of Common Stock be registered in the name of           , whose address is and that such
shares of Common Stock be delivered to whose address is          . If said number of shares of Common Stock is less than all of the shares of Common Stock
purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the remaining balance of such shares of Common Stock be
registered in the name of           , whose address is and that such Warrant Certificate be delivered to           , whose address is .
 

In the event that the holder has elected to exercise the Warrant on a cashless basis pursuant to Section 4.3.1(b)] of the Warrant Agreement, the
number of shares of Common Stock that this Warrant is exercisable for shall be determined in accordance with subsection 4.3.1(b) of the Warrant
Agreement.
 

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the number of shares
of Common Stock that this Warrant is exercisable for would be determined in accordance with the relevant section of the Warrant Agreement which allows
for such cashless exercise and (ii) the holder hereof shall complete the following: The undersigned hereby irrevocably elects to exercise the right,
represented by this Warrant Certificate, through the cashless exercise provisions of the Warrant Agreement, to receive shares of Common Stock If said
number of shares of Common Stock is less than all of the shares of Common Stock purchasable hereunder (after giving effect to the cashless exercise), the
undersigned requests that a new Warrant Certificate representing the remaining balance of such shares of Common Stock be registered in the name of          ,
whose address is        and that such Warrant Certificate be delivered to           , whose address is           .

 
[Signature Page Follows]

 
Date:            , 22      
  (Signature)
   
   
   
  (Address)
   
  (Tax Identification Number)
Signature Guaranteed:   
   
 
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION
PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED (OR ANY
SUCCESSOR RULE)).
 

 



 

 
EXHIBIT B

 
LEGEND

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY STATE SECURITIES LAWS, AND MAY NOT BE OFFERED, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF
UNLESS REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE SECURITIES LAWS OR AN
EXEMPTION FROM REGISTRATION IS AVAILABLE. IN ADDITION, SUBJECT TO ANY ADDITIONAL LIMITATIONS ON TRANSFER
DESCRIBED IN THE LETTER AGREEMENT BY AND AMONG WAG GROUP CO. (THE “COMPANY”) AND THE OTHER PARTIES THERETO,
THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD OR TRANSFERRED PRIOR TO THE DATE THAT IS THREE
HUNDRED AND SIXTY-FIVE (365) DAYS AFTER THE DATE OF THE EXECUTION OF THE WARRANT AGREEMENT EXCEPT TO A
PERMITTED TRANSFEREE (AS DEFINED IN SECTION 6 OF THE WARRANT AGREEMENT) WHO AGREES IN WRITING WITH THE
COMPANY TO BE SUBJECT TO SUCH TRANSFER PROVISIONS.
 
NO. [ ] WARRANT
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as Collateral Agent
 



 

 
TABLE OF CONTENTS

 
SECTION 1.  Definitions  5
     
SECTION 2.  Grant of Security Interest  11
     
SECTION 3.  Security for Secured Obligations  12
     
SECTION 4.  Delivery of the Pledged Interests  13
     
SECTION 5.  Representations and Warranties  14
     
SECTION 6.  Covenants as to the Collateral  17
     
SECTION 7.  Voting Rights, Dividends, Etc. in Respect of the Pledged Interests  22
     
SECTION 8.  Additional Provisions Concerning the Collateral  24
     
SECTION 9.  Remedies Upon Default  27
     
SECTION 10.  Indemnity and Expenses  30
     
SECTION 11.  Notices, Etc.  30
     
SECTION 12.  Security Interest Absolute; Joint and Several Obligations  30
     
SECTION 13.  Miscellaneous  30
 

-2-



 

 
SCHEDULE AND EXHIBITS

 
Schedule I Legal Name, Jurisdiction of Organization, Type of Organization
Schedule II [Reserved]
Schedule III Locations of Grantors
Schedule IV Deposit Accounts, Securities Accounts and Commodity Accounts
Schedule V UCC Financing Statements
Schedule VI Commercial Tort Claims
Schedule VII Pledged Debt
Schedule VIII Pledged Shares
  
Exhibit A Form of Pledge Amendment
Exhibit B Form of Trademark Security Agreement
Exhibit C Form of Patent Security Agreement
Exhibit D Form of Copyright Security Agreement
Exhibit E Form of Security Agreement Supplement
Exhibit F Form of Irrevocable Proxy
Exhibit G Form of Uncertificated Securities Control Agreement
 

-3-



 

 
PLEDGE AND SECURITY AGREEMENT

 
PLEDGE AND SECURITY AGREEMENT (this “Agreement”), dated as of August 9, 2022, made by each of the Grantors referred to

below, in favor of Blue Torch Finance LLC, a Delaware limited liability company (“Blue Torch”), in its capacity as collateral agent for the Secured Parties
referred to below (in such capacity, together with its successors and assigns in such capacity, if any, the “Collateral Agent”).
 

RECITALS:
 

WHEREAS, Wag! Group Co. (formerly known as CHW Acquisition Corporation), a Delaware corporation (the “Parent”), CHW Merger
Sub Inc. a Delaware corporation (“Merger Sub” and, at any time prior to the consummation of the Merger, the “Borrower”) (which, following the
consummation of the Merger, shall be succeeded by Wag Labs, Inc., a Delaware corporation, and, following the consummation of the Merger, the
“Borrower”), each subsidiary of the Parent listed as a “Guarantor” on the signature pages thereto (together with the Parent and each other Person that
executes a Joinder Agreement and becomes a “Guarantor” hereunder, each a “Guarantor” and collectively, the “Guarantors”), the lenders from time to time
party hereto (each a “Lender” and collectively, the “Lenders”), Blue Torch Finance, LLC, a Delaware limited liability company (“Blue Torch”), as
collateral agent for the Lenders (in such capacity, together with its successors and assigns in such capacity, the “Collateral Agent”), and Blue Torch, as
administrative agent for the Lenders (in such capacity, together with its successors and assigns in such capacity, the “Administrative Agent” and together
with the Collateral Agent, each an “Agent” and collectively, the “Agents”) are parties to that certain Financing Agreement, dated as of the date hereof (such
agreement, as amended, restated, supplemented, modified or otherwise changed from time to time, including any replacement agreement therefor, being
hereinafter referred to as the “Financing Agreement”);
 

WHEREAS, pursuant to the Financing Agreement, the Lenders have agreed to make a certain term loan (the “Loan”), to the Borrower;
 

WHEREAS, it is a condition precedent to the Lenders making the Loan and providing any other financial accommodation to the
Borrower pursuant to the Financing Agreement that each Grantor shall have executed and delivered this Agreement to the Collateral Agent for the benefit
of the Secured Parties;
 

WHEREAS, the Grantors are mutually dependent on each other in the conduct of their respective businesses as an integrated operation,
with credit needed from time to time by each Grantor often being provided through financing obtained by the other Grantors and the ability to obtain such
financing being dependent on the successful operations of all of the Grantors as a whole; and
 

WHEREAS, each Grantor has determined that the execution, delivery and performance of this Agreement directly benefit, and are in the
best interest of, such Grantor.
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NOW, THEREFORE, in consideration of the premises and the agreements herein and in order to induce the Collateral Agent and the

Lenders to make and maintain the Loan and to provide other financial accommodations to the Borrower pursuant to the Financing Agreement, the Grantors
hereby jointly and severally agree with the Collateral Agent, for the benefit of the Secured Parties, as follows:
 

SECTION 1.            Definitions.
 

(a)            Reference is hereby made to the Financing Agreement for a statement of the terms thereof. All capitalized terms used in
this Agreement that are defined in the Financing Agreement or in Section 1(b) below and which are not otherwise defined herein shall have the same
meanings herein as set forth therein.
 

(b)            The following terms shall have the respective meanings provided for in the Code (and if defined in more than one article
of the Code, shall have the meaning provided in Article 9 thereof): “Accounts”, “Account Debtor”, “Cash Proceeds”, “Certificate of Title”, “Chattel
Paper”, “Commercial Tort Claim”, “Commodity Account”, “Commodity Contract”, “Deposit Account”, “Document”, “Electronic Chattel Paper”,
“Equipment”, “Fixtures”, “General Intangible”, “Goods”, “Instrument”, “Inventory”, “Investment Property”, “Letter-of-Credit Rights”, “Noncash
Proceeds”, “Payment Intangible”, “Proceeds”, “Promissory Note”, “Record”, “Securities Account”, “Software”, “Supporting Obligations” and
“Uncertificated Securities”; provided that such terms shall continue to have the same meaning notwithstanding any replacement or amendment of such
statute except as the Collateral Agent may otherwise determine.
 

(c)            As used in this Agreement, the following terms shall have the respective meanings indicated below, such meanings to be
applicable equally to both the singular and plural forms of such terms:
 

“Additional Collateral” has the meaning specified therefor in Section 4(a)(i) hereof.
 

“Additional Grantor” has the meaning specified therefor in Section 13(f) hereof.
 

“Borrower” has the meanings specified therefor in the Recitals hereto.
 

“Certificated Entities” has the meaning specified therefor in Section 5(k) hereof.
 

“Code” means the Uniform Commercial Code as in effect from time to time in the State of New York; provided, however, that in the
event that, by reason of mandatory provisions of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is governed by
the Uniform Commercial Code as enacted and in effect in a jurisdiction other than the State of New York, the term “Code” shall mean the Uniform
Commercial Code as enacted and in effect in such other jurisdiction solely for purposes of the provisions hereof relating to such perfection, priority or
remedies.
 

“Collateral” has the meaning specified therefor in Section 2 hereof.
 

“Collateral Agent” has the meaning specified therefor in the preamble hereto.
 

“Copyright Licenses” means all licenses, contracts or other agreements providing for the grant to a Grantor of any right in or to any
Copyright owned by another Person, or providing for the grant to any Person any right in or to any Copyright owned by a Grantor, including in each case,
for the avoidance of doubt, any covenants not to sue for infringement or other violation of any Copyright.
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“Copyrights” means (i) all domestic and foreign copyrights, whether registered or unregistered, (ii) all registrations and applications for

the registration thereof (including, without limitation, registrations and applications in the United States Copyright Office or in any similar office or agency
of the United States or any other country or any political subdivision thereof), and all extensions, renewals and restorations thereof, (iii) all rights to sue or
otherwise recover for any past, present and future infringement or other violations thereof, (iv) all Proceeds of the foregoing, including, without limitation,
license fees, royalties, income, payments, claims, damages and proceeds of suit now or hereafter due and/or payable with respect thereto, and (v) all other
rights, priorities and privileges accruing thereunder or pertaining thereto throughout the world.
 

“Event of Default” has the meaning specified therefor in Section 1.01 of the Financing Agreement.
 

“Excluded Accounts” has the meaning specified therefor in Section 1.01 of the Financing Agreement.
 

“Excluded Property” means
 

(a) any leasehold interest in real property and any fee-owned real property with a fair market value of less than $200,000,
 

(b) Titled Assets,
 

(c) Letter-of-Credit Rights with a value less than $100,000 (except to the extent in which a security interest can be perfected with the
filing of a UCC-1 financing statement),
 

(d) Commercial Tort Claims with a value less than $100,000 or for which no claim or counterclaim has been filed in a court of competent
jurisdiction,
 

(e) margin stock (within the meaning of Regulation U of the Board of Governors, as in effect from time to time),
 

(f) to the extent not permitted by the terms of such person’s organizational or joint venture documents after giving effect to applicable
anti-assignment provisions of the Uniform Commercial Code or other applicable law, equity interests in joint ventures,
 

(g) any contract, lease, license, permit, authorization or other agreement to the extent the grant of a security interest therein would
(A) violate or invalidate such agreement or (B) create a right of termination in favor of any other party thereto (other than a Loan Party), in each case to the
extent such provision is (x) not rendered ineffective pursuant to the applicable anti-assignment provisions of the Uniform Commercial Code or other
applicable law notwithstanding such prohibition and (y) not created in contemplation of the grant hereunder; provided that such exclusion shall not be
construed so as to limit, impair or otherwise affect the Agent’s security interest in or to monies due or to become due under such any contract, lease,
license, permit, authorization or other agreement,
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(h) the equity interests in excess of 65% of the voting equity interests (and 100% of the non-voting equity interest) of each subsidiary that

is a CFC or FSHCO, to the extent the pledge of any greater percentage would result in adverse tax consequences to Parent and its subsidiaries, as
reasonably determined by the Borrower in consultation with the Agent,
 

(i) any contract, lease, license, permit, authorization or any other asset, the granting of a security interest in which would be prohibited by
any permitted contractual obligation binding on such asset, or restricted by applicable law, rule, regulation, or pursuant thereto would result in, or permit
the termination of such asset (including any requirement to obtain the consent or approval of any governmental authority or third party), except to the
extent such prohibition is (x) rendered ineffective under the Uniform Commercial Code or other applicable law and (y) not created in contemplation of the
grant hereunder,
 

(j) any intent-to-use Trademark application filed in the United States Patent and Trademark Office prior to the accepted filing of a
“Statement of Use” or an accepted filing of an “Amendment to Allege Use” whereby such intent-to-use trademark application is converted to a “use in
commerce” application, to the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest therein would impair the
validity or enforceability of any registration issuing from such intent-to-use Trademark application under applicable law, and any other Intellectual Property
in any jurisdiction where the grant of a Lien thereon would cause the invalidation of such Intellectual Property,
 

(k) any property or asset subject to a purchase money security interest, capital lease or similar financing arrangement permitted under the
loan documentation to the extent that the grant of other liens on such asset (A) would invalidate or result in a breach or violation of, or constitute a default
under, the agreement or instrument governing such purchase money arrangement or capital lease, (B) would result in the loss of use of such asset or
(C) would create a right of termination in favor of any other party thereto (other than Parent or any of its subsidiaries), in each case, after giving effect to
the applicable anti-assignment provisions of the Uniform Commercial Code or other applicable law,
 

(l) any property or asset the grant or perfection of a security interest in which would require governmental consent or approval so long as
such consent or approval has not been obtained,
 

(m) any other asset for which the Agent and the Borrower reasonably agree that the cost of obtaining a security interest (for the avoidance
of doubt, such cost shall include any tax consequences under Section 956 of the Code) to Parent and its subsidiaries is excessive in relation to the value of
the security afforded thereby or obtaining such security interest is not practical,
 

(n) any assets to the extent a security interest in such assets in favor of the Agent could reasonably be expected to result in material
adverse tax consequences (including, for the avoidance of doubt, any tax consequences under Section 956 of the Code) to Parent and its subsidiaries as
reasonably determined by the Borrower in consultation with the Agent, and
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(o) segregated deposit accounts used only for payroll, payroll taxes, healthcare and other employee wage and benefit payments, trust

accounts, tax accounts (including sales tax accounts), escrow defeasance and redemption accounts, fiduciary and trust accounts, deposit accounts holding
cash collateral or other deposits that constitute permitted liens, zero balance accounts and other deposit accounts with an aggregate average monthly
balance not in excess of $25,000 for any one account and $100,000 in the aggregate for all such accounts.
 

“Financing Agreement” has the meaning specified therefor in the Recitals hereto.
 

“Grantors” has the meaning specified therefor in the Recitals hereto.
 

“Indemnitee” has the meaning specified therefor in Section 1.01 of the Financing Agreement.
 

“Irrevocable Proxy” has the meaning specified therefor in Section 4(a)(i) hereof.
 

“Intellectual Property” means (i) all intellectual property rights, whether arising under United States, multinational or foreign laws or
otherwise, including, without limitation, Copyrights, Patents, Trademarks, Internet domain names, mask works, designs, trade secrets, and all other
intellectual property rights in confidential or proprietary information, ideas, concepts, methods, techniques, processes, technology, formulae and know-how,
(ii) all registrations and applications for the registration of any of the foregoing, (iii) all rights to sue or otherwise recover for any past, present and future
infringement, misappropriation, dilution or other violations thereof, (iv) all Proceeds of the foregoing, including, without limitation, license fees, royalties,
income, payments, claims, damages and proceeds of suit now or hereafter due and/or payable with respect thereto, and (v) all other rights, priorities and
privileges accruing thereunder or pertaining thereto throughout the world.
 

“Intellectual Property Security Agreements” has the meaning specified therefor in Section 1.01 of the Financing Agreement.
 

“Lenders” has the meaning specified therefor in the Recitals hereto.
 

“Licenses” means the Copyright Licenses, the Patent Licenses and the Trademark Licenses.
 

“Loan” has the meaning specified therefor in the Recitals hereto.
 

“Material Adverse Effect” has the meaning specified therefor in Section 1.01 of the Financing Agreement.
 

“Obligations” has the meaning specified therefor in Section 1.01 of the Financing Agreement.
 

“Patent Licenses” means all licenses, contracts or other agreements providing for the grant to a Grantor of any right in or to any Patent
owned by another Person, or providing for the grant to any Person any right in or to any Patent owned by a Grantor, including in each case, for the
avoidance of doubt, any covenants not to sue for infringement or other violation of any Patent.
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“Patents” means (i) all domestic and foreign patents and patent applications, whether design or utility, (including, without limitation,

issued patents and pending patent applications in the United States Patent and Trademark Office or in any similar office or agency of the United States or
any other country or any political subdivision thereof), (ii) all reissues, divisions, continuations, continuations-in-part, extensions, renewals, and
reexaminations thereof, (iii) all inventions and improvements described and claimed therein, (iii) all rights to sue or otherwise recover for any past, present
and future infringement or other violations thereof, (iv) all Proceeds of the foregoing, including, without limitation, license fees, royalties, income,
payments, claims, damages and proceeds of suit now or hereafter due and/or payable with respect thereto, and (v) all other rights, priorities and privileges
accruing thereunder or pertaining thereto throughout the world.
 

“Pledge Amendment” has the meaning specified therefor in Section 4(a)(ii) hereof.
 

“Pledged Debt” means the indebtedness described in Schedule VII hereto and all indebtedness from time to time owned or acquired by a
Grantor, the Promissory Notes and other Instruments, Chattel Paper or Investment Property evidencing any or all of such indebtedness, and all interest,
cash, Instruments, Chattel Paper, Investment Property, financial assets, securities, Equity Interests, stock options and Commodity Contracts, notes,
debentures, bonds, Promissory Notes or other evidences of indebtedness and all other Proceeds or property from time to time received, receivable or
otherwise distributed in respect of or in exchange for any or all of such indebtedness.
 

“Pledged Interests” means, collectively, (a) the Pledged Debt, (b) the Pledged Shares and (c) all security entitlements in any and all of the
foregoing.
 

“Pledged Issuers” means, collectively, (a) the issuers of the shares of Equity Interests described in Schedule VIII hereto and (b) any
other issuer of Equity Interests at any time and from time to time owned or acquired by a Grantor whose shares of Equity Interests are required to be
pledged as Collateral under this Agreement.
 

“Pledged Partnership/LLC Agreement” has the meaning specified therefor in Section 6(k)(ii) hereof.
 

“Pledged Shares” means (a) the shares of Equity Interests of the Pledged Issuers, whether or not evidenced or represented by any stock
certificate, certificated security or other Instrument, (b) the certificates, if any, representing such shares of Equity Interests, all options and other rights,
contractual or otherwise (including all voting rights and all rights as and to become a member or partner thereof (if applicable)), in respect thereof and all
dividends, distributions, cash, Instruments, Investment Property, financial assets, securities, Equity Interests, stock options and Commodity Contracts,
notes, debentures, bonds, Promissory Notes or other evidences of indebtedness and all other Proceeds or property (including, without limitation, any stock
dividend and any distribution in connection with a stock split) from time to time received, receivable or otherwise distributed in respect of or in exchange
for any or all of such Equity Interests and any other warrant, right or option to acquire any of the foregoing and (c) without affecting the obligations of any
Grantor under any provision prohibiting such action under this Agreement, the Financing Agreement or any other Loan Document, in the event of any
consolidation or merger involving any Pledged Issuer and in which such Pledged Issuer is not the surviving entity, all Equity Interests of the successor
entity formed by or resulting from such consolidation or merger.
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“Secured Party” has the meaning specified therefor in Section 1.01 of the Financing Agreement.

 
“Secured Obligations” has the meaning specified therefor in Section 3 hereof.

 
“Security Agreement Supplement” has the meaning specified therefor in Section 13(f) hereof.

 
“Termination Date” has the meaning specified therefor in Section 1.01 of the Financing Agreement.

 
“Titled Assets” means all assets for which the title to such asset is governed by a Certificate of Title or certificate of ownership,

including, without limitation, all motor vehicles (including, without limitation, all trucks, trailers, tractors, service vehicles, automobiles and other mobile
equipment) for which the title to such motor vehicles is governed by a Certificate of Title or certificate of ownership.
 

“Trademark Licenses” means all licenses, contracts or other agreements providing for the grant to a Grantor of any right in or to any
Trademark owned by another Person, or providing for the grant to any Person any right in or to any Trademark owned by a Grantor, including in each case,
for the avoidance of doubt, any covenants not to sue for infringement, dilution or other violation of any Trademark.
 

“Trademarks” means (i) all domestic and foreign trademarks, service marks, collective marks, certification marks, trade names, business
names, d/b/a's, trade styles, logos and other source or business identifiers, and all general intangibles of like nature, (ii) all registrations and applications for
the registration thereof (including, without limitation, registrations and applications in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any state thereof or any other country or any political subdivision thereof), and all extensions and renewals, together
with all goodwill of the business connected with the use of or symbolized by any of the foregoing, (iii) all rights to sue or otherwise recover for any past,
present and future infringement, dilution or other violations thereof, (iv) all Proceeds of the foregoing, including, without limitation, license fees, royalties,
income, payments, claims, damages and proceeds of suit now or hereafter due and/or payable with respect thereto, and (v) all other rights, priorities and
privileges accruing thereunder or pertaining thereto throughout the world.
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SECTION 2.            Grant of Security Interest. As collateral security for the prompt and complete payment, performance and observance

when due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise) of all of the Secured Obligations, each Grantor hereby
pledges to the Collateral Agent (and its agents and designees), and grants to the Collateral Agent (and its agents and designees), for the benefit of the
Secured Parties, a continuing security interest in, all of the following property of such Grantor, wherever located and whether now or hereafter existing and
whether now owned or hereafter acquired or in which such Grantor now has or at any time in the future may acquire any right, title or interest, of every
kind and description, tangible or intangible (all being collectively referred to herein as the “Collateral”):
 

(a)            all Accounts;
 

(b)            all Chattel Paper (whether tangible or electronic);
 

(c)            all Commercial Tort Claims described in Schedule VI hereto;
 

(d)            all Deposit Accounts, all cash, and all other property from time to time deposited therein or otherwise credited thereto and
the monies and property in the possession or under the control of any Agent or any Lender or any affiliate, representative, agent or participant of any Agent
or any Lender;
 

(e)            all cash and cash equivalents;
 

(f)            all Documents;
 

(g)            all General Intangibles (including, without limitation, all Payment Intangibles);
 

(h)            all Intellectual Property and Licenses;
 

(i)            all Goods, including, without limitation, all Equipment, Fixtures, and Inventory;
 

(j)            all Instruments (including, without limitation, Promissory Notes);
 

(k)            all Investment Property;
 

(l)            all Letter-of-Credit Rights;
 

(m)            all Pledged Interests;
 

(n)            all Supporting Obligations;
 

(o)            all Additional Collateral;
 

(p)            all insurance and all bank and other accounts and all cash and all investments therein, all proceeds, products, offspring,
accessions, rents, profits, income, benefits, substitutions and replacements of and to any of the property of such Grantor described in the preceding clauses
of this Section 2 hereof (including, without limitation, any proceeds of insurance thereon and all causes of action, claims and warranties now or hereafter
held by such Grantor in respect of any of the items listed above), and all books, correspondence, files and other Records, including, without limitation, all
tapes, disks, cards, Software, data and computer programs in the possession or under the control of such Grantor or any other Person from time to time
acting for such Grantor that at any time evidence or contain information relating to any of the property described in the preceding clauses of this Section 2
hereof or are otherwise necessary or helpful in the collection or realization thereof; and
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(q)            all Proceeds, including all Cash Proceeds and Noncash Proceeds, and products of any and all of the foregoing Collateral;

 
in each case, howsoever such Grantor's interest therein may arise or appear (whether by ownership, security interest, claim or otherwise).
 
Notwithstanding anything herein to the contrary, the term “Collateral” shall not include, and no Grantor is pledging, nor granting a security interest
hereunder in, (i) Excluded Property and (ii) any of such Grantor’s right, title or interest in any license, contract or agreement to which such Grantor is a
party or any of its right, title or interest thereunder to the extent, but only to the extent, that such a grant would, under the express terms of such license,
contract or agreement result in a breach of the terms of, or constitute a default under, such license, contract or agreement (other than to the extent that any
such term (A) has been waived or (B) would be rendered ineffective pursuant to Sections 9-406, 9-408, 9-409 of the Code or other applicable provisions of
the Uniform Commercial Code of any relevant jurisdiction or any other applicable law (including the Bankruptcy Code) or principles of equity); provided,
that (x) immediately upon the ineffectiveness, lapse, termination or waiver of any such provision, the Collateral shall include, and such Grantor shall be
deemed to have granted a security interest in, all such right, title and interest as if such provision had never been in effect and (y) the foregoing exclusion
shall in no way be construed so as to limit, impair or otherwise affect the Collateral Agent's unconditional continuing security interest in and liens upon any
rights or interests of a Grantor in or to the Proceeds or right to receive Proceeds of, or any monies due or to become due under, any such license, contract or
agreement. Except to the extent that any foreign subsidiary of the Borrower becomes a Guarantor under the Financing Agreement, no Subsidiary shall be
required to complete any filings or other action with respect to the obtention, preservation, protection or perfection of the security interests created hereby
in any jurisdiction outside of the United States or to reimburse the Administrative Agent for any costs incurred in connection with the same, to the extent
the cost of obtaining such security interests is excessive in relation to the value of the security afforded thereby or obtaining such security interest is not
practical.
 

SECTION 3.            Security for Secured Obligations. The security interest created hereby in the Collateral constitutes continuing collateral
security for all of the following obligations, whether now existing or hereafter incurred (the "Secured Obligations"):
 

(a)            the prompt and complete payment by each Grantor, as and when due and payable (whether by scheduled maturity,
required prepayment, acceleration, demand or otherwise), of all amounts from time to time owing by the Borrowers in respect of the Financing Agreement
and the other Loan Documents, including, without limitation, (i) all Obligations, (ii) in the case of a Guarantor, all amounts from time to time owing by
such Guarantor in respect of its guaranty made pursuant to Article XI of the Financing Agreement or under any other Guaranty to which it is a party,
including, without limitation, all Obligations guaranteed by such Guarantor and (iii) all interest, fees, commissions, charges, expense reimbursements,
indemnifications and all other amounts due or to become due under any Loan Document (including, without limitation, all interest, fees, commissions,
charges, expense reimbursements, indemnifications and other amounts that accrue after the commencement of any Insolvency Proceeding of any Loan
Party, whether or not the payment of such interest, fees, commissions, charges, expense reimbursements, indemnifications and other amounts are
unenforceable or are not allowable, in whole or in part, due to the existence of such Insolvency Proceeding); and notwithstanding any of the foregoing, the
Secured Obligations shall not include any Excluded Swap Obligations; and
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(b)          the prompt and complete payment and due performance and observance by each Grantor of all of its other obligations

from time to time existing in respect of this Agreement and any other Loan Document.
 

SECTION 4.          Delivery of the Pledged Interests.
 

(a)            (i)  The Grantors shall cause all Pledged Debt with a value exceeding $100,000 to be evidenced by a duly executed
Promissory Note or Instrument. All Promissory Notes and other Instruments currently evidencing the Pledged Debt and all certificates currently
representing the Pledged Shares shall be delivered to the Collateral Agent on or prior to the Effective Date. All other Promissory Notes, certificates and
Instruments constituting Pledged Interests with a value individually exceeding $100,000 from time to time required to be pledged to the Collateral Agent
pursuant to the terms of this Agreement or the Financing Agreement (the “Additional Collateral”) shall be delivered to the Collateral Agent promptly upon,
but in any event no later than the last Business Day of the month (or such later date as Collateral Agent may agree in its sole discretion) in which such
Additional Collateral was received or acquired by or on behalf of any of the Grantors. All such Promissory Notes, certificates and Instruments shall be
(A) held by or on behalf of the Collateral Agent pursuant hereto, (B) delivered in suitable form for transfer by delivery or shall be accompanied by duly
executed instruments of transfer or assignment executed in blank, all in form and substance reasonably satisfactory to the Collateral Agent, and (C) with
respect to any Pledged Shares, accompanied by a duly executed irrevocable proxy coupled with an interest, in substantially the form of Exhibit F hereto (an
“Irrevocable Proxy”). If any Pledged Interests consist of Uncertificated Securities, such Grantor shall (i) cause each issuer of such securities which is a
Loan Party and (ii) use commercially reasonable efforts to cause any issuer of such securities which is a third party or non-wholly owned Subsidiary to
agree that it will comply with instructions originated by the Collateral Agent with respect to such securities without further consent by such Grantor,
pursuant to an Uncertificated Securities Control Agreement, in substantially the form of Exhibit G hereto, or other similar agreement reasonably acceptable
to Collateral Agent.
 

(ii)            No later than the last Business Day of the month (or such later date as Collateral Agent may agree in its sole
discretion) in which the Grantor has received or acquired any Additional Collateral, a pledge amendment duly executed by such Grantor, in substantially
the form of Exhibit A hereto (a “Pledge Amendment”), shall be delivered to the Collateral Agent, in respect of the Additional Collateral that must be
pledged pursuant to this Agreement or the Financing Agreement; provided that failure to provide any such Pledge Amendment shall not affect the validity
of the pledge hereunder of such Additional Collateral. The Pledge Amendment shall from and after delivery thereof constitute part of Schedules VII and
VIII hereto. Each Grantor hereby authorizes the Collateral Agent to attach each Pledge Amendment to this Agreement and agrees that all Promissory
Notes, certificates or Instruments listed on any Pledge Amendment delivered to the Collateral Agent shall for all purposes hereunder constitute Pledged
Interests and such Grantor shall be deemed upon delivery thereof to have made the representations and warranties set forth in Section 5 hereof with respect
to such Additional Collateral.
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(b)            If any Grantor shall receive, by virtue of such Grantor being or having been an owner of any Pledged Interests, any

Additional Collateral consisting of any (i) Equity Interest certificate (including, without limitation, any certificate representing an Equity Interest dividend
or distribution in connection with any increase or reduction of capital, reclassification, merger, consolidation, sale of assets, combination of shares, stock
split, spin-off or split-off), Promissory Note or other Instrument, (ii) option or right, whether as an addition to, substitution for, or in exchange for, any
Pledged Interests, or otherwise, (iii) dividends or distributions payable in cash (except such dividends and/or distributions permitted to be retained by any
such Grantor pursuant to Section 7 hereof) or in securities or other property or (iv) dividends, distributions, cash, Instruments, Investment Property and
other Proceeds or property in connection with a partial or total liquidation or dissolution or in connection with a reduction of capital, capital surplus or
paid-in surplus, such Grantor shall receive such Equity Interest certificate, Promissory Note, Instrument, option, right, payment or distribution in trust for
the benefit of the Collateral Agent, shall segregate it from such Grantor's other property and shall deliver it to the Collateral Agent no later than the last
Business Day of the month (or such later date as Collateral Agent may agree in its sole discretion) in which such Additional Collateral was received, with
any necessary indorsement and/or instrument of transfer or assignment executed in blank (and, in the case of any Additional Collateral described in clause
(b)(i) above, with an Irrevocable Proxy with respect to any such Additional Collateral) all in form and substance reasonably satisfactory to the Collateral
Agent, to be held by the Collateral Agent as Pledged Interests.
 

SECTION 5.            Representations and Warranties. Each Grantor jointly and severally represents and warrants as follows:
 

(a)            Schedule I hereto sets forth a complete and accurate list of (i) the exact legal name of each Grantor, (ii) the jurisdiction of
organization of each Grantor, and (iii) the type of organization of each Grantor. The Perfection Certificate, a copy of which has been delivered to the
Collateral Agent on or prior to the date hereof, is true, complete and correct in all respects.
 

(b)            Each Grantor's chief executive office or sole place of business, the place where such Grantor keeps its Records
concerning Accounts and all originals of all Chattel Paper are located at the addresses specified therefor in Schedule III hereto (as amended, supplemented
or otherwise modified from time to time in accordance with the terms hereof). None of the Accounts is evidenced by Promissory Notes or other
Instruments except for Promissory Notes evidencing indebtedness of not more than $100,000 in the aggregate. Set forth in Schedule IV hereto is a
complete and accurate list, as of the date of this Agreement, of each Deposit Account, Securities Account and Commodity Account of each Grantor,
together with the name and address of each institution at which each such Account is maintained, the account number for each such Account and a
description of the purpose of each such Account.
 

(c)            Schedule II hereto sets forth a complete and accurate list of all issued Patents, registered Copyrights, registered
Trademarks and applications for the foregoing owned by each Grantor and any exclusive Copyright Licenses held by such Grantor, in each case that
constitute Collateral. All such Intellectual Property, to the extent it is material, is subsisting and has not been adjudged invalid or unenforceable, in whole or
in part. To the knowledge of each Grantor, no other Person is now infringing, misappropriating, diluting or otherwise violating any Intellectual Property
owned by any Grantor, except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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(d)            The Pledged Issuers set forth in Schedule VIII that are Subsidiaries of a Grantor are such Grantor's only Subsidiaries.

The Pledged Shares have been duly authorized and validly issued and are fully paid and nonassessable and the holders thereof are not entitled to any
preemptive, first refusal or other similar rights. Except as noted in Schedule VIII hereto, the Pledged Shares constitute 100% of the issued shares of Equity
Interests of the Pledged Issuers as of the date hereof. All other shares of Equity Interests constituting Pledged Interests will be duly authorized and validly
issued, fully paid and nonassessable.
 

(e)            The Promissory Notes evidencing the Pledged Debt have been, and all other Promissory Notes from time to time
evidencing Pledged Debt, when executed and delivered, will have been, duly authorized, executed and delivered by the respective makers thereof, and all
such Promissory Notes are or will be, as the case may be, legal, valid and binding obligations of such makers, enforceable against such makers in
accordance with their respective terms.
 

(f)            The Grantors are and will be at all times the sole and exclusive owners of, or otherwise have and will have adequate rights
in, the Collateral free and clear of any Liens except for the Permitted Liens. No effective financing statement or other instrument similar in effect covering
all or any part of the Collateral is on file in any recording or filing office except such as may have been filed to perfect or protect any Permitted Lien.
 

(g)            The exercise by the Collateral Agent of any of its rights and remedies hereunder will not contravene any law or
Contractual Obligation binding on or otherwise affecting any Grantor or any of its properties and will not result in, or require the creation of, any Lien upon
or with respect to any of its properties.
 

(h)            No authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or any other
Person, is required for (i) the due execution, delivery and performance by any Grantor of this Agreement, (ii) the grant by any Grantor of the security
interest purported to be created hereby in the Collateral or (iii) the exercise by the Collateral Agent of any of its rights and remedies hereunder, except, in
the case of this clause (iii), as may be required in connection with any sale of any Pledged Interests by laws affecting the offering and sale of securities
generally. Upon (A) the filing under the Uniform Commercial Code as in effect in the applicable jurisdiction of the financing statements described in
Schedule V hereto, all of which financing statements have been duly filed and are in full force and effect and (B) with respect to the perfection of the
security interest created hereby in the Collateral consisting of issued, registered or applied-for United States Patents, Trademarks or Copyrights, in addition
to the filings referred to in clause (A) above, the timely recording of the appropriate Intellectual Property Security Agreements, substantially in the forms of
Exhibits B, C, and D hereto, in the United States Patent and Trademark Office or the United States Copyright Office, as applicable, the security interest
created hereby in such Collateral in favor of the Collateral Agent shall be perfected (to the extent such security interest may be perfected by filings under
the Uniform Commercial Code or by such recordations) and no other authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority or any other Person, is required for perfection of such security interest by filing under the Uniform Commercial Code or the
making of such recordations.
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(i)            This Agreement will, upon execution and delivery thereof, be effective to create a legal, valid and enforceable security

interest in favor of the Collateral Agent, for the benefit of the Secured Parties, in the Collateral, as security for the Secured Obligations. Such security
interests will be upon (1) financing statements and other filings in the appropriate form are filed or registered, as applicable, in the offices of the Secretary
of State of each Loan Party’s jurisdiction of organization (or other location for purposes of the UCC), (2) the taking of possession or control by the
Collateral Agent of such Collateral with respect to which a security interest may be perfected only by possession or control (which possession or control
shall be given to the Collateral Agent to the extent possession or control by the Collateral Agent is required by the applicable Collateral Document),
(3) with respect to any Collateral comprised of Intellectual Property that is issued, registered or applied for in the USPTO or USCO, the proper filing of the
financing statements on Form UCC-1 and Intellectual Property Security Agreements described in Section 5(h) (to the extent perfection in such Patents,
Trademarks and Copyrights can be obtained by such proper filing of such Intellectual Property Security Agreements or UCC filings) and (4) the other
perfection actions required by this Agreement, perfected, first-priority security interests, in each case subject, in priority, only to the Permitted Liens
expressly permitted by the Financing Agreement to have priority over the lien of the Collateral Agent or having priority over the lien of the Collateral
Agent by operation of law (it being agreed by the Parties hereto that subsequent recordations of additional Intellectual Property Security Agreements in the
United States Patent and Trademark Office and the United States Copyright Office, as the case may be, may be necessary to perfect a lien on Collateral
comprised of U.S. issued, registered or applied for Intellectual Property that is acquired or filed by the Loan Parties after the Effective Date).
 

(j)            No Grantor holds any Commercial Tort Claims with a value in excess of $100,000 in respect of which a claim or
counterclaim has been filed in a court of law of competent jurisdiction, except for such claims described in Schedule VI.
 

(k)            Each Grantor and any of its direct Subsidiaries that is a partnership or a limited liability company with certificated Equity
Interests, has irrevocably opted into (and has caused each of its direct Subsidiaries that is a partnership or a limited liability company with certificated
Equity Interests, and a Pledged Issuer to opt into) Article 8 of the relevant Uniform Commercial Code (collectively, the “Certificated Entities”). Such
interests are securities for purposes of Article 8 of the relevant Uniform Commercial Code. With respect to each Grantor and its direct Subsidiaries that is a
partnership or a limited liability company and is not a Certificated Entity, the partnership interests or membership interests of each such Person are not
(i) dealt in or traded on securities exchanges or in securities markets, (ii) securities for purposes of Article 8 of any relevant Uniform Commercial Code,
(iii) investment company securities within the meaning of Section 8-103 of any relevant Uniform Commercial Code or (iv) evidenced by a certificate.
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SECTION 6.            Covenants as to the Collateral. In accordance with Section 7.01 of the Financing Agreement, during the period from the

Effective Date until the Termination Date, unless the Collateral Agent shall otherwise consent or waive in writing:
 

(a)            Further Assurances. Each Grantor will take such action and execute, acknowledge and deliver, at its sole cost and
expense, such agreements, instruments or other documents as the Collateral Agent may reasonably require from time to time in order (i) to perfect and
protect, or maintain the perfection and priority of, the security interest and Lien purported to be created hereby; (ii) to enable the Collateral Agent to
exercise and enforce its rights and remedies hereunder in respect of the Collateral; or (iii) otherwise to effect the purposes of this Agreement, including,
without limitation: (A) if any Account in excess of $100,000 in the aggregate shall be evidenced by a Promissory Note or other Instrument (other than
checks in the ordinary course of business) or Chattel Paper, delivering and pledging to the Collateral Agent such Promissory Note, other Instrument or
Chattel Paper, duly endorsed and accompanied by executed instruments of transfer or assignment, all in form and substance satisfactory to the Collateral
Agent, (B) executing and filing (to the extent, if any, that such Grantor's signature is required thereon) or authenticating the filing of, such financing or
continuation statements, or amendments thereto, (C) with respect to Collateral consisting of issued, registered or applied-for United States Intellectual
Property (and exclusive Copyright Licenses under United States registered Copyrights) hereafter existing and not covered by an appropriate security
interest grant, the executing, delivering to the Collateral Agent, and recording, appropriate Intellectual Property Security Agreements, as may be necessary
or desirable or that the Collateral Agent may reasonably request in order to perfect and preserve the security interest purported to be created hereby,
(D) delivering to the Collateral Agent Irrevocable Proxies Pages in respect of the Pledged Interests, (E) furnishing to the Collateral Agent from time to time
statements and schedules further identifying and describing the Collateral and such other reports in connection with the Collateral as the Collateral Agent
may reasonably request, all in reasonable detail, (F) if at any time after the date hereof, any Grantor acquires or holds any Commercial Tort Claim with a
potential value in excess of $100,000 and for which a claim or counterclaim has been filed with a court of competent jurisdiction, providing an updated
Schedule VI to the Collateral Agent no later than the last Business Day of the month (or such later date as Collateral Agent may agree in its sole discretion)
in which such claim or counterclaim was acquired or filed setting forth a brief description of such Commercial Tort Claim and granting to the Collateral
Agent a security interest therein and in the proceeds thereof, and (G) taking all actions required by law in any relevant Uniform Commercial Code
jurisdiction, or by other law as applicable in any foreign jurisdiction. No Grantor shall take or fail to take any action which would in any manner impair the
validity or enforceability of the Collateral Agent's security interest in and Lien on any Collateral. Notwithstanding anything to the contrary in this
Agreement, in no event shall any Grantor be required to complete any filings or other action with respect to Intellectual Property (i) in the United States,
beyond the filing of UCC-1 financing statements and short-form Intellectual Property Security Agreements in the forms attached hereto as Exhibits B, C,
and D with the United States Patent and Trademark Office or the United States Copyright Office, as applicable and (ii) in any jurisdiction outside of the
United States (and no actions shall be required to be taken to create any security interests in assets located or titled outside of the United States (including
any Intellectual Property governed by or arising or existing under the laws of any jurisdiction other than the United States of America, any State thereof or
the District of Columbia) or to perfect or make enforceable any security interests in any such assets (it being understood that there shall be no security
agreements or pledge agreements governed under the laws of any non-United States jurisdiction) and no searches shall be required outside of the United
States).
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(b)            [Reserved].

 
(c)            Condition of Equipment. Each Grantor will maintain or cause the Equipment which is necessary or useful in the proper

conduct of its business to be maintained and preserved in good condition, repair and working order as when acquired and in accordance with any
manufacturer's manual, ordinary wear and tear excepted, and will forthwith, or in the case of any loss or damage to any Equipment reasonably promptly
after the occurrence thereof, make or cause to be made all repairs, replacements and other improvements in connection therewith which are necessary or
desirable for the operation of the business, or consistent with past practice.
 

(d)            Provisions Concerning the Accounts.
 

(i)            Each Grantor will, except as otherwise provided in this subsection (d), continue to collect, at its own expense, all
amounts due or to become due under the Accounts. In connection with such collections, each Grantor may (and, at the Collateral Agent's direction, will)
take such action as such Grantor (or, if applicable, the Collateral Agent) may deem necessary or advisable to enforce collection or performance of the
Accounts; provided, however, that the Collateral Agent shall have the right at any time, upon the occurrence and during the continuance of an Event of
Default, to notify the Account Debtors or obligors under any Accounts of the assignment of such Accounts to the Collateral Agent and to direct such
Account Debtors or obligors to make payment of all amounts due or to become due to such Grantor thereunder directly to the Collateral Agent or its
designated agent and, upon such notification and at the expense of such Grantor and to the extent permitted by law, to enforce collection of any such
Accounts and to adjust, settle or compromise the amount or payment thereof, in the same manner and to the same extent as such Grantor might have done.
After receipt by any Grantor of a notice from the Collateral Agent that the Collateral Agent has notified, intends to notify, or has enforced or intends to
enforce a Grantor's rights against the Account Debtors or obligors under any Accounts as referred to in the proviso to the immediately preceding sentence,
(A) all amounts and proceeds (including Instruments) received by such Grantor in respect of the Accounts shall be received in trust for the benefit of the
Collateral Agent hereunder, shall be segregated from other funds of such Grantor and shall be forthwith paid over to the Collateral Agent or its designated
agent in the same form as so received (with any necessary endorsement) to be held as cash collateral and either (x) credited to the Loan Account so long as
no Event of Default shall have occurred and be continuing or (y) if any Event of Default shall have occurred and be continuing, applied as specified in the
Financing Agreement hereof, and (B) such Grantor will not adjust, settle or compromise the amount or payment of any Account or release wholly or partly
any Account Debtor or obligor thereof or allow any credit or discount thereon. Any such securities, cash, investments and other items so received by the
Collateral Agent or its designated agent shall (in the sole and absolute discretion of the Collateral Agent) be held as additional Collateral for the Secured
Obligations or distributed in accordance with Section 9 hereof.
 

(e)            Notices and Communications; Defense of Title; Amendments; Equity Issuances. Each Grantor will:
 

(i)            at the Grantors' joint and several expense, promptly deliver to the Collateral Agent a copy of each notice or other
communication received by it in respect of the Pledged Interests;
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(ii)            at the Grantors' joint and several expense, defend the Collateral Agent's right, title and security interest in and to

the Pledged Interests against the claims of any Person, keep the Pledged Interests free from all Liens (except Permitted Liens), and not sell, exchange,
transfer, assign, lease or otherwise dispose of the Pledged Interests or any interest therein, except as permitted under the Financing Agreement and the other
Loan Documents;
 

(iii)            not make or consent to any amendment or other modification or waiver with respect to any Pledged Interests or
enter into any agreement or permit to exist any restriction with respect to any Pledged Interests other than as expressly permitted under the Financing
Agreement; and
 

(iv)            not permit the issuance of (A) any additional shares of any class of Equity Interests of any Pledged Issuer,
(B) any securities convertible voluntarily by the holder thereof or automatically upon the occurrence or non-occurrence of any event or condition into, or
exchangeable for, any such shares of Equity Interests or (C) any warrants, options, contracts or other commitments entitling any Person to purchase or
otherwise acquire any such shares of Equity Interests, in each case, other than as permitted under the Financing Agreement.
 

(f)            Intellectual Property.
 

(i)            With respect to each item of issued, registered or applied-for United States Patent, Trademark or Copyright
constituting Collateral, each Grantor has duly executed and delivered to the Collateral Agent the applicable Intellectual Property Security Agreements in
the forms attached hereto as Exhibits B, C, and D. Except as provided in subsection (ii) below each Grantor will take commercially reasonable steps to
maintain its owned issued, registered or applied-for Intellectual Property constituting Collateral in full force and effect, including, without limitation, to the
extent required for such maintenance by applicable law, using the proper statutory notices and markings and using the Trademarks on each applicable
trademark class of goods for which such Trademark is registered as necessary in order to so maintain the Trademarks in full force, free from any claim of
abandonment for non-use, and no Grantor will do any act or knowingly omit to do any act whereby any such Intellectual Property may become invalidated.
 

(ii)            Notwithstanding the foregoing, no Grantor shall have an obligation to use or to maintain, and shall be permitted
to dispose of, abandon, fail to pursue or enforce or otherwise allow to lapse, terminate, be invalided or place into the public domain, any Intellectual
Property that is, in such Grantor’s reasonable business judgment, no longer used in or useful to the business of any Grantor, or is no longer economically
practicable to maintain or is not otherwise material to the business of the Grantor.
 

(iii)            Each Grantor will cause to be taken commercially reasonable steps in any proceeding before the United States
Patent and Trademark Office and the United States Copyright Office or any similar office or agency in any other country or political subdivision thereof to
maintain each material item of its issued, registered or applied-for United States Patent, Trademark or Copyright constituting Collateral (other than the
Intellectual Property described in Section 6(f)(ii)), including, without limitation, filing of renewals, affidavits of use, affidavits of incontestability and
opposition, interference and cancellation proceedings and payment of maintenance fees, filing fees, taxes or other governmental fees. If any material
Intellectual Property owned by a Grantor is infringed, misappropriated, diluted or otherwise violated in any material respect by a third party, such Grantor
shall, to the extent it deems appropriate under the circumstances: sue for infringement, misappropriation, dilution or other violation, seek injunctive relief
where appropriate and recover any and all damages for such infringement, misappropriation, dilution or other violation, or take such other actions as such
Grantor shall deem appropriate under the circumstances to protect such Intellectual Property.
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(iv)            Each Grantor shall furnish to the Collateral Agent schedules further identifying the issued, registered or applied-

for Intellectual Property hereafter owned by such Grantor (and any exclusive Copyright Licenses hereafter held by such Grantor) that constitutes Collateral
and that is not listed on Schedule II (or any amendment thereto) (“After-Acquired Intellectual Property”), all in reasonable detail, on the date on which the
quarterly financial statements are to be delivered pursuant to Section 7.01(a)(ii) of the Financing Agreement, and promptly upon request of the Collateral
Agent following receipt by the Collateral Agent of any such schedules, the Grantors shall modify this Agreement by amending Schedule II hereto to
include any such Intellectual Property or exclusive Copyright Licenses which become part of the Collateral under this Agreement and shall execute and
deliver to the Collateral Agent appropriate Intellectual Property Security Agreements to be filed with the USPTO or USCO, as shall be necessary or, in the
judgment of the Collateral Agent, desirable to perfect such After-Acquired Intellectual Property and preserve the security interest created by this
Agreement.
 

(v)            In the event that any Grantor shall (A) obtain an ownership interest in any issued Patents, registered Copyrights
or Trademarks, or applications for the foregoing, in each case, which constitute Collateral, (B) obtain an exclusive license to any United States registered
Copyrights, or (C) file an accepted “statement of use” and is issued a “certificate of registration” or files an accepted “amendment to allege use” with
respect to any “intent-to-use” Trademark application whereby such application is converted to a “use-in-commerce” application, the provisions of Section 2
hereof shall automatically apply thereto.
 

(g)            Deposit Accounts. In accordance with Article 8 of the Financing Agreement, each Grantor shall cause each bank and
other financial institution with a deposit account referred to in Schedule IV hereto to execute and deliver to the Collateral Agent (or its designee) a Control
Agreement, in form and substance reasonably satisfactory to the Collateral Agent, duly executed by such Grantor and such bank or financial institution, or
enter into other arrangements in form and substance reasonably satisfactory to the Collateral Agent, pursuant to which such institution shall irrevocably
agree (unless otherwise agreed to by the Collateral Agent), among other things, that (i) it will comply with the instructions originated by the Collateral
Agent (or its designee) to such bank or financial institution directing the disposition of cash from time to time credited to such account, without further
consent of such Grantor, which instructions the Collateral Agent (or its designee) will not give to such bank or other financial institution in the absence of a
continuing Event of Default, (ii) all cash of such Grantor deposited with such institution shall be subject to a perfected, first priority security interest in
favor of the Collateral Agent (or its designee) and (iii) any right of set off, banker's Lien or other similar Lien, security interest or encumbrance shall be
fully waived as against the Collateral Agent (or its designee), subject to customary exceptions as may be agreed by the Collateral Agent in its sole
discretion. The provisions of this Section 6(g) shall not apply to any Excluded Accounts..
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(h)            [Reserved].

 
(i)            Control. Each Grantor hereby agrees to take any or all action that may be necessary or desirable or that the Collateral

Agent may request in order for the Collateral Agent to obtain control in accordance with Sections 8-106, 9-104, and 9-106 of the Code with respect to the
following Collateral: (i) Deposit Accounts, (ii) Securities Accounts and (iii) Investment Property. Each Grantor hereby acknowledges and agrees that any
agent or designee of the Collateral Agent shall be deemed to be a “secured party” with respect to the Collateral under the control of such agent or designee
for all purposes.
 

(j)            Records; Inspection and Reporting.
 

(i)            Each Grantor shall keep adequate records concerning the Accounts, Chattel Paper and Pledged Interests.
 

(ii)            If any Grantor amends, modifies or otherwise changes (A) its name, (B) its jurisdiction of organization as set
forth in Schedule I hereto or (C) its chief executive office as set forth in Schedule III hereto it shall (a) notify the Collateral Agent in writing within thirty
(30) days of any such change, identifying such new name, chief executive office or jurisdiction of organization or location and providing such other
information in connection therewith as the Collateral Agent may reasonably request and (b) take all actions necessary or advisable to maintain the
continuous validity, perfection and the same or better priority of the Collateral Agent’s security interest in the Collateral granted or intended to be granted
and agreed to hereby.
 

(k)            Partnership and Limited Liability Company Interests.
 

(i)            Except with respect to partnership interests and limited liability company interests of Certificated Entities for
which the applicable certificate has been pledged and delivered to the Collateral Agent pursuant to Section 4 hereof, no Grantor that is a partnership or a
limited liability company shall, nor shall any Grantor with any Subsidiary that is a partnership or a limited liability company, permit such Subsidiary's
partnership interests or membership interests to (A) be dealt in or traded on securities exchanges or in securities markets, (B) become a security for
purposes of Article 8 of any relevant Uniform Commercial Code, (C) become an investment company security within the meaning of Section 8-103 of any
relevant Uniform Commercial Code or (D) be evidenced by a certificate. Each Grantor agrees that such partnership interests or membership interests shall
constitute General Intangibles.
 

(ii)            Each Grantor covenants and agrees that each limited liability agreement, operating agreement, membership
agreement, partnership agreement or similar agreement to which a Grantor is a party and relating to any Pledged Interests (as amended, restated,
supplemented or otherwise modified from time to time, each a “Pledged Partnership/LLC Agreement”) is hereby amended by this Section 6(k) (A) to
permit each member, manager and partner that is a Grantor (1) to pledge all of the Pledged Interests in which such Grantor has rights, (2) to grant and
collaterally assign to the Collateral Agent, for the benefit of each Secured Party, a lien on and security interest in such Pledged Interests and (3) to, upon
any foreclosure or other exercise of remedies by the Collateral Agent on such Pledged Interests (or any other sale or transfer of such Pledged Interests in
lieu of such foreclosure or exercise of remedies), (i) transfer to the Collateral Agent (or to the purchaser or other transferee of such Pledged Interests in lieu
of such foreclosure) its rights and powers to manage and control the affairs of the applicable Pledged Issuer, in each case, without any further consent,
approval or action by any other party, including, without limitation, any other party to any Pledged Partnership/LLC Agreement or otherwise and (ii) permit
the Collateral Agent (or its designee) or any purchaser or other transferee of the Pledged Interests to obtain and exercise the rights, powers and benefits set
forth in Section 6(k)(iii) and (iv) below and (B) to provide that (1) the bankruptcy or insolvency of such Grantor shall not cause such Grantor to cease to be
a holder of such Pledged Interests, (2) upon the occurrence of such an event, the applicable Pledged Issuer shall continue without dissolution and (3) such
Grantor waives any right it might have to agree in writing to dissolve the applicable Pledged Issuer upon the bankruptcy or insolvency of such Grantor, or
the occurrence of an event that causes such Grantor to cease to be a be a holder of such Pledged Interests.
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(iii)            Upon the occurrence and during the continuance of an Event of Default, the Collateral Agent or its designee

shall have the right (but not the obligation) to be substituted for the applicable Grantor as a member, manager or partner under the applicable Pledged
Partnership/LLC Agreement, and the Collateral Agent or its designee shall have all rights, powers and benefits of such Grantor as a member, manager or
partner, as applicable, under such Pledged Partnership/LLC Agreement in accordance with the terms of this Section 6(k). Such rights, powers and benefits
of a substituted member, manager or partner shall include all voting and other rights and not merely the rights of an economic interest holder.
 

(iv)            During the period from the Effective Date until the Termination Date, no further consent, approval or action by
any other party, including, without limitation, any other party to the applicable Pledged Partnership/LLC Agreement or otherwise shall be necessary to
permit the Collateral Agent or its designee to be substituted as a member, manager or partner pursuant to this Section 6(k). The rights, powers and benefits
granted pursuant to this paragraph shall inure to the benefit of the Collateral Agent, on its own behalf and on behalf of each other Secured Party, and each
of their respective successors, assigns and designees, as intended third party beneficiaries.
 

(v)            Each Grantor and each applicable Pledged Issuer agrees that during the period from the Effective Date until the
Termination Date, no Pledged Partnership/LLC Agreement shall be amended to be inconsistent with the provisions of Section 6(k).
 

SECTION 7.          Voting Rights, Dividends, Etc. in Respect of the Pledged Interests.
 

(a)            So long as no Event of Default shall have occurred and be continuing:
 

(i)            each Grantor may exercise any and all voting and other consensual rights pertaining to any Pledged Interests for
any purpose not inconsistent with the terms of this Agreement, the Financing Agreement or the other Loan Documents; provided, however, that no Grantor
will exercise or refrain from exercising any such right, as the case may be, if such action (or inaction) would violate the terms of any Loan Document,
would reasonably be expected to have a Material Adverse Effect or which would reasonably be expected to adversely affect the value, liquidity or
marketability of a material portion of the Collateral or the creation, perfection and priority of the Collateral Agent's Lien thereon; and
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(ii)            each Grantor may receive and retain any and all dividends, interest or other distributions paid in respect of the

Pledged Interests to the extent permitted by the Financing Agreement; provided, however, that any and all (A) dividends and interest paid or payable other
than in cash in respect of, and Instruments and other property received, receivable or otherwise distributed in respect of or in exchange for, any Pledged
Interests, (B) dividends and other distributions paid or payable in cash in respect of any Pledged Interests in connection with a partial or total liquidation or
dissolution or in connection with a reduction of capital, capital surplus or paid-in surplus, in each case only to the extent any such action was not permitted
under the Financing Agreement, and (C) cash paid, payable or otherwise distributed in redemption of, or in exchange for, any Pledged Interests, together
with any dividend, interest or other distribution or payment which at the time of such payment was not permitted by the Financing Agreement, shall be, and
shall forthwith be delivered to the Collateral Agent, to hold as, Pledged Interests and shall, if received by any of the Grantors, be received in trust for the
benefit of the Collateral Agent, shall be segregated from the other property or funds of the Grantors, and shall be forthwith delivered to the Collateral Agent
in the exact form received with any necessary indorsement and/or appropriate instruments of transfer or assignment or undated stock powers duly executed
in blank, to be held by the Collateral Agent as Pledged Interests and as further collateral security for the Secured Obligations.
 

(b)            Upon the occurrence and during the continuance of an Event of Default:
 

(i)            all rights of each Grantor to exercise the voting and other consensual rights which it would otherwise be entitled
to exercise pursuant to Section 7(a)(i) hereof, and to receive the dividends, distributions, interest and other payments that it would otherwise be authorized
to receive and retain pursuant to Section 7(a)(ii) hereof, shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall
thereupon have the sole right to exercise such voting and other consensual rights and to receive and hold as Pledged Interests such dividends, distributions
and interest payments, and the Collateral Agent (personally or through an agent) shall thereupon be solely authorized and empowered to transfer and
register in the Collateral Agent's name, or in the name of the Collateral Agent's nominee, the whole or any part of the Pledged Interests, it being
acknowledged by each Grantor that such transfer and registration may be effected by the Collateral Agent through its irrevocable appointment as attorney-
in-fact pursuant to Section 8 hereof;
 

(ii)            the Collateral Agent is authorized to notify each debtor with respect to the Pledged Debt to make payment
directly to the Collateral Agent (or its designee) and may collect any and all moneys due or to become due to any Grantor in respect of the Pledged Debt,
and each of the Grantors hereby authorizes each such debtor to make such payment directly to the Collateral Agent (or its designee) without any duty of
inquiry;
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(iii)            without limiting the generality of the foregoing, the Collateral Agent may, at its option, exercise any and all

rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any of the Pledged Interests as if it were the absolute
owner thereof, including, without limitation, the right to exchange, in its discretion, any and all of the Pledged Interests upon the merger, consolidation,
reorganization, recapitalization or other adjustment of any Pledged Issuer, or upon the exercise by any Pledged Issuer of any right, privilege or option
pertaining to any Pledged Interests, and, in connection therewith, to deposit and deliver any and all of the Pledged Interests with any committee, depository,
transfer agent, registrar or other designated agent upon such terms and conditions as it may determine; and
 

(iv)            all dividends, distributions, interest and other payments that are received by any of the Grantors contrary to the
provisions of Section 7(b)(i) hereof shall be received in trust for the benefit of the Collateral Agent, shall be segregated from other funds of the Grantors,
and shall be forthwith paid over to the Collateral Agent as Pledged Interests in the exact form received with any necessary indorsement and/or appropriate
instruments of transfer or assignment or undated Equity Interest powers duly executed in blank, to be held by the Collateral Agent as Pledged Interests and
as further collateral security for the Secured Obligations.
 

SECTION 8.          Additional Provisions Concerning the Collateral.
 

(a)            To the maximum extent permitted by applicable law, and for the purpose of taking any action that the Collateral Agent
may reasonably deem necessary or advisable to accomplish the purposes of this Agreement, each Grantor hereby (i) authorizes the Collateral Agent to file
such agreements, instruments or other documents in such Grantor's name in any appropriate filing office relating to the perfection of security interests,
(ii) authorizes the Collateral Agent at any time and from time to time to file, one or more financing or continuation statements and amendments thereto,
relating to the Collateral (including, without limitation, any such financing statements that (A) describe the Collateral as “all assets” or “all personal
property” (or words of similar effect) or that describe or identify the Collateral by type or in any other manner as the Collateral Agent may determine, and
(B) contain any other information required by Part 5 of Article 9 of the Code for the sufficiency or filing office acceptance of any financing statement,
continuation statement or amendment, including, without limitation, whether such Grantor is an organization, the type of organization) and (iii) ratifies
such authorization to the extent that the Collateral Agent has filed any such financing statements, continuation statements, or amendments thereto, prior to
the date hereof. A photocopy or other reproduction of this Agreement or any financing statement covering the Collateral or any part thereof shall be
sufficient as a financing statement where permitted by law.
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(b)            Each Grantor hereby irrevocably appoints the Collateral Agent as its attorney-in-fact and proxy, with full authority in the

place and stead of such Grantor and in the name of such Grantor or otherwise, exercisable only following an Event of Default, from time to time during
such continuation of such Event of Default in the Collateral Agent’s discretion, to take any action and to execute any instrument that the Collateral Agent
may deem necessary or advisable to accomplish the purposes of this Agreement (subject to the rights of a Grantor under Section 6 hereof and
Section 7(a) hereof), including, without limitation, (i) to obtain and adjust insurance required to be paid to the Collateral Agent pursuant to the Financing
Agreement, (ii) to ask, demand, collect, sue for, recover, compound, receive and give acquittance and receipts for moneys due and to become due under or
in respect of any Collateral, (iii) to receive, endorse, and collect any drafts or other Instruments, Documents and Chattel Paper in connection with clause
(i) or (ii) above, (iv) to receive, indorse and collect all Instruments made payable to such Grantor representing any dividend, interest payment or other
distribution in respect of any Pledged Interests and to give full discharge for the same, (v) to file any claims or take any action or institute any proceedings
which the Collateral Agent may deem necessary or desirable for the collection of any Collateral or otherwise to enforce the rights of each Secured Party
with respect to any Collateral, (vi) to execute assignments, licenses and other documents to enforce the rights of each Secured Party with respect to any
Collateral, (vii) to pay or discharge taxes or Liens levied or placed upon or threatened against the Collateral, the legality or validity thereof and the amounts
necessary to discharge the same to be determined by the Collateral Agent (in its sole discretion), and such payments made by the Collateral Agent shall
constitute additional Secured Obligations of such Grantor to the Collateral Agent, be due and payable immediately without demand, and shall bear interest
from the date payment of said amounts is demanded at the Post-Default Rate and (viii) to sign and endorse any invoices, freight or express bills, bills of
lading, storage or warehouse receipts, assignments, verifications and notices in connection with Accounts, Chattel Paper and other documents relating to
the Collateral. This power is coupled with an interest and is irrevocable until the Termination Date.
 

(c)            For the purpose of enabling the Collateral Agent to exercise rights and remedies hereunder, at such time as the Collateral
Agent shall be lawfully entitled to exercise such rights and remedies, upon the occurrence and solely during the continuance of an Event of Default, and for
no other purpose, each Grantor hereby grants to the Collateral Agent, to the extent of such Grantor’s rights therein and to the extent permitted by the
applicable Law, licenses or other agreements relating thereto, an irrevocable, non-exclusive license (exercisable without payment of royalty or other
compensation to any Grantor) to use, license or sublicense any Intellectual Property now or hereafter owned or licensed by any Grantor, wherever the same
may be located, including in such license reasonable access to all media in which any of the licensed items may be recorded or stored and to all computer
programs used for the compilation or printout thereof, in each case to the extent Grantor has the right to do so, and subject, in the case of Trademarks, to
sufficient rights to quality control and inspection relating to the nature and quality of goods and services to be offered in connection with such Trademarks
in favor of such Grantor to avoid the risk of invalidation of such Trademarks. In the event the license set forth in this Section 8(c) is exercised with regard
to any Trademarks, all goodwill arising from any licensed or sublicensed use of any such Trademark shall inure to the benefit of the applicable Grantor; and
in the event the license set forth in this Section 8(c) is exercised with regard to any trade secrets included in the Collateral, then such license shall include
reasonable and customary terms to protect the confidentiality and value of such trade secrets.
 

(d)            If any Grantor fails to perform any agreement or obligation contained herein, the Collateral Agent may itself perform, or
cause performance of, such agreement or obligation, in the name of such Grantor or the Collateral Agent, and the fees and expenses of the Collateral Agent
incurred in connection therewith shall be jointly and severally payable by the Grantors pursuant to Section 10 hereof constitute additional Secured
Obligations of the Grantor to the Collateral Agent, and be due and payable immediately without demand.
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(e)            The powers conferred on the Collateral Agent hereunder are solely to protect its interest in the Collateral and shall not

impose any duty upon it to exercise any such powers. Other than the exercise of reasonable care to assure the safe custody of any Collateral in its
possession and the accounting for moneys actually received by it hereunder and the duty of care required under Section 9-207 of the Code, the Collateral
Agent shall have no duty as to any Collateral or as to the taking of any necessary steps to preserve rights against other parties or any other rights pertaining
to any Collateral and shall be relieved of all responsibility for any Collateral in its possession upon surrendering it or tendering surrender of it to any of the
Grantors (or whomsoever shall be lawfully entitled to receive the same or as a court of competent jurisdiction shall direct). The Collateral Agent shall be
deemed to have exercised reasonable care in the custody and preservation of any Collateral in its possession if such Collateral is accorded treatment
substantially equal to that which the Collateral Agent accords its own property, it being understood that the Collateral Agent shall not have responsibility
for ascertaining or taking action with respect to calls, conversions, exchanges, maturities, tenders or other matters relating to any Collateral, whether or not
the Collateral Agent has or is deemed to have knowledge of such matters. The Collateral Agent shall not be liable or responsible for any loss or damage to
any of the Collateral, or for any diminution in the value thereof, by reason of the act or omission of any warehouseman, carrier, forwarding agency,
consignee or other agent or bailee selected by the Collateral Agent in good faith.
 

(f)            Anything herein to the contrary notwithstanding (i) each Grantor shall remain liable under the Licenses and otherwise in
respect of the Collateral to the extent set forth therein to perform all of its obligations thereunder to the same extent as if this Agreement had not been
executed, (ii) the exercise by the Collateral Agent of any of its rights hereunder shall not release any Grantor from any of its obligations under the Licenses
or otherwise in respect of the Collateral, and (iii) the Collateral Agent shall not have any obligation or liability by reason of this Agreement under the
Licenses or otherwise in respect of the Collateral, nor shall the Collateral Agent be obligated to perform any of the obligations or duties of any Grantor
thereunder or to take any action to collect or enforce any claim for payment assigned hereunder.
 

(g)            The Collateral Agent may upon the occurrence and during the continuance of an Event of Default, (i) upon written notice
to the applicable Grantor, transfer or register in the name of the Collateral Agent or any of its nominees any or all of the Pledged Interests, subject only to
the revocable rights of such Grantor under Section 7(a) hereof, and (ii) exchange certificates or Instruments constituting Pledged Interests for certificates or
Instruments of smaller or larger denominations.
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SECTION 9.            Remedies Upon Default. If any Event of Default shall have occurred and be continuing:

 
(a)            The Collateral Agent may exercise in respect of the Collateral, in addition to any other rights and remedies provided for

herein or otherwise available to it, all of the rights and remedies of a secured party upon default under the Code (whether or not the Code applies to the
affected Collateral) and all rights under any other applicable law or in equity, and also may (i) take absolute control of the Collateral, including, without
limitation, transfer into the Collateral Agent's name or into the name of its nominee or nominees (to the extent the Collateral Agent has not theretofore done
so) and thereafter receive, for the benefit of each Secured Party, all payments made thereon, give all consents, waivers and ratifications in respect thereof
and otherwise act with respect thereto as though it were the outright owner thereof, (ii) require each Grantor to, and each Grantor hereby agrees that it will
at its expense and upon request of the Collateral Agent forthwith, assemble all or part of the Collateral as directed by the Collateral Agent and make it
available to the Collateral Agent at a place or places to be designated by the Collateral Agent that is reasonably convenient to both parties, and the
Collateral Agent may enter into and occupy any premises owned or leased by any Grantor where the Collateral or any part thereof is located or assembled
for a reasonable period in order to effectuate the Collateral Agent's rights and remedies hereunder or under law, without obligation to any Grantor in respect
of such occupation, and (iii) without notice except as specified below and without any obligation to prepare or process the Collateral for sale, (A) sell the
Collateral or any part thereof in one or more parcels at public or private sale, at any of the Collateral Agent's offices, at any exchange or elsewhere, for
cash, on credit or for future delivery, and at such price or prices and upon such other terms as the Collateral Agent may deem commercially reasonable
and/or (B) lease, license or otherwise dispose of the Collateral or any part thereof upon such terms as the Collateral Agent may deem commercially
reasonable. Each Grantor agrees that, to the extent notice of sale or any other disposition of the Collateral shall be required by law, at least 10 days’ prior
notice to the applicable Grantor of the time and place of any public sale or the time after which any private sale or other disposition of the Collateral is to be
made shall constitute reasonable notification. If the Collateral Agent sells any of the Collateral upon credit, the Grantors will be credited only with
payments actually received by the Collateral Agent from the purchaser thereof, and if such purchaser fails to pay for the Collateral, the Collateral Agent
may resell the Collateral and the Grantors shall be credited with proceeds of the sale. The Collateral Agent shall not be obligated to make any sale or other
disposition of Collateral regardless of notice of sale having been given. The Collateral Agent may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without further notice, be made at the time and place to which it was so adjourned.
Each Grantor agrees that it would not be commercially unreasonable for the Collateral Agent to dispose of the Collateral or any portion thereof by using
Internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable capability of doing so, or that match
buyers and sellers of assets. Each Grantor hereby waives any claims against each Secured Party arising by reason of the fact that the price at which the
Collateral may have been sold at a private sale was less than the price which might have been obtained at a public sale or was less than the aggregate
amount of the Secured Obligations, even if the Collateral Agent accepts the first offer received and does not offer the Collateral to more than one offeree,
and waives all rights that such Grantor may have to require that all or any part of the Collateral be marshaled upon any sale (public or private) thereof. Each
Grantor hereby acknowledges that (A) any such sale of the Collateral by the Collateral Agent shall be made without warranty, (B) the Collateral Agent may
specifically disclaim any warranties of title, possession, quiet enjoyment or the like, (C) the Collateral Agent may bid (which bid may be, in whole or in
part, in the form of cancellation of indebtedness), if permitted by law, for the purchase, lease, license or other disposition of the Collateral or any portion
thereof for the account of the Collateral Agent (on behalf of itself and each Secured Party) and (D) such actions set forth in clauses (A), (B) and (C) above
shall not adversely affect the commercial reasonableness of any such sale of the Collateral. In addition to the foregoing, (1) the Collateral Agent may, at
any time and from time to time, upon five (5) days’ prior notice to any Grantor, license, whether general, special or otherwise, and whether on an exclusive
or non-exclusive basis, any of the Intellectual Property constituting Collateral, throughout the universe for such term or terms, on such conditions, and in
such manner, as the Collateral Agent shall in its sole discretion determine; and (2) the Collateral Agent may, upon five (5) days’ prior notice to such
Grantor execute and deliver on behalf of a Grantor, one or more instruments of assignment of such Intellectual Property constituting Collateral (or any
application or registration thereof), in form suitable for filing, recording or registration in any country.
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(b)            In the event that the Collateral Agent determines to exercise its right to sell all or any part of the Pledged Interests

pursuant to Section 9(a) hereof, each Grantor will, at such Grantor’s expense and upon request by the Collateral Agent: (i) execute and deliver, and cause
each issuer of such Pledged Interests and the directors and officers thereof to execute and deliver, all such instruments and documents, and do or cause to be
done all such other acts and things, as may be necessary or, in the opinion of the Collateral Agent, advisable to register such Pledged Interests under the
provisions of the Securities Act, and to cause the registration statement relating thereto to become effective and to remain effective for such period as
prospectuses are required by law to be furnished, and to make all amendments and supplements thereto and to the related prospectus which, in the opinion
of the Collateral Agent, are necessary or advisable, all in conformity with the requirements of the Securities Act and the rules and regulations of the SEC
applicable thereto, (ii) cause each issuer of such Pledged Interests to qualify such Pledged Interests under the state securities or “Blue Sky” laws of each
jurisdiction, and to obtain all necessary governmental approvals for the sale of the Pledged Interests, as requested by the Collateral Agent, (iii) cause each
Pledged Issuer to make available to its security holders, as soon as practicable, an earnings statement which will satisfy the provisions of Section 11(a) of
the Securities Act and (iv) do or cause to be done all such other acts and things as may be necessary to make such sale of such Pledged Interests valid and
binding and in compliance with applicable law. Each Grantor acknowledges the impossibility of ascertaining the amount of damages which would be
suffered by the Collateral Agent by reason of the failure by any Grantor to perform any of the covenants contained in this Section 9(b) and, consequently,
agrees that, if any Grantor fails to perform any of such covenants, it shall pay, as liquidated damages and not as a penalty, an amount equal to the value of
the Pledged Interests on the date the Collateral Agent demands compliance with this Section 9(b); provided, however, that the payment of such amount
shall not release any Grantor from any of its obligations under any of the other Loan Documents.
 

(c)            Notwithstanding the provisions of Section 9(b) hereof, each Grantor recognizes that the Collateral Agent may deem it
impracticable to effect a public sale of all or any part of the Pledged Shares or any other securities constituting Pledged Interests and that the Collateral
Agent may, therefore, determine to make one or more private sales of any such securities to a restricted group of purchasers who will be obligated to agree,
among other things, to acquire such securities for their own account, for investment and not with a view to the distribution or resale thereof. Each Grantor
acknowledges that any such private sale may be at prices and on terms less favorable to the seller than the prices and other terms which might have been
obtained at a public sale and, notwithstanding the foregoing, agrees that such private sales may still be deemed to have been made in a commercially
reasonable manner and that the Collateral Agent shall have no obligation to delay the sale of any such securities for the period of time necessary to permit
the issuer of such securities to register such securities for public sale under the Securities Act. Each Grantor further acknowledges and agrees that any offer
to sell such securities which has been (i) publicly advertised on a bona fide basis in a newspaper or other publication of general circulation in the financial
community of New York, New York (to the extent that such an offer may be so advertised without prior registration under the Securities Act) or (ii) made
privately in the manner described above to not less than fifteen bona fide offerees shall be deemed to involve a “public disposition” for the purposes of
Section 9-610(c) of the Code (or any successor or similar, applicable statutory provision) as then in effect in the State of New York, notwithstanding that
such sale may not constitute a “public offering” under the Securities Act, and that the Collateral Agent may, in such event, bid for the purchase of such
securities.
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(d)            Any cash held by the Collateral Agent (or its agent or designee) as Collateral and all Cash Proceeds received by the

Collateral Agent (or its agent or designee) in respect of any sale of or collection from, or other realization upon, all or any part of the Collateral, the
Collateral Agent may, in the discretion of the Collateral Agent, be held by the Collateral Agent (or its agent or designee) as collateral for, and/or then or at
any time thereafter applied (after payment of any amounts payable to the Collateral Agent pursuant to Section 10 hereof) in whole or in part by the
Collateral Agent against, all or any part of the Secured Obligations in such order as the Collateral Agent shall elect, consistent with the provisions of the
Financing Agreement. Any surplus of such cash or Cash Proceeds held by the Collateral Agent (or its agent or designee) and remaining after the
Termination Date shall be paid over to whomsoever shall be lawfully entitled to receive the same or as a court of competent jurisdiction shall direct.
 

(e)            In the event that the proceeds of any such sale, collection or realization are insufficient to pay all amounts to which each
Secured Party is legally entitled, the Grantors shall be jointly and severally liable for the deficiency, together with interest thereon at the highest rate
specified in any applicable Loan Document for interest on overdue principal thereof or such other rate as shall be fixed by applicable law, together with the
costs of collection and the reasonable fees, costs, expenses and other client charges of any attorneys employed by the Collateral Agent to collect such
deficiency.
 

(f)            Each Grantor hereby acknowledges that if the Collateral Agent complies with any applicable requirements of law in
connection with a disposition of the Collateral, such compliance will not adversely affect the commercial reasonableness of any sale or other disposition of
the Collateral.
 

(g)            The Collateral Agent shall not be required to marshal any present or future collateral security (including, but not limited
to, this Agreement and the Collateral) for, or other assurances of payment of, the Secured Obligations or any of them or to resort to such collateral security
or other assurances of payment in any particular order, and all of the Collateral Agent's rights hereunder and in respect of such collateral security and other
assurances of payment shall be cumulative and in addition to all other rights, however existing or arising. To the extent that any Grantor lawfully may, such
Grantor hereby agrees that it will not invoke any law relating to the marshalling of collateral which might cause delay in or impede the enforcement of the
Collateral Agent's rights under this Agreement or under any other instrument creating or evidencing any of the Secured Obligations or under which any of
the Secured Obligations is outstanding or by which any of the Secured Obligations is secured or payment thereof is otherwise assured, and, to the extent
that it lawfully may, each Grantor hereby irrevocably waives the benefits of all such laws.
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SECTION 10.         Indemnity and Expenses.

 
(a)            Each Grantor jointly and severally agrees to defend, protect, indemnify and hold harmless each Agent and each other

Indemnitee in accordance with Section 12.15 of the Financing Agreement.
 

(b)            Each Grantor jointly and severally agrees to pay each Agent’s costs and expenses in accordance with Section 12.04 of the
Financing Agreement.
 

SECTION 11.         Notices, Etc. All notices and other communications provided for hereunder shall be given in accordance with the notice
provision of the Financing Agreement.
 

SECTION 12.         Security Interest Absolute; Joint and Several Obligations.
 

(a)            To the fullest extent under applicable law, all rights of the Secured Parties, all Liens and all obligations of each of the
Grantors hereunder shall be absolute and unconditional irrespective of (i) any lack of validity or enforceability of the Financing Agreement or any other
Loan Document, (ii) any change in the time, manner or place of payment of, or in any other term in respect of, all or any of the Secured Obligations, or any
other amendment or waiver of or consent to any departure from the Financing Agreement or any other Loan Document, (iii) any exchange or release of, or
non-perfection of any Lien on any Collateral, or any release or amendment or waiver of or consent to departure from any guaranty, for all or any of the
Secured Obligations or (iv) any other circumstance that might otherwise constitute a defense available to, or a discharge of, any of the Grantors in respect
of the Secured Obligations. All authorizations and agencies contained herein with respect to any of the Collateral are irrevocable and powers coupled with
an interest.
 

(b)            Each Grantor hereby waives (i) promptness and diligence, (ii) notice of acceptance and notice of the incurrence of any
Secured Obligation by the Borrower, (iii) notice of any actions taken by any Agent, any Lender, any Grantor or any other Person under any Loan Document
or any other agreement, document or instrument relating thereto, (iv) all other notices, demands and protests, and all other formalities of every kind in
connection with the enforcement of the Secured Obligations, the omission of or delay in which, but for the provisions of this subsection (b), might
constitute grounds for relieving such Grantor of any such Grantor's obligations hereunder and (v) any requirement that any Agent or any Lender protect,
secure, perfect or insure any security interest or other lien on any property subject thereto or exhaust any right or take any action against any Grantor or any
other Person or any collateral.
 

(c)            All of the obligations of the Grantors hereunder are joint and several. The Collateral Agent may, in its sole and absolute
discretion, enforce the provisions hereof against any of the Grantors and shall not be required to proceed against all Grantors jointly or seek payment from
the Grantors ratably. In addition, the Collateral Agent may, in its sole and absolute discretion, select the Collateral of any one or more of the Grantors for
sale or application to the Secured Obligations, without regard to the ownership of such Collateral, and shall not be required to make such selection ratably
from the Collateral owned by all of the Grantors. The release or discharge of any Grantor by the Collateral Agent shall not release or discharge any other
Grantor from the obligations of such Person hereunder.
 

SECTION 13.         Miscellaneous.
 

(a)            No amendment of any provision of this Agreement (including any Schedule attached hereto) shall be effective unless it is
in writing and signed by each Grantor affected thereby and the Collateral Agent, and no waiver of any provision of this Agreement, and no consent to any
departure by any Grantor therefrom, shall be effective unless it is in writing and signed by the Collateral Agent, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.
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(b)            No failure on the part of the Secured Parties to exercise, and no delay in exercising, any right hereunder or under any

other Loan Document shall operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The rights and remedies of the Secured Parties provided herein and in the other Loan Documents are cumulative
and are in addition to, and not exclusive of, any rights or remedies provided by law. The rights of the Secured Parties under any Loan Document against
any party thereto are not conditional or contingent on any attempt by such Person to exercise any of its rights under any other Loan Document against such
party or against any other Person, including but not limited to, any Grantor.
 

(c)            This Agreement shall create a continuing security interest in the Collateral and shall (i) remain in full force and effect,
subject to paragraph (e) below, until the Termination Date and (ii) be binding on each Grantor all other Persons who become bound as debtor to this
Agreement in accordance with Section 9-203(d) of the Code, and shall inure, together with all rights and remedies of the Secured Parties hereunder, to the
benefit of the Secured Parties and their respective successors, transferees and assigns. Without limiting the generality of clause (ii) of the immediately
preceding sentence, each Secured Party may assign or otherwise transfer its respective rights and obligations under this Agreement and any other Loan
Document to any other Person pursuant to the terms of the Financing Agreement, and such other Person shall thereupon become vested with all of the
benefits in respect thereof granted to the Secured Parties herein or otherwise. Upon any such assignment or transfer, all references in this Agreement to any
Secured Party shall mean the assignee of any such Secured Party. None of the rights or obligations of any Grantor hereunder may be assigned or otherwise
transferred without the prior written consent of the Collateral Agent, and any such assignment or transfer shall be null and void.
 

(d)            After the occurrence of the Termination Date, (i) subject to paragraph (e) below, this Agreement and the security interests
and licenses created hereby shall automatically and immediately terminate and all rights to the Collateral shall revert to the Grantors, (ii) the Collateral
Agent agrees at the Grantors’ cost and expense to file UCC amendments on or promptly after the Termination Date to evidence the termination of the Liens
so released and (iii) the Collateral Agent will, upon the Grantors' request and at the Grantors' cost and expense, (A) promptly return to the Grantors (or
whomsoever shall be lawfully entitled to receive the same or as a court of competent jurisdiction shall direct) such of the Collateral as shall not have been
sold or otherwise disposed of or applied pursuant to the terms hereof, and (B) promptly execute and deliver to the Grantors such documents and make such
other filings as the Grantors shall reasonably request to evidence such termination and release, without representation, warranty or recourse of any kind. In
addition, upon any sale or disposition of any item of Collateral to a Person other than a Grantor in a transaction expressly permitted under the Financing
Agreement, the Liens on such item of Collateral shall be automatically released, and the Collateral Agent shall, upon the reasonable request of the
Grantors, accompanied by a Borrower's officer's certificate certifying as to the permissibility of such sale or disposition under the Financing Agreement,
and at the Grantors’ cost and expense, execute and deliver to the Grantors such documents as the Grantors shall reasonably request to evidence such
release, without representation, warranty or recourse of any kind.
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(e)            This Agreement shall remain in full force and effect and continue to be effective should any petition be filed by or against

any Grantor for liquidation or reorganization, should any Grantor become insolvent or make an assignment for the benefit of any creditor or creditors or
should a receiver or trustee be appointed for all or any significant part of any Grantor's assets, and shall continue to be effective or be reinstated, as the case
may be, if at any time payment or performance of the Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in
amount, or must otherwise be restored or returned by any obligee of the Secured Obligations, whether as a “voidable preference,” “fraudulent conveyance,”
or otherwise, all as though such payment or performance had not been made. In the event that any payment, or any part thereof, is rescinded, reduced,
restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or
returned.
 

(f)            Upon the execution and delivery, or authentication, by any Person of a security agreement supplement in substantially the
form of Exhibit E hereto (each a “Security Agreement Supplement”), (i) such Person shall be referred to as an “Additional Grantor” and shall be and
become a Grantor, and each reference in this Agreement to “Grantor” shall also mean and be a reference to such Additional Grantor, and each reference in
this Agreement and the other Loan Documents to “Collateral” shall also mean and be a reference to the Collateral of such Additional Grantor, and (ii) the
supplemental Schedules I-VIII attached to each Security Agreement Supplement shall be incorporated into and become a part of and supplement
Schedules I-VIII, respectively, hereto, and the Collateral Agent may attach such Schedules as supplements to such Schedules, and each reference to such
Schedules shall mean and be a reference to such Schedules, as supplemented pursuant hereto.
 

(g)            THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK, EXCEPT (I) AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND (II) TO
THE EXTENT THAT THE VALIDITY AND PERFECTION OR THE PERFECTION AND THE EFFECT OF PERFECTION OR NON-
PERFECTION OF THE SECURITY INTEREST CREATED HEREBY, OR REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR
COLLATERAL ARE GOVERNED BY THE LAW OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
 

(h)            In addition to and without limitation of any of the foregoing, this Agreement shall be deemed to be a Loan Document and
shall otherwise be subject to all of terms and conditions contained in Sections 12.10 and 12.11 of the Financing Agreement, mutatis mutandi.
 

(i)            Each Grantor irrevocably and unconditionally waives any right it may have to claim or recover in any legal action, suit or
proceeding with respect to this Agreement any special, exemplary, punitive or consequential damages.
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(j)            Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be

ineffective to the extent of such prohibition or unenforceability without invalidating the remaining portions hereof or affecting the validity or enforceability
of such provision in any other jurisdiction.
 

(k)            Section headings herein are included for convenience of reference only and shall not constitute a part of this Agreement
for any other purpose.
 

(l)            This Agreement may be executed in any number of counterparts and by the different parties hereto on separate
counterparts, each of which shall be deemed an original, but all of such counterparts taken together shall constitute one and the same agreement. Delivery
of an executed counterpart of this Agreement by facsimile or electronic mail shall be equally effective as delivery of an original executed counterpart. The
words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this Agreement or any  document to be signed in connection
with this Agreement and the transactions contemplated hereby shall be deemed to include electronic signatures, deliveries or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the
use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other state laws based on the
Uniform Electronic Transactions Act, and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
 

(m)            For purposes of this Agreement, all references to Schedules I-VIII attached hereto shall be deemed to refer to each such
Schedule as updated from time to time in accordance with the terms of this Agreement.
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its officer thereunto duly authorized,

as of the date first above written.
 
 GRANTORS:
   
 WAG! GROUP CO.
   
  By:  
   Name:
   Title:
   
 CHW MERGER SUB INC.
   
  By:  
   Name:
   Title:
   
 WAG LABS, INC.
   
  By:  
   Name:
   Title:
   
 WAG WELLNESS, INC.
   
  By:  
   Name:
   Title:
   
 COMPARE PET INSURANCE SERVICES, INC.
   
  By:  
   Name:
   Title:
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 ADMINISTRATIVE AGENT AND COLLATERAL AGENT:
  
 BLUE TORCH FINANCE LLC
  
 By: Blue Torch Capital LP, its Managing Member
   
 By:         
  Name:                   
  Title:  
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SCHEDULE I

 
LEGAL NAME; JURISDICTION OF ORGANIZATION; TYPE OF ORGANIZATION

 

Legal Name  
Jurisdiction of
Organization  

Type of 
Organization

Wag! Group Co.  Delaware  Corporation
CHW Merger Sub Inc.  Delaware  Corporation
Wag Labs, Inc.  Delaware  Corporation
Compare Pet Insurance Services, Inc.  Delaware  Corporation
Wag Wellness, Inc.  Delaware  Corporation
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SCHEDULE III

 
LOCATIONS OF GRANTORS

 
Grantor  Chief Executive Office Address

Wag! Group Co.  55 Francisco St, Suite 360 San Francisco, CA 94133
CHW Merger Sub Inc.

 
2 Manhattanville Road, Suite 403, 

Purchase, NY 10577
Wag Labs, Inc.

 
55 Francisco St, Suite 360, 
San Francisco, CA 94133

Compare Pet Insurance Services, Inc.
 

360 North Pacific Coast Highway, Suite 
2000, El Segundo, CA 90245

Wag Wellness, Inc.
 

55 Francisco St, Suite 360, 
San Francisco, CA 94133
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SCHEDULE V

 
UCC FINANCING STATEMENTS

 
UCC Financing Statements have been filed in the jurisdictions below against the Grantors:
 

Name of Grantor  Secretary of State  
Wag! Group Co.  Delaware  
CHW Merger Sub Inc.  Delaware  
Wag Labs, Inc.  Delaware  
Compare Pet Insurance Services, Inc.  Delaware  
Wag Wellness, Inc.  Delaware  
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SCHEDULE VI

 
COMMERCIAL TORT CLAIMS

 
None.
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SCHEDULE VII

 
PLEDGED DEBT

 
None.
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EXHIBIT A

 
PLEDGE AMENDMENT

 
This Pledge Amendment, dated _________ __, 20__, is delivered pursuant to Section 4 of the Security Agreement referred to below. The

undersigned hereby agrees that this Pledge Amendment may be attached to the Pledge and Security Agreement, dated as of [__], 20[__], as it may
heretofore have been or hereafter may be amended, restated, supplemented, modified or otherwise changed from time to time (the “Security Agreement”)
and that the Promissory Notes, Instruments or shares listed on this Pledge Amendment shall be hereby pledged and assigned to the Collateral Agent and
become part of the Pledged Interests referred to in such Security Agreement and shall secure all of the Secured Obligations referred to in such Security
Agreement.
 

Pledged Debt
Grantor  Name of Maker  Description  Original Principal Amount

       
 

Pledged Shares

Grantor  
Name of 

Pledged Issuer  Number of Shares  
Percentage of

Outstanding Shares  Class  Certificate Number
           

 
 [GRANTOR]
  
 By:  
  Name:
  Title:
 
BLUE TORCH FINANCE LLC,  
as the Collateral Agent  
  
By: Blue Torch Capital LP, its Managing Member  
  
By:   
 Name:  
 Title:  
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EXHIBIT B

 
TRADEMARK SECURITY AGREEMENT

 
[__], 20[__]

 
This TRADEMARK SECURITY AGREEMENT, dated as of [__________], 20[__] (this “Agreement”), is made by each of the signatories hereto

indicated as a “Grantor” (each a “Grantor” and collectively, the “Grantors”) in favor of Blue Torch Finance LLC, a Delaware limited liability company
“Blue Torch”), in its capacity as collateral agent for the Secured Parties (in such capacity, together with its successors and assigns in such capacity, if any,
the “Collateral Agent”).
 

WHEREAS, pursuant to that certain Financing Agreement dated as of August 9, 2022 by and among Wag! Group Co. (formerly known
as CHW Acquisition Corporation), a Delaware corporation (the “Parent”), CHW Merger Sub Inc. a Delaware corporation (“Merger Sub” and, at any time
prior to the consummation of the Merger, the “Borrower”) (which, following the consummation of the Merger, shall be succeeded by Wag Labs, Inc., a
Delaware corporation, and, following the consummation of the Merger, the “Borrower”), each subsidiary of the Parent listed as a “Guarantor” on the
signature pages thereto (together with the Parent and each other Person that executes a Joinder Agreement and becomes a “Grantor” hereunder, each a
“Guarantor” and collectively, the “Guarantors”), the lenders from time to time party thereto (each a “Lender” and collectively, the “Lenders”), Blue Torch,
as collateral agent for the Lenders and Blue Torch, as administrative agent for the Lenders, and the other parties from time to time party thereto (as the
same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the “Financing Agreement”), the Lenders have agreed to
make the Loan to the Borrower;
 

WHEREAS, as a condition precedent to the obligation of the Lenders to make the Loan to the Borrower under the Financing Agreement,
the Grantors have entered into a Pledge and Security Agreement, dated as of August 9, 2022 (as amended, restated, supplemented, modified or otherwise
changed from time to time, the “Security Agreement”), in favor of the Collateral Agent; and
 

WHEREAS, pursuant to the Security Agreement, the Grantors pledged and granted to the Collateral Agent (and its agents and designees)
for the benefit of the Secured Parties, a continuing security interest in the Trademark Collateral (as defined below); and
 

WHEREAS, pursuant to the Security Agreement, each Grantor agreed to execute and this Agreement, in order to record the security
interest granted to the Agent for the benefit of the Secured parties with the United States Patent and Trademark Office.
 

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Grantors hereby agree with the Agent as follows:
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SECTION 1.            Defined Terms
 

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Security Agreement, and if not defined
therein, shall have the respective meanings given thereto in the Financing Agreement.
 
SECTION 2.            Grant of Security Interest
 

As collateral security for the prompt and complete payment, performance, and observance when due (whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise) of all of the Secured Obligations, each Grantor hereby pledges to the Collateral Agent (and its agents and
designees), and grants to the Collateral Agent (and its agents and designees), for the benefit of the Secured Parties, a continuing security interest in the
following (the “Trademark Collateral”):
 

(i) all domestic and foreign trademarks, service marks, collective marks, certification marks, trade names, business names, d/b/a's, trade styles,
logos and other source or business identifiers, and all general intangibles of like nature (ii) all registrations and applications for the registration thereof
(including, without limitation, those listed on Schedule A hereto), and all extensions and renewals, together with all goodwill of the business connected
with the use of or symbolized by any of the foregoing, (iii) all rights to sue or otherwise recover for any past, present and future infringement, dilution or
other violations thereof, (iv) all Proceeds of the foregoing, including, without limitation, license fees, royalties, income, payments, claims, damages and
proceeds of suit now or hereafter due and/or payable with respect thereto, and (v) all other rights, priorities and privileges accruing thereunder or pertaining
thereto throughout the world.
 

Notwithstanding anything herein to the contrary, the Trademark Collateral shall not include, and in no event shall the Security Interest attach to,
any intent-to-use Trademark application filed in the United States Patent and Trademark Office prior to the accepted filing of a “Statement of Use” or an
accepted filing of an “Amendment to Allege Use” whereby such intent-to-use Trademark application is converted to a “use in commerce” application, to
the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of
any registration issuing from such intent-to-use Trademark application under applicable law.
 
SECTION 3.            Security Agreement
 

The Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Security Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein. In the event that any provision of this Agreement is deemed to conflict with the Security Agreement, the
provisions of the Security Agreement shall control.
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SECTION 4.            Governing Law
 

THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, EXCEPT (I) AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND (II) TO THE EXTENT THAT
THE VALIDITY AND PERFECTION OR THE PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF THE
SECURITY INTEREST CREATED HEREBY, OR REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL ARE
GOVERNED BY THE LAW OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
 
SECTION 5.            Counterparts
 

This Agreement may be executed in any number of counterparts and by the different parties hereto on separate counterparts, each of which shall
be deemed an original, but all of such counterparts taken together shall constitute one and the same agreement. Delivery of an executed counterpart of this
Agreement by facsimile or electronic mail shall be equally effective as delivery of an original executed counterpart. The words “execution,” “signed,”
“signature,” “delivery,” and words of like import in or relating to this Agreement or any  document to be signed in connection with this Agreement and the
transactions contemplated hereby shall be deemed to include electronic signatures, deliveries or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the federal Electronic Signatures in Global and
National Commerce Act, the New York State Electronic Signatures and Records Act, or any other state laws based on the Uniform Electronic Transactions
Act, and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
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IN WITNESS WHEREOF, each Grantor has caused this Assignment to be duly executed by its officer thereunto duly authorized as of the

date first above written.
 
 [GRANTOR]
  
 By:  
  Name:
  Title:
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 COLLATERAL AGENT:
  
 BLUE TORCH FINANCE LLC
  
 By: Blue Torch Capital LP, its Managing Member
   
 By:  
  Name:                     
  Title:  
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SCHEDULE A TO TRADEMARK SECURITY AGREEMENT

 
TRADEMARK REGISTRATIONS AND APPLICATIONS

 
Mark  Serial No.  Filing Date  Registration No.  Registration Date  Owner  
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EXHIBIT C

 
PATENT SECURITY AGREEMENT

 
[__], 20[__]

 
This PATENT SECURITY AGREEMENT, dated as of [__________], 20[__] (this “Agreement”), is made by each of the signatories hereto

indicated as a “Grantor” (each a “Grantor” and collectively, the “Grantors”) in favor of Blue Torch Finance LLC, a Delaware limited liability company
“Blue Torch”), in its capacity as collateral agent for the Secured Parties (in such capacity, together with its successors and assigns in such capacity, if any,
the “Collateral Agent”).
 

WHEREAS, pursuant to that certain Financing Agreement dated as of August 9, 2022 by and among Wag! Group Co. (formerly known
as CHW Acquisition Corporation), a Delaware corporation (the “Parent”), CHW Merger Sub Inc. a Delaware corporation (“Merger Sub” and, at any time
prior to the consummation of the Merger, the “Borrower”) (which, following the consummation of the Merger, shall be succeeded by Wag Labs, Inc., a
Delaware corporation, and, following the consummation of the Merger, the “Borrower”), each subsidiary of the Parent listed as a “Guarantor” on the
signature pages thereto (together with the Parent and each other Person that executes a Joinder Agreement and becomes a “Grantor” hereunder, each a
“Guarantor” and collectively, the “Guarantor”), the lenders from time to time party thereto (each a “Lender” and collectively, the “Lenders”), Blue Torch,
as collateral agent for the Lenders and Blue Torch, as administrative agent for the Lenders, and the other parties from time to time party thereto (as the
same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the “Financing Agreement”), the Lenders have agreed to
make the Loan to the Borrower;
 

WHEREAS, as a condition precedent to the obligation of the Lenders to make the Loan to the Borrower under the Financing Agreement,
the Grantors have entered into a Pledge and Security Agreement, dated as of August 9, 2022 (as amended, restated, supplemented, modified or otherwise
changed from time to time, the “Security Agreement”), in favor of the Collateral Agent; and
 

WHEREAS, pursuant to the Security Agreement, the Grantors pledged and granted to the Collateral Agent (and its agents and designees)
for the benefit of the Secured Parties, a continuing security interest in the Patent Collateral (as defined below); and
 

WHEREAS, pursuant to the Security Agreement, each Grantor agreed to execute and this Agreement, in order to record the security
interest granted to the Agent for the benefit of the Secured parties with the United States Patent and Trademark Office.
 

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Grantors hereby agree with the Agent as follows:
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SECTION 1.            Defined Terms
 

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Security Agreement, and if not defined
therein, shall have the respective meanings given thereto in the Financing Agreement.
 
SECTION 2.            Grant of Security Interest
 

As collateral security for the prompt and complete payment, performance, and observance when due (whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise) of all of the Secured Obligations, each Grantor hereby pledges to the Collateral Agent (and its agents and
designees), and grants to the Collateral Agent (and its agents and designees), for the benefit of the Secured Parties, a continuing security interest in the
following (the “Patent Collateral”):
 

(i) all domestic and foreign patents and patent applications, whether design or utility, (including, without limitation, those listed on Schedule A
hereto), (ii) all reissues, divisions, continuations, continuations-in-part, extensions, renewals, and reexaminations thereof, (iii) all inventions and
improvements described and claimed therein, (iii) all rights to sue or otherwise recover for any past, present and future infringement or other violations
thereof, (iv) all Proceeds of the foregoing, including, without limitation, license fees, royalties, income, payments, claims, damages and proceeds of suit
now or hereafter due and/or payable with respect thereto, and (v) all other rights, priorities and privileges accruing thereunder or pertaining thereto
throughout the world.
 
SECTION 3.            Security Agreement
 

The Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the Patent
Collateral made and granted hereby are more fully set forth in the Security Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein. In the event that any provision of this Agreement is deemed to conflict with the Security Agreement, the provisions of the
Security Agreement shall control.
 
SECTION 4.            Governing Law
 

THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, EXCEPT (I) AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND (II) TO THE EXTENT THAT
THE VALIDITY AND PERFECTION OR THE PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF THE
SECURITY INTEREST CREATED HEREBY, OR REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL ARE
GOVERNED BY THE LAW OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
 

 Exh. C-2  



 

 
SECTION 5.            Counterparts
 

This Agreement may be executed in any number of counterparts and by the different parties hereto on separate counterparts, each of which shall
be deemed an original, but all of such counterparts taken together shall constitute one and the same agreement. Delivery of an executed counterpart of this
Agreement by facsimile or electronic mail shall be equally effective as delivery of an original executed counterpart. The words “execution,” “signed,”
“signature,” “delivery,” and words of like import in or relating to this Agreement or any  document to be signed in connection with this Agreement and the
transactions contemplated hereby shall be deemed to include electronic signatures, deliveries or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the federal Electronic Signatures in Global and
National Commerce Act, the New York State Electronic Signatures and Records Act, or any other state laws based on the Uniform Electronic Transactions
Act, and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
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IN WITNESS WHEREOF, each Grantor has caused this Assignment to be duly executed by its officer thereunto duly authorized as of the

date first above written.
 
 [GRANTOR]
  
 By:  
  Name:
  Title:
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 COLLATERAL AGENT:
  
 BLUE TORCH FINANCE LLC
  
 By: Blue Torch Capital LP, its Managing Member
   
 By:  
  Name:                     
  Title:  
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SCHEDULE A TO PATENT SECURITY AGREEMENT

 
PATENTS AND PATENT APPLICATIONS

 
Title  Application No.  Filing Date  Patent No.  Issue Date  Owner
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EXHIBIT D

 
COPYRIGHT SECURITY AGREEMENT

 
[__], 20[__]

 
This COPYRIGHT SECURITY AGREEMENT, dated as of [__________], 20[__] (this “Agreement”), is made by each of the signatories hereto

indicated as a “Grantor” (each a “Grantor” and collectively, the “Grantors”) in favor of Blue Torch Finance LLC, a Delaware limited liability company
“Blue Torch”), in its capacity as collateral agent for the Secured Parties (in such capacity, together with its successors and assigns in such capacity, if any,
the “Collateral Agent”).
 

WHEREAS, pursuant to that certain Financing Agreement dated as of August 9, 2022 by and among Wag! Group Co. (formerly known
as CHW Acquisition Corporation), a Delaware corporation (the “Parent”), CHW Merger Sub Inc. a Delaware corporation (“Merger Sub” and, at any time
prior to the consummation of the Merger, the “Borrower”) (which, following the consummation of the Merger, shall be succeeded by Wag Labs, Inc., a
Delaware corporation, and, following the consummation of the Merger, the “Borrower”), each subsidiary of the Parent listed as a “Guarantor” on the
signature pages thereto (together with the Parent and each other Person that executes a Joinder Agreement and becomes a “Grantor” hereunder, each a
“Guarantor” and collectively, the “Guarantor”), the lenders from time to time party thereto (each a “Lender” and collectively, the “Lenders”), Blue Torch,
as collateral agent for the Lenders and Blue Torch, as administrative agent for the Lenders, and the other parties from time to time party thereto (as the
same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the “Financing Agreement”), the Lenders have agreed to
make the Loan to the Borrower;
 

WHEREAS, as a condition precedent to the obligation of the Lenders to make the Loan to the Borrower under the Financing Agreement,
the Grantors have entered into a Pledge and Security Agreement, dated as of August 9, 2022 (as amended, restated, supplemented, modified or otherwise
changed from time to time, the “Security Agreement”), in favor of the Collateral Agent; and
 

WHEREAS, pursuant to the Security Agreement, the Grantors pledged and granted to the Collateral Agent (and its agents and designees)
for the benefit of the Secured Parties, a continuing security interest in the Copyright Collateral (as defined below); and
 

WHEREAS, pursuant to the Security Agreement, each Grantor agreed to execute and this Agreement, in order to record the security
interest granted to the Agent for the benefit of the Secured parties with the United States Copyright Office.
 

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Grantors hereby agree with the Agent as follows:
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SECTION 1.            Defined Terms
 

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Security Agreement, and if not defined
therein, shall have the respective meanings given thereto in the Financing Agreement.
 
SECTION 2.            Grant of Security Interest
 

As collateral security for the prompt and complete payment, performance, and observance when due (whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise) of all of the Secured Obligations, each Grantor hereby pledges to the Collateral Agent (and its agents and
designees), and grants to the Collateral Agent (and its agents and designees), for the benefit of the Secured Parties, a continuing security interest in the
following (the “Copyright Collateral”):
 

(i) all domestic and foreign copyrights, whether registered or unregistered, (ii) all registrations and applications for the registration thereof
(including, without limitation, those listed on Schedule A hereto), and all extensions, renewals and restorations thereof, (iii) all rights to sue or otherwise
recover for any past, present and future infringement or other violations thereof, (iv) all Proceeds of the foregoing, including, without limitation, license
fees, royalties, income, payments, claims, damages and proceeds of suit now or hereafter due and/or payable with respect thereto, (v) all other rights,
priorities and privileges accruing thereunder or pertaining thereto throughout the world, and (vi) all exclusive Copyright Licenses granted to such Grantor
in United States registered Copyrights, including those listed on Schedule A hereto.
 
SECTION 3.            Security Agreement
 

The Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Copyright Collateral made and granted hereby are more fully set forth in the Security Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein. In the event that any provision of this Agreement is deemed to conflict with the Security Agreement, the
provisions of the Security Agreement shall control.
 
SECTION 4.            Governing Law
 

THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, EXCEPT (I) AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND (II) TO THE EXTENT THAT
THE VALIDITY AND PERFECTION OR THE PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF THE
SECURITY INTEREST CREATED HEREBY, OR REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL ARE
GOVERNED BY THE LAW OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
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SECTION 5.            Counterparts
 

This Agreement may be executed in any number of counterparts and by the different parties hereto on separate counterparts, each of which shall
be deemed an original, but all of such counterparts taken together shall constitute one and the same agreement. Delivery of an executed counterpart of this
Agreement by facsimile or electronic mail shall be equally effective as delivery of an original executed counterpart. The words “execution,” “signed,”
“signature,” “delivery,” and words of like import in or relating to this Agreement or any  document to be signed in connection with this Agreement and the
transactions contemplated hereby shall be deemed to include electronic signatures, deliveries or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the federal Electronic Signatures in Global and
National Commerce Act, the New York State Electronic Signatures and Records Act, or any other state laws based on the Uniform Electronic Transactions
Act, and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
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IN WITNESS WHEREOF, each Grantor has caused this Assignment to be duly executed by its officer thereunto duly authorized as of the

date first above written.
 
 [GRANTOR]
  
 By:  
  Name:
  Title:
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 COLLATERAL AGENT:
  
 BLUE TORCH FINANCE LLC
  
 By: Blue Torch Capital LP, its Managing Member
   
 By:  
  Name:                     
  Title:  
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SCHEDULE A TO COPRYIGHT SECURITY AGREEMENT

 
COPYRIGHT REGISTRATIONS

 
Title  Registration No.  Registration Date  Owner
       
       
       
       
       
 

COPYRIGHT APPLICATIONS
 
Title  Application / Case No.  Filing Date  Owner
       
       
       
       
       
 

EXCLUSIVE COPYRIGHT LICENSES
 

Description of 
Copyright License  Name of Licensor  Name of Licensee  

Registration Number 
of underlying

Copyright
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EXHIBIT E

 
FORM OF SECURITY AGREEMENT SUPPLEMENT

 
[Date of Security Agreement Supplement]

 
Blue Torch Finance LLC, as Collateral Agent
c/o Blue Torch Capital LP
150 East 58th Street 18th Floor
New York, New York 10155
 
Ladies and Gentlemen:
 

Reference hereby is made to (a) the Financing Agreement, dated as of [__], 20[__] (such agreement, as amended, restated, supplemented,
modified or otherwise changed from time to time, including any replacement agreement therefor, being hereinafter referred to as the “Financing
Agreement”) by and among Wag! Group Co. (formerly known as CHW Acquisition Corporation), a Delaware corporation (the “Parent”), CHW Merger
Sub Inc. a Delaware corporation (“Merger Sub” and, at any time prior to the consummation of the Merger, the “Borrower”) (which, following the
consummation of the Merger, shall be succeeded by Wag Labs, Inc., a Delaware corporation, and, following the consummation of the Merger, the
“Borrower”), each subsidiary of the Parent listed as a “Grantor” on the signature pages thereto (together with the Parent and each other Person that executes
a Joinder Agreement and becomes a “Grantor” hereunder, each a “Grantor” and collectively, the “Grantors”), the lenders from time to time party hereto
(each a “Lender” and collectively, the “Lenders”), Blue Torch Finance, LLC, a Delaware limited liability company (“Blue Torch”), as collateral agent for
the Lenders (in such capacity, together with its successors and assigns in such capacity, the “Collateral Agent”), and Blue Torch, as administrative agent for
the Lenders (in such capacity, together with its successors and assigns in such capacity, the “Administrative Agent” and together with the Collateral Agent,
each an “Agent” and collectively, the “Agents”) and (b) the Pledge and Security Agreement, dated as of August 9, 2022 (as amended, restated,
supplemented or otherwise modified from time to time, the “Security Agreement”), made by the Grantors from time to time party thereto in favor of the
Collateral Agent. Capitalized terms defined in the Financing Agreement or the Security Agreement and not otherwise defined herein are used herein as
defined in the Financing Agreement or the Security Agreement.
 

SECTION 1.            Grant of Security. The undersigned hereby grants to the Collateral Agent, for the ratable benefit of each Secured Party, a
security interest in, all of its right, title and interest in and to all of the Collateral (as defined in the Security Agreement) of the undersigned, whether now
owned or hereafter acquired by the undersigned, wherever located and whether now or hereafter existing or arising, including, without limitation, the
property and assets of the undersigned set forth on the attached supplemental schedules to the Schedules to the Security Agreement.
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SECTION 2.            Security for Obligations. The grant of a security interest in the Collateral by the undersigned under this Security

Agreement Supplement and the Security Agreement secures the payment of all Secured Obligations of the Loan Parties now or hereafter existing under or
in respect of the Loan Documents, whether direct or indirect, absolute or contingent, and whether for principal, reimbursement obligations, interest,
premiums, penalties, fees, indemnifications, contract causes of action, costs, expenses or otherwise. Without limiting the generality of the foregoing, each
of this Security Agreement Supplement and the Security Agreement secures the payment of all amounts that constitute part of the Secured Obligations and
that would be owed by the Loan Parties to the Collateral Agent or any Secured Party under the Loan Documents but for the fact that such Secured
Obligations are unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving a Grantor.
 

SECTION 3.            Supplements to Security Agreement Schedules. The undersigned has attached hereto supplemental Schedules I through
VIII to Schedules I through VIII, respectively, to the Security Agreement, and the undersigned hereby certifies, as of the date first above written, that such
supplemental Schedules have been prepared by the undersigned in substantially the form of the equivalent Schedules to the Security Agreement, and such
supplemental Schedules include all of the information required to be scheduled to the Security Agreement and do not omit to state any information material
thereto.
 

SECTION 4.            Representations and Warranties. The undersigned hereby makes each representation and warranty set forth in Section 5
of the Security Agreement (as supplemented by the attached supplemental Schedules) to the same extent as each other Grantor.
 

SECTION 5.            Obligations Under the Security Agreement. The undersigned hereby agrees, as of the date first above written, to be
bound as a Grantor by all of the terms and provisions of the Security Agreement to the same extent as each of the other Grantors. The undersigned further
agrees, as of the date first above written, that each reference in the Security Agreement to an “Additional Grantor” or a “Grantor” shall also mean and be a
reference to the undersigned.
 

SECTION 6.            Governing Law. This Security Agreement Supplement shall be governed by, and construed in accordance with, the laws
of the State of New York.
 

SECTION 7.            Loan Document. In addition to and without limitation of any of the foregoing, this Security Agreement Supplement shall
be deemed to be a Loan Document and shall otherwise be subject to all of terms and conditions contained in Sections 12.10 and 12.11 of the Financing
Agreement, mutatis mutandi.
 
 Very truly yours,
   
 [NAME OF ADDITIONAL LOAN PARTY]
   

By:
  Name:
  Title:
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Acknowledged and Agreed:  
  
BLUE TORCH FINANCE LLC,  
as Collateral Agent  
  
By: Blue Torch Capital LP, its Managing Member  
  
By:                        
Name:  
Title:  
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EXHIBIT F

 
FORM OF IRREVOCABLE PROXY

 
(Interests of [_______] (the "Issuer"))

 
For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, [_____________] a

[_______________] (the "Grantor"), hereby irrevocably (to the fullest extent permitted by law) appoints and constitutes Blue Torch Finance LLC, a
Delaware limited liability company, in its capacity as Collateral Agent for the Secured Parties (in such capacity, the "Proxy Holder") under the Financing
Agreement, dated as of [__], 20[__] (as amended, restated, supplemented or otherwise modified from time to time, the "Financing Agreement"), to which
the Proxy Holder, the Grantor, certain affiliates of the Grantor and the Lenders are a party, the attorney and proxy of the Grantor with full power of
substitution and resubstitution, to the full extent of the Grantor's rights with respect to all of the Pledged Interests (as defined in the Security Agreement,
defined below) which constitute the Equity Interests of the Issuer (the "Interests") owned by the Grantor. Upon the execution hereof, all prior proxies given
by the Grantor with respect to any of the Interests are hereby revoked, and no subsequent proxies will be given with respect to any of the Interests.
 

This proxy is irrevocable, is coupled with an interest, and is granted pursuant to that certain Pledge and Security Agreement, dated as of
[__], 20[__], by and among the Grantor, certain affiliates of the Grantor and Proxy Holder (as amended, restated, supplemented or otherwise modified from
time to time, the "Security Agreement") for the benefit of Proxy Holder in consideration of the credit extended pursuant to the Financing Agreement.
Capitalized terms used herein but not otherwise defined in this Irrevocable Proxy have the meanings ascribed to such terms in the Security Agreement.
 

The Proxy Holder named above will be empowered and may exercise this Irrevocable Proxy to vote the Interests at any and all times
after the occurrence and during the continuation of an Event of Default, including, but not limited to, at any meeting of the [members/board] of the Issuer,
however called, and at any adjournment thereof, or in any written action by consent of the [members/board] of the Issuer. This Irrevocable Proxy shall
remain in effect with respect to the Interests until the Termination Date, and will continue to be effective or automatically reinstated, as the case may be, if
at any time payment, in whole or in part, of any of the Secured Obligations is rescinded or must otherwise be restored or returned by Proxy Holder as a
preference, fraudulent conveyance, or otherwise under any bankruptcy, insolvency, or similar law, all as though such payment had not been made
(provided, that in the event payment of all or any part of the Secured Obligations is rescinded or must be restored or returned, all reasonable out-of-pocket
costs and expenses (including, without limitation, reasonable attorneys' fees and disbursements) incurred by Proxy Holder in defending and enforcing such
reinstatement shall be deemed to be included as a part of the Secured Obligations), notwithstanding any time limitations set forth in the [operating
agreement/by-laws] and other organization documents of the Issuer or the [Limited Liability Company Act/Corporations Act] of the State of [__________].
 

Any obligation of the Grantor hereunder shall be binding upon the heirs, successors, and assigns of the Grantor (including, without
limitation, any transferee of any of the Interests).
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor has executed this Irrevocable Proxy as of this __ day of __________, 20__.

 
 [___________________________________]
  
  By                                                                      
  Print Name                    
  Title  
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EXHIBIT G

 
FORM OF UNCERTIFICATED SECURITIES CONTROL AGREEMENT

 
[circulated separately]
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Exhibit 10.9

  
WAG! GROUP CO. 2022 OMNIBUS INCENTIVE PLAN

 
1.  Purposes of the Plan. The purpose of this 2022 Omnibus Incentive Plan is to advance the interests of the Company and its stockholders by

enhancing the Company’s ability to attract, retain and motivate persons who are expected to make contributions to the Company and by providing those
persons with an opportunity to acquire a proprietary interest in the success of the Company, or to increase such interest, by acquiring Shares in order to
align their interests with those of the Company’s stockholders.

 
The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation

Rights, Performance Units, Performance Shares and Other Awards.
 
2. Definitions. As used herein, the following definitions will apply:

 
(a) “Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of the Plan.
 
(b)  “Applicable Laws” means the legal and regulatory requirements relating to the administration of equity-based awards, including without

limitation the related issuance of shares of Common Stock, including without limitation under U.S. state corporate laws, U.S. federal and state
securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws of any
non-U.S. country or jurisdiction where Awards are, or will be, granted under the Plan.

 
(c)  “Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock (or the

right to purchase Restricted Stock), Restricted Stock Units, Performance Units, Performance Shares or Other Awards.
 
(d)  “Award Agreement” means the written or electronic agreement between the Company and Participant setting forth the terms and

provisions applicable to an Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.
 
(e) “Board” means the Board of Directors of the Company.

 
(f) “Change in Control” means the occurrence of any of the following events:

 
(i)  Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one person, or

more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such
Person, constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided, however, that for purposes
of this subsection, the acquisition of additional stock by any one Person, who is considered to own more than fifty percent (50%) of the total
voting power of the stock of the Company will not be considered a Change in Control. If the stockholders of the Company immediately
before such change in ownership continue to retain immediately after the change in ownership, in substantially the same proportions as their
ownership of shares of the Company’s voting stock immediately prior to the change in ownership, direct or indirect beneficial ownership of
fifty percent (50%) or more of the total voting power of the stock of the Company or of the ultimate parent entity of the Company, such event
will not be considered a Change in Control under this subsection (i). For this purpose, indirect beneficial ownership will include, without
limitation, an interest resulting from ownership of the voting securities of one or more corporations or other business entities which own the
Company, as the case may be, either directly or through one or more subsidiary corporations or other business entities; or

 
(ii)  Change in Effective Control of the Company. A change in the effective control of the Company which occurs on the date that a

majority of members of the Board is replaced during any twelve (12) month period by Directors whose appointment or election is not
endorsed by a majority of the members of the Board prior to the date of the appointment or election. For purposes of this subsection (ii), if
any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the same Person
will not be considered a Change in Control; or
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(iii)  Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion of the

Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the date
of the most recent acquisition by such Person) assets from the Company that have a total gross fair market value equal to or more than fifty
percent (50%) of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions;
provided, however, that for purposes of this subsection (iii), the following will not constitute a change in the ownership of a substantial
portion of the Company’s assets: (A) a transfer to an entity that is controlled by the Company’s stockholders immediately after the transfer, or
(B) a transfer of assets by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in exchange for or with
respect to the Company’s stock, (2) an entity, fifty percent (50%) or more of the total value or voting power of which is owned, directly or
indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or more of the total value or voting power of all
the outstanding stock of the Company, or (4) an entity, at least fifty percent (50%) of the total value or voting power of which is owned,
directly or indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair market value means
the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated
with such assets.

 
For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,

consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
 
Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control

event within the meaning of Section 409A.
 
Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (x) its primary purpose is to change the

jurisdiction of the Company’s incorporation, or (y) its primary purpose is to create a holding company that will be owned in substantially the same
proportions by the persons who held the Company’s securities immediately before such transaction.

 
(g)  “Code” means the U.S. Internal Revenue Code of 1986, as amended. Any reference to a section of the Code or regulation thereunder will

include such section or regulation, any valid regulation or other official guidance promulgated under such section, and any comparable provision
of any future legislation or regulation amending, supplementing, or superseding such section or regulation.

 
(h)  “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board, or a duly

authorized committee of the Board, in accordance with Section 4 hereof.
 
(i)  “Common Stock” means the Company’s common stock, $0.0001 par value per share, as adjusted in accordance with Section 15 of the

Plan.
 
(j) “Company” means Wag! Group Co., a Delaware corporation, or any successor thereto.
 
(k)  “Consultant” means any natural person, including an advisor, engaged by the Company or a Parent or Subsidiary of the Company to

render bona fide services to such entity, provided the services (i) are not in connection with the offer or sale of securities in a capital-raising
transaction, and (ii) do not directly promote or maintain a market for the Company’s securities, in each case, within the meaning of Form S-8
promulgated under the Securities Act, and provided, further, that a Consultant will include only those persons to whom the issuance of Shares
may be registered under Form S-8 promulgated under the Securities Act.

 
(l) “Director” means a member of the Board.
 

E-2



 

 
(m)  “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case of Awards other

than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in accordance
with uniform and non-discriminatory standards adopted by the Administrator from time to time.

 
(n)  “Dividend Equivalent” means a credit, made at the discretion of the Administrator or as otherwise provided by the Plan, to the

account of a Participant in an amount equal to the cash dividends paid on one Share for each Share represented by an Award held by such
Participant.

 
(o)   “Employee” means any person, including Officers and Directors, providing services as an employee to the Company or any Parent or

Subsidiary of the Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute
“employment” by the Company.

 
(p) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
 
(q)  “Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for awards of the

same type (which may have higher or lower exercise prices and different terms), awards of a different type, and/or cash, (ii) Participants would
have the opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected by the Administrator, and/or
(iii) the exercise price of an outstanding Award is increased or reduced. The Administrator will determine the terms and conditions of any
Exchange Program in its sole discretion.

 
(r) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

 
(i)  If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the New

York Stock Exchange, the Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock
Market, its Fair Market Value will be the closing sales price for such stock (or, if no closing sales price was reported on that date, as
applicable, on the last Trading Day such closing sales price was reported) as quoted on such exchange or system on the day of determination,
as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

 
(ii)  If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value

of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and
asks were reported on that date, as applicable, on the last Trading Day such bids and asks were reported), as reported in The Wall Street
Journal or such other source as the Administrator deems reliable; or

 
(iii)  In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good faith by the

Administrator.
 
The determination of fair market value for purposes of tax withholding may be made in the Administrator’s discretion subject to

Applicable Laws and is not required to be consistent with the determination of Fair Market Value for other purposes.
 
(s)  “Incentive Stock Option” means an Option intended to qualify, and actually qualifies, as an incentive stock option within the meaning of

Section 422 of the Code and the regulations promulgated thereunder.
 
(t) “Inside Director” means a Director who is an Employee.
 
(u)  “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock

Option.
 
(v)  “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and

regulations promulgated thereunder.
 
(w) “Option” means a stock option granted pursuant to the Plan.
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(x) “Other Award” means an award granted to a Participant pursuant to Section 11 hereof.

 
(y) “Outside Director” means a Director who is not an Employee.
 
(z)  “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Code Section 424(e).
 
(aa) “Participant” means the holder of an outstanding Award.
 
(bb) “Performance Share” means an Award denominated in Shares which may be earned in whole or in part upon attainment of performance

goals or other vesting criteria as the Administrator may determine pursuant to Section 10.
 
(cc) “Performance Unit” means an Award which may be earned in whole or in part upon attainment of performance goals or other vesting

criteria as the Administrator may determine and which may be settled for cash, Shares or other securities or a combination of the foregoing pursuant
to Section 10.

 
(dd) “Period of Restriction” means the period (if any) during which the transfer of Shares of Restricted Stock are subject to restrictions and

therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target
levels of performance, or the occurrence of other events as determined by the Administrator.

 
(ee) “Plan” means this Wag! Group Co. 2022 Omnibus Incentive Plan, as it may be amended from time to time.
 
(ff) “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan, or issued pursuant to the early

exercise of an Option.
 
(gg) “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted pursuant

to Section 8. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
 
(hh) “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being exercised

with respect to the Plan.
 
(ii) “Section 16(b)” means Section 16(b) of the Exchange Act.
 
(jj) “Section 409A” means Section 409A of the Code, as it has been and may be amended from time to time, and any proposed or final U.S.

Treasury Regulations and U.S. Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to
time, or any state law equivalent.

 
(kk) “Securities Act” means the U.S. Securities Act of 1933, as amended.
 
(ll) “Service Provider” means an Employee, Director or Consultant.
 
(mm) “Share” means a share of Common Stock, as adjusted in accordance with Section 15 of the Plan.
 
(nn) “Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that pursuant to Section 9 is designated

as a Stock Appreciation Right.
 
(oo) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Code Section 424(f).
 
(pp) “Trading Day” means a day that the primary stock exchange, national market system, or other trading platform, as applicable, upon

which the Common Stock is listed is open for trading.
 

3. Stock Subject to the Plan.
 
(a)  Stock Subject to the Plan. Subject to the provisions of Section 15 of the Plan and the automatic increase set forth in Section 3(b), the

maximum aggregate number of Shares that may be issued under the Plan is 6,378,729 Shares (the “Share Reserve”). In addition, Shares may
become available for issuance under the Plan pursuant to Sections 3(b) and 3(c). The Shares may be authorized, but unissued, treasury, or
reacquired Common Stock.
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(b)  Automatic Share Reserve Increase. Subject to the provisions of Section 15 of the Plan, the number of Shares available for issuance

under the Plan will be automatically increased on January 1 of each year for a period of ten years commencing on January 1, 2023 and ending on
(and including) January 1, 2032, in an amount equal to 10% of the outstanding Common Stock on December 31 of the preceding year; provided,
however, that the Administrator may act prior to January 1st of a given year to provide that the increase for such year will be a lesser number of
Shares.

 
(c)  Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, is surrendered pursuant to an

Exchange Program, or, with respect to Restricted Stock, Restricted Stock Units, Performance Units, Performance Shares or Other Awards, is
forfeited to or repurchased by the Company due to failure to vest, then the unpurchased Shares (or for Awards other than Options or Stock
Appreciation Rights, the forfeited or repurchased Shares), which were subject thereto will become available for future grant or sale under the Plan
(unless the Plan has terminated). With respect to Stock Appreciation Rights, only Shares actually issued (i.e., the net Shares issued) pursuant to a
Stock Appreciation Right will cease to be available under the Plan; all remaining Shares under Stock Appreciation Rights will remain available for
future grant or sale under the Plan (unless the Plan has terminated). Shares that actually have been issued under the Plan under any Award will not
be returned to the Plan and will not become available for future distribution under the Plan; provided, however, that if Shares issued pursuant to
Awards of Restricted Stock, Restricted Stock Units, Performance Shares or Performance Units are repurchased by the Company or are forfeited to
the Company due to failure to vest, such Shares will become available for future grant under the Plan. Shares used to pay the exercise price of an
Award or to satisfy the tax withholding obligations related to an Award will become available for future grant or sale under the Plan. To the extent
an Award under the Plan is paid out in cash rather than Shares, the cash payment will not result in reducing the number of Shares available for
issuance under the Plan. Notwithstanding the foregoing and, subject to adjustment as provided in Section 15, the maximum number of Shares that
may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share number stated in Section 3(a), plus, to the extent
allowable under Section 422 of the Code and the Treasury Regulations promulgated thereunder, any Shares that become available for issuance
under the Plan pursuant to Sections 3(b) and 3(c).

 
(d)  Share Reserve. The Company, at all times during the term of this Plan, will reserve and keep available such number of Shares as will

be sufficient to satisfy the requirements of the Plan.
 

4. Administration of the Plan.
 

(a) Procedure.
 
(i)  Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may administer the

Plan.
 
(ii)  Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions contemplated

hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.
 
(iii)  Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a Committee, which

committee will be constituted to satisfy Applicable Laws.
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(b)  Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, the specific duties delegated by the

Board to such Committee, the Administrator will have the authority, in its discretion, to:
 

(i) determine the Fair Market Value;
 

(ii) select the Service Providers to whom Awards may be granted hereunder;
 

(iii) determine the number of Shares to be covered by each Award granted hereunder;
 

(iv) approve forms of Award Agreement for use under the Plan;
 

(v)  determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. The terms and
conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised (which may be based on
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the
Shares relating thereto, based in each case on such factors as the Administrator will determine;

 
(vi) institute and determine the terms and conditions of an Exchange Program;

 
(vii)  prescribe, amend and rescind rules and regulations and adopt sub-plans relating to the Plan, including rules, regulations and sub-

plans for the purposes of facilitating compliance with foreign laws, easing the administration of the Plan and/or taking advantage of tax-
favorable treatment for Awards granted to Service Providers outside the U.S., in each case as the Administrator may deem necessary or
advisable;

 
(viii) construe and interpret the terms of the Plan and Awards granted under the Plan;

 
(ix)  modify or amend each Award (subject to Section 20(c) of the Plan), including without limitation the discretionary authority to

extend the post-termination exercisability period of Awards; provided, however, that in no event will the term of an Option or Stock
Appreciation Right be extended beyond its original maximum term;

 
(x)  allow Participants to satisfy tax withholding obligations in a manner prescribed in Section 16 of the Plan;
 
(xi)  authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously

granted by the Administrator;
 
(xii)  temporarily suspend the exercisability of an Award if the Administrator deems such suspension to be necessary or appropriate

for administrative purposes;
 
(xiii)  allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that otherwise would be due to the

Participant under an Award; and
 
(xiv) make all other determinations deemed necessary or advisable for administering the Plan.

 
(c)  Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final and binding on all

Participants and any other holders of Awards and will be given the maximum deference permitted by Applicable Laws. For the avoidance of
doubt, the Administrator may exercise all discretion granted to it under the Plan in a non-uniform manner among Service Providers and Awards,
and the Administrator may take different actions with respect to the vested and unvested portions of an Award.

 
(d)  Indemnification. To the maximum extent permitted by Applicable Laws, each member of a Committee (including officers of the

Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss,
cost, liability or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action,
suit or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under
the Plan or pursuant to the terms and conditions of any Award except for actions taken in bad faith or failures to act in good faith, and (ii) any and
all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any
such claim, action, suit or proceeding against him or her; provided that such member shall give the Company an opportunity, at its own expense, to
handle and defend any such claim, action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the
Company’s certificate of incorporation or Bylaws, by contract, as a matter of law or otherwise, or under any other power that the Company may
have to indemnify or hold harmless each such person.
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5.  Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Performance Shares, Performance

Units and Other Awards may be granted to Service Providers. Incentive Stock Options may be granted only to Employees.
 
6. Stock Options.

 
(a)  Grant of Options. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant

Options to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.
 
(b)  Stock Option Agreement. Each Award of an Option will be evidenced by an Award Agreement that will specify the exercise price, the

number of Shares subject to the Option, the exercise restrictions, if any, applicable to the Option, and such other terms and conditions as the
Administrator, in its sole discretion, will determine.

 
(c)  Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory Stock Option.

However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to which Incentive Stock
Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any Parent or
Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory Stock Options. For purposes of this
Section 6(c), Incentive Stock Options will be taken into account in the order in which they were granted. The Fair Market Value of the Shares will
be determined as of the time the Option with respect to such Shares is granted.

 
(d)  Term of Option. The term of each Option will be stated in the Award Agreement. In the case of an Incentive Stock Option, the term will

be ten (10) years from the date of grant or such shorter term as may be provided in the Award Agreement. Moreover, in the case of an Incentive
Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock
Option will be five (5) years from the date of grant or such shorter term as may be provided in the Award Agreement.

 
(e) Option Exercise Price and Consideration.

 
(i)  Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option will be determined by the

Administrator, subject to the following:
 

(1) In the case of an Incentive Stock Option
 
(A)  granted to an Employee who, at the time the Incentive Stock Option is granted, owns stock representing more than ten

percent (10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price
will be no less than one hundred ten percent (110%) of the Fair Market Value per Share on the date of grant.

 
(B)  granted to any Employee other than an Employee described in paragraph (A) immediately above, the per Share exercise

price will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.
 
(2)  In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than one hundred percent (100%) of

the Fair Market Value per Share on the date of grant.
 
(3)  Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less than one hundred percent

(100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent with,
Section 424(a) and Section 409A of the Code.
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(ii)  Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which the

Option may be exercised and will determine any conditions that must be satisfied before the Option may be exercised.
 
(iii)  Form of Consideration. The Administrator will determine the acceptable form of consideration for exercising an Option, including

the method of payment. In the case of an Incentive Stock Option, the Administrator will determine the acceptable form of consideration at
the time of grant. Such consideration may consist entirely of: (1) cash; (2) check; (3) promissory note, to the extent permitted by Applicable
Laws; (4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of
the Shares as to which such Option will be exercised and provided that accepting such Shares will not result in any adverse accounting
consequences to the Company, as the Administrator determines in its sole discretion; (5) consideration received by the Company under a
broker-assisted (or other) cashless exercise program (whether through a broker or otherwise) implemented by the Company in connection
with the Plan; (6) by net exercise; (7) such other consideration and method of payment for the issuance of Shares to the extent permitted by
Applicable Laws; or (8) any combination of the foregoing methods of payment. In making its determination as to the type of consideration to
accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to benefit the Company, and the
Administrator may, in its sole discretion, refuse to accept a particular form of consideration at the time of any Option exercise.
 
(f) Exercise of Option.

 
(i)  Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms of the

Plan and at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may
not be exercised for a fraction of a Share. The Administrator may require that an Option be exercised as to a minimum number of Shares or
a minimum aggregate exercise price; provided that such requirement shall not prevent a Participant from exercising the full number of
Shares as to which the Option is then exercisable.

 
An Option will be deemed exercised when the Company receives: (i) notice of exercise (in accordance with the procedures that the Administrator

may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is
exercised (together with any applicable tax withholdings). Full payment may consist of any consideration and method of payment authorized by the
Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the
Participant or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any
other rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will
issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the
record date is prior to the date the Shares are issued, except as provided in Section 15 of the Plan.

 
Exercising an Option in any manner will decrease the number of Shares thereafter available, both for purposes of the Plan and for sale under the

Option, by the number of Shares as to which the Option is exercised.
 
(ii)  Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the cessation of

the Participant’s Service Provider status as the result of the Participant’s death or Disability, the Participant may exercise his or her Option
within such period of time as is specified in the Award Agreement to the extent that the Option is vested on the date of cessation of the
Participant’s Service Provider status (but in no event later than the expiration of the term of such Option as set forth in the Award
Agreement). In the absence of a specified time in the Award Agreement, the Option will remain exercisable for three (3) months following
cessation of the Participant’s Service Provider status. Unless otherwise provided by the Administrator, if on the date of cessation of the
Participant’s Service Provider status the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of
the Option will revert to the Plan. If, after cessation of the Participant’s Service Provider status, the Participant does not exercise his or her
Option within the time specified by the Administrator, the Option will terminate, and the Shares covered by such Option will revert to the
Plan.
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(iii)  Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the Participant

may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent the Option is vested on the
date of cessation of the Participant’s Service Provider status (but in no event later than the expiration of the term of such Option as set forth in
the Award Agreement). In the absence of a specified time in the Award Agreement, the Option will remain exercisable for six (6) months
following cessation of the Participant’s Service Provider status. Unless otherwise provided by the Administrator, if on the date of cessation of
the Participant’s Service Provider status the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion
of the Option will revert to the Plan. If, after cessation of the Participant’s Service Provider status, the Participant does not exercise his or her
Option within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

 
(iv)  Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised following the Participant’s death

within such period of time as is specified in the Award Agreement to the extent that the Option is vested on the date of death (but in no event
may the Option be exercised later than the expiration of the term of such Option as set forth in the Award Agreement), by the Participant’s
designated beneficiary, provided the Administrator has permitted the designation of a beneficiary and provided such beneficiary has been
designated prior to the Participant’s death in a form acceptable to the Administrator. If the Administrator has not permitted the designation of
a beneficiary or if no such beneficiary has been designated by the Participant, then such Option may be exercised by the personal
representative of the Participant’s estate or by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in
accordance with the laws of descent and distribution. In the absence of a specified time in the Award Agreement, the Option will remain
exercisable for twelve (12) months following the Participant’s death. Unless otherwise provided by the Administrator, if at the time of death,
the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will immediately revert
to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares covered by such
Option will revert to the Plan.

 
(v) Tolling Expiration. A Participant’s Award Agreement may also provide that:

 
(1)  if the exercise of the Option following the cessation of the Participant’s status as a Service Provider (other than upon the

Participant’s death or Disability) would result in liability under Section16(c), then the Option will terminate on the earlier of (A) the
expiration of the term of the Option set forth in the Award Agreement, or (B) the tenth (10th) day after the last date on which such exercise
would result in liability under Section 16(c); or

 
(2)  if the exercise of the Option following the cessation of the Participant’s status as a Service Provider (other than upon the

Participant’s death or Disability) would be prohibited at any time solely because the issuance of Shares would violate the registration
requirements under the Securities Act, then the Option will terminate on the earlier of (A) the expiration of the term of the Option or (B) the
expiration of a period of thirty (30) days after the cessation of the Participant’s status as a Service Provider during which the exercise of the
Option would not be in violation of such registration requirements.

 
7. Restricted Stock.

 
(a)  Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may

grant a right to purchase or receive Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion,
will determine.

 

E-9



 

 
(b)  Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify any Period of

Restriction, the number of Shares that the Service Provider shall be entitled to purchase or receive and the price to be paid, if any (which shall be
as determined by the Administrator, subject to Applicable Laws, including any applicable securities laws), and such other terms and conditions as
the Administrator, in its sole discretion, will determine. Unless the Administrator determines otherwise, the Company as escrow agent will hold
Shares of Restricted Stock until the restrictions on such Shares have lapsed. The permissible consideration for the purchase of Restricted Stock
shall be determined by the Administrator and shall be the same as is set forth in Section 6(e)(iii) with respect to exercise of Options.

 
(c)  Transferability. Except as provided in this Section 7 or the Award Agreement, Shares of Restricted Stock may not be sold, transferred,

pledged, assigned, or otherwise alienated or hypothecated until the end of any applicable Period of Restriction.
 
(d)  Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may

deem advisable or appropriate.
 
(e)  Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by each Restricted Stock

grant made under the Plan will be released from escrow as soon as practicable after the last day of any applicable Period of Restriction or at such
other time as the Administrator may determine. The Administrator, in its discretion, may accelerate the time at which any restrictions will lapse or
be removed.

 
(f)  Voting Rights. During any applicable Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder

may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.
 
(g)  Dividends and Other Distributions. During any applicable Period of Restriction, Service Providers holding Shares of Restricted Stock

will be entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise. If
any such dividends or distributions are paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability as the
Shares of Restricted Stock with respect to which they were paid.

 
(h)  Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions

have not lapsed will revert to the Company and again will become available for grant under the Plan.
 

8. Restricted Stock Units.
 
(a)  Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. After the

Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise the Participant in an Award Agreement of the
terms, conditions, and restrictions related to the grant, including the number of Restricted Stock Units.

 
(b)  Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which

the criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant. The Administrator may set vesting
criteria based upon the achievement of Company-wide, divisional, business unit, or individual goals (including, but not limited to, continued
employment or service), applicable federal or state securities laws or any other basis determined by the Administrator in its discretion.

 
(c)  Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as

determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole
discretion, may reduce or waive any vesting criteria that must be met to receive a payout.

 
(d)  Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) determined

by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may settle earned Restricted Stock Units only
in cash, Shares, or a combination of both.
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(e)  Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.
 
(f)  Voting Rights, Dividend Equivalents and Distributions. Participants shall have no voting rights with respect to Shares represented by

Restricted Stock Units until the date of the issuance of such Shares (as evidenced by the appropriate entry on the books of the Company or of a
duly authorized transfer agent of the Company). However, the Administrator, in its discretion, may provide in the Award Agreement evidencing
any Restricted Stock Unit Award that the Participant shall be entitled to receive Dividend Equivalents with respect to the payment of cash
dividends on Shares having a record date prior to the date on which the Restricted Stock Units held by such Participant are settled or forfeited.
Such Dividend Equivalents, if any, shall be paid by crediting the Participant with additional whole Restricted Stock Units as of the date of
payment of such cash dividends on Shares. The number of additional Restricted Stock Units (rounded to the nearest whole number) to be so
credited shall be determined by dividing (i) the amount of cash dividends paid on such date with respect to the number of Shares represented by
the Restricted Stock Units previously credited to the Participant by (ii) the Fair Market Value per Share on such date. Such additional Restricted
Stock Units shall be subject to the same terms and conditions, including but not limited to vesting conditions, and shall be settled in the same
manner and at the same time as the Restricted Stock Units originally subject to the Restricted Stock Unit Award. Settlement of Dividend
Equivalents may be made in cash, Shares, or a combination thereof as determined by the Administrator. In the event of a dividend or distribution
paid in Shares or any other adjustment made upon a change in the capital structure of the Company as described in Section 15(a) appropriate
adjustments shall be made in the Participant’s Restricted Stock Unit Award so that it represents the right to receive upon settlement any and all
new, substituted or additional securities or other property (other than normal cash dividends) to which the Participant would be entitled by reason
of the Shares issuable upon settlement of the Award, and all such new, substituted or additional securities or other property shall be immediately
subject to the same vesting conditions as are applicable to the Award.

 
9. Stock Appreciation Rights.

 
(a)  Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted to

Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.
 
(b)  Number of Shares. The Administrator will have complete discretion to determine the number of Stock Appreciation Rights granted to

any Service Provider.
 
(c)  Exercise Price and Other Terms. The per share exercise price for the Shares to be issued pursuant to exercise of a Stock Appreciation

Right will be determined by the Administrator and will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date
of grant. Otherwise, the Administrator, subject to the provisions of the Plan, will have complete discretion to determine the terms and conditions
of Stock Appreciation Rights granted under the Plan.

 
(d)  Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will specify

the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the Administrator,
in its sole discretion, will determine.

 
(e)  Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date as determined by

the Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 6(d) relating
to the maximum term and Section 6(f) relating to exercise also will apply to Stock Appreciation Rights.

 
(f)  Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be entitled to receive

payment from the Company in an amount determined as the product of:
 
(i)  The excess of the Fair Market Value of a Share on the date of exercise over the exercise price; and
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(ii) The number of Shares with respect to which the Stock Appreciation Right is exercised.

 
At the discretion of the Administrator, the payment upon exercise of a Stock Appreciation Right may be in cash, in Shares of equivalent value, or

in some combination of both.
 
10. Performance Units and Performance Shares.

 
(a)  Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service Providers at any time and

from time to time, as will be determined by the Administrator, in its sole discretion. The Administrator will have complete discretion in
determining the number of Performance Units and Performance Shares granted to each Participant.

 
(b)  Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by the Administrator on or

before the date of grant. Each Performance Share will have an initial value equal to the Fair Market Value of a Share on the date of grant.
 
(c)  Performance Objectives and Other Terms. The Administrator will set performance objectives or other vesting provisions (including,

without limitation, continued status as a Service Provider) in its discretion which, depending on the extent to which they are met, will determine
the number or value of Performance Units/Shares that will be paid out to the Service Providers. The time period during which the performance
objectives or other vesting provisions must be met will be called the “Performance Period.” Each Award of Performance Units/Shares will be
evidenced by an Award Agreement that will specify the Performance Period, and such other terms and conditions as the Administrator, in its sole
discretion, will determine. The Administrator may set performance objectives based upon the achievement of Company-wide, divisional,
business unit or individual goals (including, but not limited to, continued employment or service), applicable federal or state securities laws, or
any other basis determined by the Administrator in its discretion.

 
(d)  Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of Performance Units/Shares will

be entitled to receive a payout of the number of Performance Units/Shares earned by the Participant over the Performance Period, to be
determined as a function of the extent to which the corresponding performance objectives or other vesting provisions have been achieved. After
the grant of a Performance Unit/Share, the Administrator, in its sole discretion, may reduce, waive or adjust any performance objectives or other
vesting provisions for such Performance Unit/Share.

 
(e)  Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units/Shares will be made as soon as

practicable after the expiration of the applicable Performance Period. The Administrator, in its sole discretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to the value of the earned Performance Units/Shares
at the close of the applicable Performance Period) or in a combination thereof.

 
(f)  Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or unvested Performance

Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.
 
(g)  Voting Rights, Dividend Equivalents and Distributions. Participants shall have no voting rights with respect to Shares represented by

Performance Units and/or Performance Shares until the date of the issuance of such Shares (as evidenced by the appropriate entry on the books of
the Company or of a duly authorized transfer agent of the Company). However, the Administrator, in its discretion, may provide in the Award
Agreement evidencing any Award of Performance Shares that the Participant shall be entitled to receive Dividend Equivalents with respect to the
payment of cash dividends on Shares having a record date prior to the date on which the Performance Shares are settled or forfeited. Such
Dividend Equivalents, if any, shall be paid by crediting the Participant with additional whole Performance Shares as of the date of payment of such
cash dividends on Shares. The number of additional Performance Units or Performance Shares, as applicable, (rounded to the nearest whole
number) to be so credited shall be determined by dividing (i) the amount of cash dividends paid on such date with respect to the number of Shares
represented by the Performance Shares previously credited to the Participant by (ii) the Fair Market Value per Share on such date. Such additional
Performance Shares shall be subject to the same terms and conditions, including but not limited to vesting conditions, and shall be settled in the
same manner and at the same time (or as soon thereafter as practicable) as the Performance Units or Performance Shares, as applicable, originally
subject to the Award of Performance Units or Performance Shares, as applicable. Settlement of Dividend Equivalents may be made in cash,
Shares, or a combination thereof as determined by the Administrator, and may be paid on the same basis as settlement of the related Performance
Share. Dividend Equivalents shall not be paid with respect to Performance Units. In the event of a dividend or distribution paid in Shares or any
other adjustment made upon a change in the capital structure of the Company as described in Section 15(a) appropriate adjustments shall be made
in the Participant’s Award of Performance Shares so that it represents the right to receive upon settlement any and all new, substituted or additional
securities or other property (other than normal cash dividends) to which the Participant would be entitled by reason of the Shares issuable upon
settlement of the Award, and all such new, substituted or additional securities or other property shall be immediately subject to the same vesting
conditions as are applicable to the Award.
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11. Other Awards

 
(a)  Grant. The Administrator may from time to time grant cash-based (including annual incentive awards), equity-based or equity-related

awards not otherwise described herein in such amounts and on such terms as it shall determine, subject to the terms and conditions set forth in the
Plan. Without limiting the generality of the preceding sentence, each such Other Award may (i) involve the transfer of actual Shares to
Participants, either at the time of grant or thereafter, or payment in cash or otherwise, (ii) be subject to performance-based vesting conditions
and/or multipliers and/or service-based vesting conditions, (iii) be in the form of cash, phantom stock, performance shares, deferred share units,
share- denominated performance units or other similar awards and (iv) be designed to comply with Applicable Laws of jurisdictions other than
the United States; provided that each cash-based Other Award shall be denominated in cash and each equity-based or equity-related Other Award
shall be denominated in, or shall have a value determined by reference to, a number of Shares, in each case that is specified (or will be determined
using a formula that is specified) at the time of the grant of such Other Award. After the Administrator determines that it will grant Other Awards
under the Plan, it will advise the Participant in an Award Agreement of the terms, conditions, and restrictions related to the Other Award.

 
(b)  Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which

the criteria are met, will determine the right to receive a payout pursuant to the Other Award. The Administrator may set vesting criteria based
upon the achievement of Company-wide, divisional, business unit, or individual goals (including, but not limited to, continued employment or
service), applicable federal or state securities laws or any other basis determined by the Administrator in its discretion.

 
(c)  Earning Other Awards. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as determined by

the Administrator. Notwithstanding the foregoing, at any time after the grant of any Other Award, the Administrator, in its sole discretion, may
reduce, waive, or adjust any vesting criteria that must be met to receive a payout.

 
(d)  Form and Timing of Payment. Payment of Other Awards will be made as soon as practicable after the date(s) determined by the

Administrator and set forth in the Award Agreement. The Administrator will settle earned cash-based Other Awards solely in cash but, in its sole
discretion, may settle earned equity-based or equity-related Other Awards in cash, Shares, or a combination of both.

 
(e)  Cancellation. On the date set forth in the Award Agreement, all unearned Other Awards will be forfeited to the Company.
 
(f)  Voting Rights, Dividend Equivalents and Distributions. Until the issuance of the Shares (as evidenced by the appropriate entry on the

books of the Company or of a duly authorized transfer agent of the Company) (if any), no right to vote or receive dividends or any other rights as a
holder of capital stock shall exist with respect to the equity-based or equity-related Other Awards. No adjustment will be made for a dividend or
other right for which the record date is prior to the date of issuance, except as provided in Section 15(a) hereof.
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12.  Outside Director Award Limitations. No Outside Director may be paid, issued, or granted, in any calendar year, equity awards (including any

Awards issued under this Plan) with an aggregate value (the value of which will be based on their grant date fair value determined in accordance with
U.S. generally accepted accounting principles) and any other compensation (including without limitation any cash retainers or fees) that, in the
aggregate, exceed $750,000 (increased to $1,000,000 in his or her initial year of service as an Outside Director). Any Awards or other compensation
paid or provided to an individual for his or her services as an Employee, or for his or her services as a Consultant (other than as an Outside Director),
will not count for purposes of the limitation under this Section 12.

 
13.  Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, Awards granted hereunder will continue to vest

during the first thirty (30) days of any unpaid leave of absence approved by the Company, but vesting will be suspended as of the thirty-first (31st) day
of any unpaid leave of absence approved by the Company. A Participant will not cease to be an Employee in the case of (i) any leave of absence
approved by the Company or (ii) transfers between locations of the Company or between the Company, its Parent, or any of its Subsidiaries. For
purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such leave is guaranteed by
statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months
following the first (1st) day of such leave any Incentive Stock Option held by the Participant will cease to be treated as an Incentive Stock Option and
will be treated for tax purposes as a Nonstatutory Stock Option.

 
14.  Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated,

transferred, or disposed of in any manner other than by will or by the laws of descent and distribution, and may be exercised, during the lifetime of the
Participant, only by the Participant. If the Administrator makes an Award transferable, such Award will contain such additional terms and conditions as
the Administrator deems appropriate.

 
15. Adjustments; Dissolution or Liquidation; Merger or Change in Control.

 
(a)  Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property),

recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, reclassification, repurchase,
or exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs
(other than any ordinary cash dividends or other ordinary distributions), the Administrator, in order to prevent diminution or enlargement of the
benefits or potential benefits intended to be made available under the Plan, will adjust the number and class of shares of stock that may be
delivered under the Plan, the number, class, and price of shares of stock covered by each outstanding Award, the exercise price or base price of any
outstanding Options or Stock Appreciation Rights, and the numerical Share limits in Section 3 of the Plan.

 
(b)  Dissolution or Liquidation. In the event of a proposed dissolution or liquidation of the Company, the Administrator will notify each

Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an
Award will terminate immediately prior to the consummation of such proposed action.

 
(c)  Merger or Change in Control. In the event of a merger of the Company with or into another corporation or other entity or a Change in

Control, each outstanding Award will be treated as the Administrator determines (subject to the provisions of the following paragraph) without a
Participant’s consent, including, without limitation, that (i) Awards will be assumed, or substantially equivalent awards will be substituted, by the
acquiring or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number and kind of shares and prices; (ii) upon
written notice to a Participant, that the Participant’s Awards will terminate upon or immediately prior to the consummation of such merger or
Change in Control; (iii) outstanding Awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an Award will
lapse, in whole or in part prior to or upon consummation of such merger or Change in Control, and, to the extent the Administrator determines,
terminate upon or immediately prior to the effectiveness of such merger or Change in Control; (iv) (A) Awards will be terminated in exchange for
an amount of cash and/or property, if any, equal to the amount that would have been attained upon the exercise of such Award or realization of the
Participant’s rights as of the date of the occurrence of the transaction (and, for the avoidance of doubt, if as of the date of the occurrence of the
transaction the Administrator determines in good faith that no amount would have been attained upon the exercise of such Award or realization of
the Participant’s rights, then such Award may be terminated by the Company without payment), or (B)  Award will be replaced with other rights or
property selected by the Administrator in its sole discretion; or (v) any combination of the foregoing. In taking any of the actions permitted under
this Section 15(c), the Administrator will not be obligated to treat all Participants, all Awards, all Awards held by a Participant, all Awards of the
same type, or all portions of Awards, similarly in the transaction. No provision of this Section 15 shall be given effect to the extent that such
provision would cause any tax to become due under Section 409A of the Code.
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Unless otherwise provided in an Award Agreement or other written agreement between the Participant and the Company or any of its

Subsidiaries or Parents, as applicable, in the event that the successor corporation does not assume or substitute for the Award (or portion thereof), the
Participant will fully vest in and have the right to exercise the Participant’s outstanding Option and Stock Appreciation Right (or portion thereof) that
is not assumed or substituted for, including Shares as to which such Award would not otherwise be vested or exercisable, all restrictions on Restricted
Stock, Restricted Stock Units, Performance Shares, Performance Units and Other Awards (or portions thereof) not assumed or substituted for will
lapse, and, with respect to such Awards with performance-based vesting (or portions thereof) not assumed or substituted for, all performance goals or
other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and conditions met, in each case,
unless specifically provided otherwise under the applicable Award Agreement or other written agreement between the Participant and the Company or
any of its Subsidiaries or Parents, as applicable. In addition, if an Option or Stock Appreciation Right (or portion thereof) is not assumed or substituted
for in the event of a merger or Change in Control, the Administrator will notify the Participant in writing or electronically that such Option or Stock
Appreciation Right (or its applicable portion) will be exercisable for a period of time determined by the Administrator in its sole discretion, and the
Option or Stock Appreciation Right (or its applicable portion) will terminate upon the expiration of such period.

 
For the purposes of this subsection (c), an Award will be considered assumed if, following the merger or Change in Control, the Award confers the

right to purchase or receive, for each Share subject to the Award immediately prior to the merger or Change in Control, the consideration (whether
stock, cash, or other securities or property) received in the merger or Change in Control by holders of Common Stock for each Share held on the
effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of
the outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is not solely common stock of the
successor corporation or its Parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be received
upon the exercise of an Option or Stock Appreciation Right or upon the payout of a Restricted Stock Unit, Performance Unit, Performance Share or
Other Award, for each Share subject to such Award, to be solely common stock of the successor corporation or its Parent equal in fair market value to
the per share consideration received by holders of Common Stock in the merger or Change in Control.

 
Notwithstanding anything in this subsection (c) to the contrary, and unless otherwise provided in an Award Agreement or other written agreement

between the Participant and the Company or any of its Subsidiaries or Parents, as applicable, an Award that vests, is earned or paid-out upon the
satisfaction of one or more performance goals will not be considered assumed if the Company or its successor modifies any of such performance goals
without the Participant’s consent; provided, however, a modification to such performance goals only to reflect the successor corporation’s post-Change
in Control corporate structure will not be deemed to invalidate an otherwise valid Award assumption.

 
Notwithstanding anything in this subsection (c) to the contrary, if a payment under an Award Agreement is subject to Section 409A and if the

change in control definition contained in the Award Agreement or other written agreement related to the Award does not comply with the definition of
“change in control” for purposes of a distribution under Section 409A, then any payment of an amount that otherwise is accelerated under this Section
will be delayed until the earliest time that such payment would be permissible under Section 409A without triggering any penalties applicable under
Section 409A.
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(d)  Outside Director Awards. With respect to Awards granted to an Outside Director, in the event of a Change in Control, the Participant will

fully vest in and have the right to exercise Options and/or Stock Appreciation Rights as to all of the Shares underlying such Award, including those
Shares which would not be vested or exercisable, all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to
Awards with performance-based vesting, all performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of
target levels and all other terms and conditions met, unless specifically provided otherwise under the applicable Award Agreement or other written
agreement between the Participant and the Company or any of its Subsidiaries or Parents, as applicable.

 
16. Tax.

 
(a)  Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or such earlier time as

any tax withholding obligations are due, the Company (or any of its Subsidiaries, Parents or affiliates employing or retaining the services of a
Participant, as applicable) will have the power and the right to deduct or withhold, or require a Participant to remit to the Company (or any of its
Subsidiaries, Parents or affiliates, as applicable), an amount sufficient to satisfy U.S. federal, state, and local, non-U.S., and other taxes (including
the Participant’s FICA or other social insurance contribution obligation) required to be withheld with respect to such Award (or exercise thereof).

 
(b)  Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time,

may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (i) paying cash, check or other cash
equivalents, (ii)  electing to have the Company withhold otherwise deliverable cash or Shares having a fair market value equal to the minimum
statutory amount required to be withheld or such greater amount (including up to a maximum statutory amount) as the Administrator may
determine if such amount would not have adverse accounting consequences, as the Administrator determines in its sole discretion, (iii)  delivering
to the Company already-owned Shares having a fair market value equal to the statutory amount required to be withheld or such greater amount
(including up to a maximum statutory amount) as the Administrator may determine, in each case, provided the delivery of such Shares will not
result in any adverse accounting consequences, as the Administrator determines in its sole discretion, (iv) selling a sufficient number of Shares
otherwise deliverable to the Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or
otherwise) to satisfy any applicable withholding obligations, (v) any combination of the foregoing methods of payment, or (vi) any other method
of withholding determined by the Administrator and, to the extent required by Applicable Laws or the Plan, approved by the Board or the
Committee. The withholding amount will be deemed to include any amount which the Administrator agrees may be withheld at the time the
election is made, not to exceed the amount determined by using the maximum statutory rates applicable to the Participant with respect to the
Award on the date that the amount of tax to be withheld is to be determined or such greater amount as the Administrator may determine if such
amount would not have adverse accounting consequences, as the Administrator determines in its sole discretion. The fair market value of the
Shares to be withheld or delivered will be determined as of the date that the amount of taxes to be withheld is calculated.

 
(c)  Compliance With Section 409A. Awards will be designed and operated in such a manner that they are either exempt from the application

of, or comply with, the requirements of Section 409A such that the grant, payment, settlement or deferral will not be subject to the additional tax
or interest applicable under Section 409A, except as otherwise determined in the sole discretion of the Administrator. The Plan and each Award
Agreement under the Plan is intended to meet the requirements of Section 409A and will be construed and interpreted in accordance with such
intent, except as otherwise determined in the sole discretion of the Administrator. To the extent that an Award or payment, or the settlement or
deferral thereof, is subject to Section 409A, the Award will be granted, paid, settled or deferred in a manner that will meet the requirements of
Section 409A, such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under Section
409A. In no event will the Company or any of its Subsidiaries or Parents have any obligation or liability under the terms of this Plan to reimburse,
indemnify, or hold harmless any Participant or any other person in respect of Awards, for any taxes, interest or penalties imposed, or other costs
incurred, as a result of Section 409A. Each installment payable under the Plan will constitute a separate payment for purposes of Treasury
Regulation Section 1.409A-2(b), including Treasury Regulation Section 1.409A- 2(b)(2)(iii).
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17. No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect to continuing the

Participant’s relationship as a Service Provider, nor interfere in any way with the Participant’s right or the right of the Company and its Subsidiaries or
Parents, as applicable, to terminate such relationship at any time, with or without cause, to the extent permitted by Applicable Laws.

 
18.  Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting

such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a
reasonable time after the date of such grant.

 
19.  Term of Plan. The Plan shall come into existence upon its adoption by the Board and shall become effective on the date of the closing of the

transactions contemplated by the Business Combination Agreement by and among CHW Acquisition Corporation, CHW Merger Sub Inc., and Wag
Labs, Inc., dated as of February 2, 2022, subject to the approval of the holders of capital stock of the Company as provided in Section 22 hereof. It will
continue in effect until terminated under Section 20, but no Incentive Stock Options may be granted after ten (10) years from the date adopted by the
Board.

 
20. Amendment and Termination of the Plan.

 
(a)  Amendment and Termination. The Administrator, at any time, may amend, alter, suspend or terminate the Plan.
 
(b)  Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent necessary and desirable to

comply with Applicable Laws.
 
(c)  Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will materially impair the rights

of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and
signed by the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it
hereunder with respect to Awards granted under the Plan prior to the date of such termination.

 
21. Conditions Upon Issuance of Shares.

 
(a)  Legal Compliance. Shares will not be issued pursuant to the exercise or vesting of an Award unless the exercise or vesting of such Award

and the issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the
Company with respect to such compliance.

 
(b)  Investment Representations. As a condition to the exercise or vesting of an Award, the Company may require the person exercising or

vesting in such Award to represent and warrant at the time of any such exercise or vesting that the Shares are being acquired only for investment
and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.
 
22.  Inability to Obtain Authority. If the Company determines it to be impossible or impractical to obtain authority from any regulatory body

having jurisdiction or to complete or comply with the requirements of any registration or other qualification of the Shares under any U.S. state or
federal law or non-U.S. law or under the rules and regulations of the U.S. Securities and Exchange Commission, the stock exchange on which Shares
of the same class are then listed, or any other governmental or regulatory body, which authority, registration, qualification or rule compliance is
deemed by the Company’s counsel to be necessary or advisable for the issuance and sale of any Shares hereunder, the Company will be relieved of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority, registration, qualification or rule compliance will not
have been obtained.
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23.  Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date

the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable Laws.
 
24.  Forfeiture Events. The Administrator may specify in an Award Agreement that the Participant’s rights, payments, and benefits with respect to

an Award will be subject to reduction, cancellation, forfeiture, recoupment, reimbursement, or reacquisition upon the occurrence of certain specified
events, in addition to any otherwise applicable vesting or performance conditions of an Award. Notwithstanding any provisions to the contrary under
this Plan, an Award will be subject to the Company’s clawback policy as may be established and/or amended from time to time to comply with
Applicable Laws (including without limitation pursuant to the listing standards of any national securities exchange or association on which the
Company’s securities are listed or as may be required by the Dodd-Frank wall Street Reform and Consumer Protection Act) (the “Clawback Policy”).
The Administrator may require a Participant to forfeit, return or reimburse the Company all or a portion of the Award and any amounts paid thereunder
pursuant to the terms of the Clawback Policy or as necessary or appropriate to comply with Applicable Laws. Unless this Section 24 specifically is
mentioned and waived in an Award Agreement or other document, no recovery of compensation under a Clawback Policy or otherwise will constitute
an event that triggers or contributes to any right of a Participant to resign for “good reason” or “constructive termination” (or similar term) under any
agreement with the Company or any Parent or Subsidiary of the Company.

 
25.  Governing Law. The Plan will be governed by, and construed in accordance with, the laws of the State of Delaware without regard to its

conflict of law principles.
 

***
 

As adopted by the Board of Directors of Wag! Group Co. on July 9, 2022.
 
As approved by the sole stockholder of Wag! Group Co. on July 9, 2022.
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Exhibit 10.10

  
WAG! GROUP CO. 2022 EMPLOYEE STOCK PURCHASE PLAN

 
1.  Purpose. The Company, by means of the Plan, seeks to retain the services of Eligible Employees of the Company and its Designated Companies, to

secure and retain the services of new employees and to provide incentives for such persons to exert maximum efforts for the success of the Company and
its Designated Corporations, in each case by offering such Eligible Employees the opportunity to acquire a proprietary interest in the success of the
Company, or to increase such interest, by acquiring shares of Common Stock.

 
The Company intends for the Plan to have two components: a component that is intended to qualify as an “employee stock purchase plan” under

Section 423 of the Code (the “423 Component”) and a component that is not intended to qualify as an “employee stock purchase plan” under Section 423
of the Code (the “Non-423 Component”). The provisions of the 423 Component, accordingly, will be construed so as to extend and limit Plan participation
in a uniform and nondiscriminatory basis consistent with the requirements of Section 423 of the Code. An option to purchase shares of Common Stock
under the Non-423 Component will be granted pursuant to rules, procedures, or sub-plans adopted by the Administrator designed to achieve tax, securities
laws, or other objectives for Eligible Employees and the Company. Except as otherwise provided herein, the Non-423 Component will operate and be
administered in the same manner as the 423 Component.

 
2.  Definitions.
 

(a)  “Administrator” means the Board or any Committee designated by the Board to administer the Plan pursuant to Section 14.
 

(b)  “Affiliate” means any entity, other than a Subsidiary, in which the Company has an equity or other ownership interest.
 

(c)  “Applicable Laws” means the requirements relating to the administration of equity-based awards, including but not limited to the related
issuance of shares of Common Stock, under U.S. state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation
system on which the Common Stock is listed or quoted and the applicable laws of any foreign country or jurisdiction where options are, or will be,
granted under the Plan.

 
(d)  “Board” means the Board of Directors of the Company.

     
(e)  “Change in Control” means the occurrence of any of the following events:

 
(i)  A change in the ownership of the Company that occurs on the date that any one person, or more than one person acting as a group

(“Person”), acquires ownership of the stock of the Company that, together with the stock held by such Person, constitutes more than fifty percent
(50%) of the total voting power of the stock of the Company; provided, however, that for purposes of this subsection if the stockholders of the
Company immediately before such change in ownership continue to retain immediately after the change in ownership, in substantially the same
proportions as their ownership of shares of the Company’s voting stock immediately prior to the change in ownership, direct or indirect beneficial
ownership of fifty percent (50%) or more of the total voting power of the stock of the Company or of the ultimate parent entity of the Company,
such event shall not be considered a Change in Control under this subsection (i). For this purpose, indirect beneficial ownership shall include,
without limitation, an interest resulting from ownership of the voting securities of one or more corporations or other business entities which own
the Company, as the case may be, either directly or through one or more subsidiary corporations or other business entities;

 
(ii)  A change in the effective control of the Company which occurs on the date that a majority of members of the Board is replaced during

any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members of the Board prior to the
date of the appointment or election. For purposes of this subsection (ii), if any Person is considered to be in effective control of the Company, the
acquisition of additional control of the Company by the same Person will not be considered a Change in Control; or
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(iii)  A change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any Person acquires (or has

acquired during the twelve (12) month period ending on the date of the most recent acquisition by such person or persons) assets from the
Company that have a total gross fair market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets
of the Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this subsection (iii), the following
will not constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer to an entity that is controlled by the
Company’s stockholders immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company
(immediately before the asset transfer) in exchange for or with respect to the Company’s stock, (2) an entity, fifty percent (50%) or more of the
total value or voting power of which is owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent
(50%) or more of the total value or voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent (50%) of the
total value or voting power of which is owned, directly or indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this
subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined
without regard to any liabilities associated with such assets.

 
For purposes of this Section 2(e), persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger,

consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
 
Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control event

within the meaning of Section 409A.
 
Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its primary purpose is to change the jurisdiction of

the Company’s incorporation, or (ii) its primary purpose is to create a holding company that will be owned in substantially the same proportions by the
persons who held the Company’s securities immediately before such transaction.

 
(f)  “Code” means the U.S. Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or U.S. Treasury Regulation

thereunder will include such section or regulation, any valid regulation or other official applicable guidance promulgated under such section, and any
comparable provision of any future legislation or regulation amending, supplementing or superseding such section or regulation.

 
(g)  “Committee” means a committee of the Board appointed in accordance with Section 14 hereof.
 
(h)  “Common Stock” means the Company’s common stock, $0.0001 par value per share.

 
(i)  “Company” means Wag! Group Co., a Delaware corporation, or any successor thereto.
 
(j)  “Compensation” includes an Eligible Employee’s taxable compensation except that it excludes severance, imputed income, and equity

compensation income and other similar compensation. The Administrator, in its discretion, may, on a uniform and nondiscriminatory basis, establish a
different definition of Compensation for a subsequent Offering Period. Further, the Administrator shall have the discretion to determine the application of
this definition to Participants outside the United States.

 
(k)  “Contributions” means the payroll deductions and other additional payments that the Company may permit to be made by a Participant to fund the

exercise of options granted pursuant to the Plan.
 
(l)  “Designated Company” means any Subsidiary or Affiliate of the Company that has been designated by the Administrator from time to time in its

sole discretion as eligible to participate in the Plan. For purposes of the 423 Component, only the Company and its Subsidiaries may be Designated
Companies, provided, however that at any given time, a Subsidiary that is a Designated Company under the 423 Component will not be a Designated
Company under the Non-423 Component.
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(m)  “Director” means a member of the Board.
 
(n)  “Eligible Employee” means any individual who is a common law employee providing services to the Company or a Designated Company;

provided, however, that the Administrator retains the discretion to determine which Eligible Employees may participate in an Offering pursuant to and
consistent with U.S. Treasury Regulation Sections 1.423-2(a) and (e). For purposes of the Plan, the employment relationship will be treated as continuing
intact while the individual is on sick leave or other leave of absence that the Employer approves or is legally protected under Applicable Laws with respect
to the Participant’s participation in the Plan. Where the period of leave exceeds three (3) months and the individual’s right to reemployment is not
guaranteed either by statute, contract or Applicable Laws, the employment relationship will be deemed to have terminated three (3) months and one (1) day
following the commencement of such leave. The Administrator, in its discretion, from time to time may, prior to an Enrollment Date for all options to be
granted on such Enrollment Date in an Offering, determine (for each Offering under the 423 Component, on a uniform and nondiscriminatory basis or as
otherwise permitted by U.S. Treasury Regulation Section 1.423-2) that the definition of Eligible Employee will or will not include an individual if he or
she: (i) has not completed at least two (2) years of service since his or her last hire date (or such lesser period of time as may be determined by the
Administrator in its discretion), (ii) customarily works not more than twenty (20) hours per week (or such lesser period of time as may be determined by
the Administrator in its discretion), (iii) customarily works not more than five (5) months per calendar year (or such lesser period of time as may be
determined by the Administrator in its discretion), (iv) is a highly compensated employee within the meaning of Section 414(q) of the Code, or (v) is a
highly compensated employee within the meaning of Section 414(q) of the Code with compensation above a certain level or is an officer or subject to the
disclosure requirements of Section 16(a) of the Exchange Act, provided the exclusion is applied with respect to each Offering under the 423 Component in
an identical manner to all highly compensated individuals of the Employer whose employees are participating in that Offering. Each exclusion will be
applied with respect to an Offering in a manner complying with U.S. Treasury Regulation Section 1.423- 2(e)(2)(ii). Such exclusions may be applied with
respect to an Offering under the Non-423 Component if permitted under Applicable Laws and without regard to the limitations of U.S. Treasury Regulation
Section 1.423-2. For purposes of clarity, the term “Eligible Employee” shall not include any individual performing services for the Company or a
Designated Company under an independent contractor or consulting agreement, a purchase order, a supplier agreement, or any other agreement that the
Company or a Designated Company entered into for services, regardless of any subsequent reclassification of that individual as an employee by the
Company or a Designated Company, any governmental agency, or any court.

 
(o) “Employer” means the employer of the applicable Eligible Employee(s).
 
(p) “Enrollment Date” means the first Trading Day of an Offering Period.
 
(q)  “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated thereunder.
 
(r)  “Exercise Date” means the last Trading Day of the Purchase Period. Notwithstanding the foregoing, in the event that an Offering Period is

terminated prior to its expiration pursuant to Section 20(a), the Administrator, in its sole discretion, may determine that any Purchase Period also
terminating under such Offering Period will terminate without options being exercised on the Exercise Date that otherwise would have occurred on the last
Trading Day of such Purchase Period.

 
(s)  “Fair Market Value” means, as of any date, the value of a share of Common Stock determined as follows:
 

(i)  The Fair Market Value will be the closing sales price for Common Stock on the day immediately preceding the relevant date, as quoted on any
established stock exchange or national market system (including without limitation the New York Stock Exchange, Nasdaq Global Select Market, the
Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market) on which the Common Stock is listed on the date of determination
(or the closing bid, if no sales were reported), as reported in The Wall Street Journal or such other source as the Administrator deems reliable. If the
day immediately preceding the relevant date occurs on a non-Trading Day (i.e., a weekend or holiday), the Fair Market Value will be such price on the
immediately preceding Trading Day, unless otherwise determined by the Administrator; or
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(ii)  In the absence of an established market for the Common Stock, the Fair Market Value thereof will be determined in good faith by the

Administrator.
 
The determination of fair market value for purposes of tax withholding may be made in the Administrator’s discretion subject to Applicable Laws and

is not required to be consistent with the determination of Fair Market Value for other purposes.
 
(t)  “New Exercise Date” means a new Exercise Date if the Administrator shortens any Offering Period then in progress.
 
(u)  “Offering” means an offer under the Plan of an option that may be exercised during an Offering Period as further described in Section 4. For

purposes of the Plan, the Administrator may designate separate Offerings under the Plan (the terms of which need not be identical) in which Eligible
Employees of one or more Employers will participate, even if the dates of the applicable Offering Periods of each such Offering are identical and the
provisions of the Plan will separately apply to each Offering. To the extent permitted by U.S. Treasury Regulation Section 1.423-2(a)(1), the terms of each
Offering need not be identical provided that the terms of the Plan and an Offering together satisfy U.S. Treasury Regulation Section 1.423-2(a)(2) and (a)
(3).

 
(v)  “Offering Periods” means a period beginning on such date as may be determined by the Administrator in its discretion and ending on such

Exercise Date as may be determined by the Administrator in its discretion, in each case on a uniform and nondiscriminatory basis. The duration and timing
of Offering Periods may be changed pursuant to Sections 4, 20, and 30.

 
(w)  “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.
 
(x)  “Participant” means an Eligible Employee that participates in the Plan.
 
(y)  “Plan” means this Wag! Group Co. 2022 Employee Stock Purchase Plan, as may be amended from time to time.
 
(z)  “Purchase Period” means the period, as determined by the Administrator in its discretion on a uniform and nondiscriminatory basis, during an

Offering Period that commences on the Offering Period’s Enrollment Date and ends on the next Exercise Date, except that if the Administrator determines
that more than one Purchase Period should occur within an Offering Period, subsequent Purchase Periods within such Offering Period commence after one
Exercise Date and end with the next Exercise Date at such time or times as the Administrator determines prior to the commencement of the Offering
Period.

 
(aa) “Purchase Price” means an amount equal to eighty-five percent (85%) of the Fair Market Value on the Enrollment Date or on the Exercise Date,

whichever is lower; provided however, that the Purchase Price may be determined for subsequent Offering Periods by the Administrator subject to
compliance with Section 423 of the Code (or any successor rule or provision or any other Applicable Law, regulation or stock exchange rule) or pursuant to
Section 20.

 
(bb) “Section 409A” means Section 409A of the Code and the regulations and guidance thereunder, as may be amended or modified from time to

time.
 
(cc) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(1) of the Code.
 
(dd) “Trading Day” means a day that the primary stock exchange (or national market system, or other trading platform, as applicable) upon which the

Common Stock is listed is open for trading.
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(ee) “U.S. Treasury Regulations” means the Treasury Regulations of the Code. Reference to a specific Treasury Regulation or Section of the Code

shall include such Treasury Regulation or Section, any valid regulation promulgated under such Section, and any comparable provision of any future
legislation or regulation amending, supplementing, or superseding such Section or regulation.

 
3. Eligibility.
 

(a)  Generally. Any Eligible Employee on a given Enrollment Date subsequent to the first Offering Period will be eligible to participate in the
Plan, subject to the requirements of Section 5.
 

(b)  Non-U.S. Employees. Eligible Employees who are citizens or residents of a non-U.S. jurisdiction (without regard to whether they also are
citizens or residents of the United States or resident aliens (within the meaning of Section 7701(b)(1)(A) of the Code)) may be excluded from
participation in the Plan or an Offering if the participation of such Eligible Employees is prohibited under the laws of the applicable jurisdiction or if
complying with the laws of the applicable jurisdiction would cause the Plan or an Offering to violate Section 423 of the Code. In the case of the Non-
423 Component, Eligible Employees may be excluded from participation in the Plan or an Offering if the Administrator determines that participation
of such Eligible Employees is not advisable or practicable.
 

(c)  Limitations. Any provisions of the Plan to the contrary notwithstanding, no Eligible Employee will be granted an option under the Plan (i) to
the extent that, immediately after the grant, such Eligible Employee (or any other person whose stock would be attributed to such Eligible Employee
pursuant to Section 424(d) of the Code) would own capital stock of the Company or any Parent or Subsidiary of the Company and/or hold outstanding
options to purchase such stock possessing five percent (5%) or more of the total combined voting power or value of all classes of the capital stock of
the Company or of any Parent or Subsidiary of the Company, or (ii) to the extent that his or her rights to purchase stock under all employee stock
purchase plans (as defined in Section 423 of the Code) of the Company or any Parent or Subsidiary of the Company accrues at a rate, which exceeds
twenty-five thousand dollars ($25,000) worth of stock (determined at the fair market value of the stock at the time such option is granted) for each
calendar year in which such option is outstanding at any time, as determined in accordance with Section 423 of the Code and the regulations
thereunder.
 
4.  Offering Periods. Offering Periods will expire on the earliest to occur of (i) the completion of the purchase of Shares on the last Exercise Date

occurring within twenty-seven (27) months of the applicable Enrollment Date on which the option to purchase Shares was granted, or (ii) such shorter
period as may be established by the Administrator from time to time, in its discretion and on a uniform and nondiscriminatory basis, prior to an Enrollment
Date for all options to be granted on such Enrollment Date.

 
5. Participation. An Eligible Employee may participate in the Plan pursuant to Section 3 by (i) submitting to the Company’s stock administration office

(or its designee) a properly completed subscription agreement authorizing Contributions in the form provided by the Administrator for such purpose or (ii)
following an electronic or other enrollment procedure determined by the Administrator, in either case on or before a date determined by the Administrator
prior to an applicable Enrollment Date.

 
6. Contributions.
 

(a)  At the time a Participant enrolls in the Plan pursuant to Section 5, he or she will elect to have Contributions (in the form of payroll deductions
or otherwise, to the extent permitted by the Administrator) made on each pay day during the Offering Period in an amount that the Administrator may
establish from time to time, in its discretion and, with respect to options granted under the 423 Component, on a uniform and nondiscriminatory basis
for all options to be granted on any Enrollment Date. The Administrator, in its sole discretion, may permit all Participants in a specified Offering to
contribute amounts to the Plan through payment by cash, check or other means set forth in the subscription agreement or as determined by the
Administrator prior to each Exercise Date of each Purchase Period. A Participant’s subscription agreement will remain in effect for successive Offering
Periods unless terminated as provided in Section 10 hereof.
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(b)  In the event Contributions are made in the form of payroll deductions, then, unless otherwise determined by the Administrator, such payroll

deductions for a Participant will commence on the first pay day following the Enrollment Date and will end on the last day of the calendar month
immediately prior to the Exercise Date of such Purchase Period and any Contributions that otherwise would be made prior to the Exercise Date but for
the preceding clause, will instead be applied to the next Purchase Period of that Offering Period (for illustrative purposes, should a pay day occur in
the same month as, and prior to, the Exercise Date of a Purchase Period with respect to which a Participant is able to exercise an option, that
Participant may make no Contributions with respect to such pay day for the Purchase Period ending on that Exercise Date, and instead, the
Contributions will apply to the next Purchase Period in that Offering Period), unless sooner terminated by the Participant as provided in Section 10
hereof; provided, further, that for the first Offering Period, payroll deductions will commence on the first pay day on or following the Enrollment Date.
 

(c)  All Contributions made for a Participant will be credited to his or her account under the Plan and Contributions will be made in whole
percentages of his or her Compensation only. A Participant may not make any additional payments into such account.
 

(d) A Participant may discontinue his or her participation in the Plan as provided under Section 10.
 

(e) Unless otherwise determined by the Administrator:
 

(i)  During any Purchase Period, a Participant may not increase the rate of his or her Contributions and may only decrease the rate of his or her
Contributions one (1) time and such decrease may be to a Contribution rate of zero percent (0%); and

 
(ii)  During any Offering Period, a Participant may increase or decrease the rate of his or her Contributions to become effective as of the

beginning of the next Purchase Period occurring in such Offering Period, provided that a Participant may not increase the rate of his or her
Contributions in excess of the rate of his or her Contributions in effect as of the Enrollment Date of the applicable Offering Period.

 
(iii)  Any increase or decrease in a Participant’s rate of Contributions requires the Participant to (1) properly complete and submit to the

Company’s stock administration office (or its designee) a new subscription agreement authorizing the change in Contribution rate in the form
provided by the Administrator for such purpose or (2) follow an electronic or other procedure prescribed by the Administrator, in either case, on or
before a date determined by the Administrator prior to an applicable Exercise Date or, with respect to increases or decreases in a Participant’s rate
of Contributions applicable to a future Offering Period, on or before the Enrollment Date of such Offering Period. If a Participant has not followed
such procedures to change the rate of Contributions, the rate of his or her Contributions will continue at the originally elected rate throughout the
Purchase Period and future Offering Periods and Purchase Periods (unless the Participant’s participation is terminated as provided in Sections 10 or
11). The Administrator may, in its sole discretion, amend the nature and/or number of Contribution rate changes that may be made by Participants
during any Offering Period or Purchase Period and may establish other conditions or limitations as it deems appropriate for Plan administration.
Except as otherwise provided in this subsection (e), any change in the rate of Contributions made pursuant to this Section 6(e) will be effective as
of the first (1st) full payroll period following five (5) business days after the date on which the change is made by the Participant (unless the
Administrator, in its sole discretion, elects to process a given change in payroll deduction rate more quickly).

 
(f)  Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Sections 3(c), a Participant’s

Contributions may be decreased to zero percent (0%) at any time during a Purchase Period. Subject to Section 423(b)(8) of the Code and Section 3(c)
hereof, Contributions will recommence at the rate originally elected by the Participant effective as of the beginning of the first Purchase Period
scheduled to end in the following calendar year, unless terminated by the Participant as provided in Section 10.
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(g)  Notwithstanding any provisions to the contrary in the Plan, the Administrator may allow Participants to participate in the Plan via cash

contributions instead of payroll deductions if (i) payroll deductions are not permitted or advisable under Applicable Laws, (ii) the Administrator
determines that cash contributions are permissible for Participants participating in the 423 Component and/or (iii) the Participants are participating in
the Non-423 Component.
 

(h)  At the time the option is exercised, in whole or in part, or at the time some or all of the Common Stock issued under the Plan is disposed of
(or at any other time that a taxable event related to the Plan occurs), the Participant must make adequate provision for the Company’s or Employer’s
federal, state, local or any other tax liability payable to any authority including taxes imposed by jurisdictions outside of the U.S., national insurance,
social security or other tax withholding or payment on account obligations, if any, which arise upon the exercise of the option or the disposition of the
Common Stock (or any other time that a taxable event related to the Plan occurs). At any time, the Company or the Employer may, but will not be
obligated to, withhold from the Participant’s compensation the amount necessary for the Company or the Employer to meet applicable withholding
obligations, including any withholding required to make available to the Company or the Employer any tax deductions or benefits attributable to the
sale or early disposition of Common Stock by the Eligible Employee. In addition, the Company or the Employer may, but will not be obligated to,
withhold from the proceeds of the sale of Common Stock or use any other method of withholding the Company or the Employer deems appropriate to
the extent permitted by U.S. Treasury Regulation Section 1.423- 2(f).
 
7.  Grant of Option. On the Enrollment Date of each Offering Period, each Eligible Employee participating in such Offering Period will be granted an

option to purchase on each Exercise Date during such Offering Period (at the applicable Purchase Price) up to a number of shares of Common Stock
determined by dividing such Eligible Employee’s Contributions accumulated prior to such Exercise Date and retained in the Eligible Employee’s account
as of the Exercise Date by the applicable Purchase Price; provided that in no event will an Eligible Employee be permitted to purchase during each
Purchase Period more than a number of shares of Common Stock determined by the Administrator prior to the applicable Offering Period (subject to any
adjustment pursuant to Section 19) and provided further that such purchase will be subject to the limitations set forth in Sections 3(c) and 13. The Eligible
Employee may accept the grant of such option (a) with respect to the first Offering Period by submitting a properly completed subscription agreement in
accordance with the requirements of Section 5 on or before the Enrollment Date, and (a)   with respect to any subsequent Offering Period under the Plan,
by electing to participate in the Plan in accordance with the requirements of Section 5. The Administrator may, for future Offering Periods, increase or
decrease, in its absolute discretion, the maximum number of shares of Common Stock that an Eligible Employee may purchase during each Purchase
Period. Exercise of the option will occur as provided in Section 8, unless the Participant has withdrawn pursuant to Section 10. The option will expire on
the last day of the Offering Period.

 
8. Exercise of Option.
 

(a)  Unless a Participant withdraws from the Plan as provided in Section 10, his or her option for the purchase of shares of Common Stock will be
exercised automatically on each Exercise Date, and the maximum number of full shares of Common Stock subject to the option will be purchased for
such Participant at the applicable Purchase Price with the accumulated Contributions from his or her account. No fractional shares of Common Stock
will be purchased; any Contributions accumulated in a Participant’s account, which are not sufficient to purchase a full share will be retained in the
Participant’s account for the subsequent Purchase Period or Offering Period, subject to earlier withdrawal by the Participant as provided in Section 10.
Any other funds left over in a Participant’s account after the Exercise Date will be returned to the Participant. During a Participant’s lifetime, a
Participant’s option to purchase shares of Common Stock hereunder is exercisable only by him or her.
 

(b)  If the Administrator determines that, on a given Exercise Date, the number of shares of Common Stock with respect to which options are to
be exercised may exceed (i) the number of shares of Common Stock that were available for sale under the Plan on the Enrollment Date of the
applicable Offering Period, or (ii) the number of shares of Common Stock available for sale under the Plan on such Exercise Date, the Administrator
may in its sole discretion (x) provide that the Company will make a pro rata allocation of the shares of Common Stock available for purchase on such
Enrollment Date or Exercise Date, as applicable, in as uniform a manner as will be practicable and as it will determine in its sole discretion to be
equitable among all Participants exercising options to purchase Common Stock on such Exercise Date, and continue all Offering Periods then in effect
or (y) provide that the Company will make a pro rata allocation of the shares of Common Stock available for purchase on such Enrollment Date or
Exercise Date, as applicable, in as uniform a manner as will be practicable and as it will determine in its sole discretion to be equitable among all
participants exercising options to purchase Common Stock on such Exercise Date, and terminate any or all Offering Periods then in effect pursuant to
Section 20. The Company may make a pro rata allocation of the shares of Common Stock available on the Enrollment Date of any applicable Offering
Period pursuant to the preceding sentence, notwithstanding any authorization of additional shares for issuance under the Plan by the Company’s
stockholders subsequent to such Enrollment Date.
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9.  Delivery. As soon as reasonably practicable after each Exercise Date on which a purchase of shares of Common Stock occurs, the Company will

arrange the delivery to each Participant of the shares of Common Stock purchased upon exercise of his or her option in a form determined by the
Administrator (in its sole discretion) and pursuant to rules established by the Administrator. The Company may permit or require that shares be deposited
directly with a broker designated by the Company or to a designated agent of the Company, and the Company may utilize electronic or automated methods
of share transfer. The Company may require that shares of Common Stock be retained with such broker or agent for a designated period of time and/or may
establish other procedures to permit tracking of disqualifying or other dispositions of such shares. No Participant will have any voting, dividend, or other
stockholder rights with respect to shares of Common Stock subject to any option granted under the Plan until such shares of Common Stock have been
purchased and delivered to the Participant as provided in this Section 9.

 
10. Withdrawal.
 

(a)  A Participant may withdraw all but not less than all the Contributions credited to his or her account and not yet used to exercise his or her
option under the Plan at any time by (i) submitting to the Company’s stock administration office (or its designee) a written notice of withdrawal in the
form determined by the Administrator for such purpose, or (ii) following an electronic or other withdrawal procedure determined by the Administrator.
The Administrator may set forth a deadline of when a withdrawal must occur to be effective prior to a given Exercise Date in accordance with policies
it may approve from time to time. All of the Participant’s Contributions credited to his or her account will be paid to such Participant as soon as
administratively practicable after receipt of notice of withdrawal and such Participant’s option for the Offering Period will be automatically terminated,
and no further Contributions for the purchase of shares of Common Stock will be made for such Offering Period. If a Participant withdraws from an
Offering Period, Contributions will not resume at the beginning of the succeeding Offering Period, unless the Participant re-enrolls in the Plan in
accordance with the provisions of Section 5.
 

(b)  A Participant’s withdrawal from an Offering Period will not have any effect on his or her eligibility to participate in any similar plan that may
hereafter be adopted by the Company or in succeeding Offering Periods that commence after the termination of the Offering Period from which the
Participant withdraws.
 
11.  Termination and Transfer of Employment. Upon a Participant’s ceasing to be an Eligible Employee, for any reason, he or she will be deemed to

have elected to withdraw from the Plan and the Contributions credited to such Participant’s account during the Offering Period but not yet used to purchase
shares of Common Stock under the Plan will be returned to such Participant or, in the case of his or her death, to the person or persons entitled thereto
under Section 15, and such Participant’s option will be automatically terminated. Unless determined otherwise by the Administrator in a manner that, with
respect to an Offering under the 423 Component, is permitted by, and compliant with, Code Section 423, a Participant whose employment transfers
between entities through a termination with an immediate rehire (with no break in service) by the Company or a Designated Company will not be treated as
terminated under the Plan. The Administrator may establish rules to govern transfers of employment among the Company and any Designated Company,
consistent with any applicable requirements of Section 423 of the Code and the terms of the Plan. In addition, the Administrator may establish rules to
govern transfers of employment among the Company and any Designated Company where such companies are participating in separate Offerings under the
Plan. However, if a Participant transfers from an Offering under the 423 Component to the Non-423 Component, the exercise of the option will be qualified
under the 423 Component only to the extent it complies with Section 423 of the Code; further, no Participant shall be deemed to switch from an Offering
under the Non-423 Component to an Offering under the 423 Component or vice versa unless (and then only to the extent) such switch would not cause the
423 Component or any option thereunder to fail to comply with Code Section 423.
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12.  Interest. No interest will accrue on the Contributions of a participant in the Plan, except as may be required by Applicable Laws, as determined by

the Company, and if so required by the laws of a particular jurisdiction, will apply to all Participants in the relevant Offering under the 423 Component,
except to the extent otherwise permitted by U.S. Treasury Regulation Section 1.423-2(f).

 
13. Stock.
 

(a)  Subject to adjustment upon changes in capitalization of the Company as provided in Section 19 hereof, the maximum number of shares of
Common Stock that will be made available for sale under the Plan will be 6,378,729 shares of Common Stock (the “Share Reserve”). The Share
Reserve will be increased on January 1st of each year for a period of ten years commencing on January 1, 2023 and ending on (and including) January
1, 2032, in an amount equal to ten percent (10%) of the outstanding Common Stock outstanding on December 31st of the preceding calendar year.
Notwithstanding the foregoing, the Board may act prior to the first day of any calendar year to provide that there will be no January 1st increase in the
Share Reserve for such calendar year.
 

(b)  If any option for the purchase of shares of Common Stock granted under the Plan terminates without having been exercised in full, the shares
of Common Stock not purchased under such option will again become available for issuance under the Plan. The stock purchasable under the Plan will
be shares of authorized but unissued or reacquired Common Stock, including shares repurchased by the Company on the open market.
 

(c)  Until the shares of Common Stock are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company), a Participant will have only the rights of an unsecured creditor with respect to such shares, and no right to vote or
receive dividends or any other rights as a stockholder will exist with respect to such shares.
 

(d)  Shares of Common Stock to be delivered to a Participant under the Plan will be registered in the name of the Participant or, if so required
under Applicable Laws, in the name of the Participant and his or her spouse.
 
14.  Administration. The Plan will be administered by the Board or a Committee appointed by the Board, which Committee will be constituted to

comply with Applicable Laws. The Administrator will have full and exclusive discretionary authority to construe, interpret and apply the terms of the Plan,
to delegate ministerial duties to any of the Company’s employees, to designate separate Offerings under the Plan, to designate Subsidiaries and Affiliates as
participating in the 423 Component or Non-423 Component, to determine eligibility, to adjudicate all disputed claims filed under the Plan and to establish
such procedures that it deems necessary or advisable for the administration of the Plan (including, without limitation, to adopt such rules, procedures, sub-
plans, and appendices to the subscription agreement as are necessary or appropriate to permit the participation in the Plan by employees who are foreign
nationals or employed outside the U.S., the terms of which rules, procedures, sub-plans and appendices may take precedence over other provisions of this
Plan, with the exception of Section 13(a) hereof, but unless otherwise superseded by the terms of such rules, procedures, sub-plan or appendix, the
provisions of this Plan will govern the operation of such sub-plan or appendix). Unless otherwise determined by the Administrator, the Eligible Employees
eligible to participate in each sub-plan will participate in a separate Offering under the 423 Component, or if the terms would not qualify under the 423
Component, in the Non-423 Component, in either case unless such designation would cause the 423 Component to violate the requirements of Section 423
of the Code. Without limiting the generality of the foregoing, the Administrator is specifically authorized to adopt rules and procedures regarding eligibility
to participate, the definition of Compensation, handling of Contributions, making of Contributions to the Plan (including, without limitation, in forms other
than payroll deductions), establishment of bank or trust accounts to hold Contributions, payment of interest, conversion of local currency, obligations to pay
payroll tax, determination of beneficiary designation requirements, withholding procedures and handling of stock certificates that vary with applicable local
requirements. The Administrator also is authorized to determine that, to the extent permitted by U.S. Treasury Regulation Section 1.423-2(f), the terms of
an option granted under the Plan or an Offering to citizens or residents of a non-U.S. jurisdiction will be less favorable than the terms of options granted
under the Plan or the same Offering to employees resident solely in the U.S. Every finding, decision, and determination made by the Administrator will, to
the full extent permitted by law, be final and binding upon all parties.
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15.  Designation of Beneficiary.
 

(a)  If permitted by the Administrator, a Participant may file a designation of a beneficiary who is to receive any shares of Common Stock and
cash, if any, from the Participant’s account under the Plan in the event of such Participant’s death subsequent to an Exercise Date on which the option
is exercised but prior to delivery to such Participant of such shares and cash. In addition, if permitted by the Administrator, a Participant may file a
designation of a beneficiary who is to receive any cash from the Participant’s account under the Plan in the event of such Participant’s death prior to
exercise of the option. If a Participant is married and the designated beneficiary is not the spouse, spousal consent will be required for such designation
to be effective.
 

(b)  Such designation of beneficiary may be changed by the Participant at any time by notice in a form determined by the Administrator. In the
event of the death of a Participant and in the absence of a beneficiary validly designated under the Plan who is living at the time of such Participant’s
death, the Company will deliver such shares and/or cash to the executor or administrator of the estate of the Participant, or if no such executor or
administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such shares and/or cash to the
spouse or to any one or more dependents or relatives of the Participant, or if no spouse, dependent or relative is known to the Company, then to such
other person as the Company may designate.

 
(c)  All beneficiary designations will be in such form and manner as the Administrator may designate from time to time. Notwithstanding

Sections 15(a) and (b) above, the Company and/or the Administrator may decide not to permit such designations by Participants in non-U.S.
jurisdictions to the extent permitted by U.S. Treasury Regulation Section 1.423-2(f).
 
16.  Transferability. Neither Contributions credited to a Participant’s account nor any rights with regard to the exercise of an option or to receive

shares of Common Stock under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent
and distribution or as provided in Section 15 hereof) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition will be
without effect, except that the Company may treat such act as an election to withdraw funds from an Offering Period in accordance with Section 10 hereof.

 
17.  Use of Funds. The Company may use all Contributions received or held by it under the Plan for any corporate purpose, and the Company will not

be obligated to segregate such Contributions except under Offerings or for Participants in the Non-423 Component for which Applicable Laws require that
Contributions to the Plan by Participants be segregated from the Company’s general corporate funds and/or deposited with an independent third party,
provided that, if such segregation or deposit with an independent third party is required by Applicable Laws, it will apply to all Participants in the relevant
Offering under the 423 Component, except to the extent otherwise permitted by U.S. Treasury Regulation Section 1.423- 2(f). Until shares of Common
Stock are issued, Participants will have only the rights of an unsecured creditor with respect to such shares.

 
18.  Reports. Individual accounts will be maintained for each Participant in the Plan. Statements of account will be given to participating Eligible

Employees at least annually, which statements will set forth the amounts of Contributions, the Purchase Price, the number of shares of Common Stock
purchased and the remaining cash balance, if any.
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19.  Adjustments, Dissolution, Liquidation, Merger, or Change in Control.
 

(a)  Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Common Stock, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, reclassification,
repurchase, or exchange of Common Stock or other securities of the Company, or other change in the corporate structure of the Company affecting the
Common Stock occurs (other than any ordinary dividends or other ordinary distributions), the Administrator, in order to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, will, in such manner as it may deem equitable, adjust
the number and class of Common Stock that may be delivered under the Plan, the Purchase Price per share, the class and the number of shares of
Common Stock covered by each option under the Plan that has not yet been exercised, and the numerical limits of Sections 7 and 13.
 

(b)  Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, any Offering Period then in progress will
be shortened by setting a New Exercise Date, and will terminate immediately prior to the consummation of such proposed dissolution or liquidation,
unless provided otherwise by the Administrator. The New Exercise Date will be before the date of the Company’s proposed dissolution or liquidation.
The Administrator will notify each Participant in writing or electronically, prior to the New Exercise Date, that the Exercise Date for the Participant’s
option has been changed to the New Exercise Date and that the Participant’s option will be exercised automatically on the New Exercise Date, unless
prior to such date the Participant has withdrawn from the Offering Period as provided in Section 10 hereof.
 

(c)  Merger or Change in Control. In the event of a merger or Change in Control, each outstanding option will be assumed or an equivalent option
substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor corporation refuses to
assume or substitute for the option, the Offering Period with respect to which such option relates will be shortened by setting a New Exercise Date on
which such Offering Period will end. The New Exercise Date will occur before the date of the Company’s proposed merger or Change in Control. The
Administrator will notify each Participant in writing or electronically prior to the New Exercise Date, that the Exercise Date for the Participant’s
option has been changed to the New Exercise Date and that the Participant’s option will be exercised automatically on the New Exercise Date, unless
prior to such date the Participant has withdrawn from the Offering Period as provided in Section 10 hereof.
 
20.  Amendment or Termination.
 

(a)  The Administrator, in its sole discretion, may amend, suspend, or terminate the Plan, or any part thereof, at any time and for any reason. If the
Plan is terminated, the Administrator, in its discretion, may elect to terminate all outstanding Offering Periods either immediately or upon completion
of the purchase of shares of Common Stock on the next Exercise Date (which may be sooner than originally scheduled, if determined by the
Administrator in its discretion), or may elect to permit Offering Periods to expire in accordance with their terms (and subject to any adjustment
pursuant to Section 19). If the Offering Periods are terminated prior to expiration, all amounts then credited to Participants’ accounts that have not
been used to purchase shares of Common Stock will be returned to the Participants (without interest thereon, except as otherwise required under
Applicable Laws, as further set forth in Section 12 hereof) as soon as administratively practicable. The foregoing will not apply to the extent any
amendment is subject to stockholder approval as required under Section 423 of the Code.
 

(b)  Without stockholder consent and without limiting Section 20(a), the Administrator will be entitled to change the Offering Periods or Purchase
Periods, designate separate Offerings, limit the frequency and/or number of changes in the amount withheld during an Offering Period, establish the
exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit Contributions in excess of the amount designated by a
Participant in order to adjust for delays or mistakes in the Company’s processing of properly completed Contribution elections, establish reasonable
waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of Common Stock for
each Participant properly correspond with Contribution amounts, and establish such other limitations or procedures as the Administrator determines in
its sole discretion advisable that are consistent with the Plan.
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(c)  In the event the Administrator determines that the ongoing operation of the Plan may result in unfavorable financial accounting

consequences, the Administrator may, in its discretion and, to the extent necessary or desirable, modify, amend or terminate the Plan to reduce or
eliminate such accounting consequence including, but not limited to:
 

(i)  amending the Plan to conform with the safe harbor definition under the Financial Accounting Standards Board Accounting Standards
Codification Topic 718 (or any successor thereto), including with respect to an Offering Period underway at the time;

 
(ii)  altering the Purchase Price for any Offering Period or Purchase Period including an Offering Period or Purchase Period underway at the

time of the change in Purchase Price;
 

(iii)  shortening any Offering Period or Purchase Period by setting a New Exercise Date, including an Offering Period or Purchase Period
underway at the time of the Administrator action;

 
(iv)  reducing the maximum percentage of Compensation a Participant may elect to set aside as Contributions; and

 
(v)  reducing the maximum number of shares of Common Stock a Participant may purchase during any Offering Period or Purchase Period.
 

Such modifications or amendments will not require stockholder approval or the consent of any Participants.
 
21.  Notices. All notices or other communications by a Participant to the Company under or in connection with the Plan will be deemed to have been

duly given when received in the form and manner specified by the Company at the location, or by the person, designated by the Company for the receipt
thereof.

 
22.  Conditions Upon Issuance of Shares. Shares of Common Stock will not be issued with respect to an option unless the exercise of such option and

the issuance and delivery of such shares of Common Stock pursuant thereto will comply with all applicable provisions of law, domestic or foreign,
including, without limitation, the U.S. Securities Act of 1933, as amended, the Exchange Act, the rules and regulations promulgated thereunder, and the
requirements of any stock exchange upon which the shares of Common Stock may then be listed, and will be further subject to the approval of counsel for
the Company with respect to such compliance.

 
As a condition to the exercise of an option, the Company may require the person exercising such option to represent and warrant at the time of any

such exercise that the shares are being purchased only for investment and without any present intention to sell or distribute such shares if, in the opinion of
counsel for the Company, such a representation is required by any of the aforementioned applicable provisions of law.

 
23.  Section 409A. The 423 Component of the Plan is intended to be exempt from the application of Section 409A, and, to the extent not exempt, is

intended to comply with Section 409A and any ambiguities herein will be interpreted to so be exempt from, or comply with, Section 409A. In furtherance
of the foregoing and notwithstanding any provision in the Plan to the contrary, if the Administrator determines that an option granted under the Plan may be
subject to Section 409A or that any provision in the Plan would cause an option under the Plan to be subject to Section 409A, the Administrator may
amend the terms of the Plan and/or of an outstanding option granted under the Plan, or take such other action the Administrator determines is necessary or
appropriate, in each case, without the Participant’s consent, to exempt any outstanding option or future option that may be granted under the Plan from or to
allow any such options to comply with Section 409A, but only to the extent any such amendments or action by the Administrator would not violate Section
409A. Notwithstanding the foregoing, the Company and any of its Parent or Subsidiaries shall have no obligation to reimburse, indemnify, or hold harmless
a Participant or any other party if the option to purchase Common Stock under the Plan that is intended to be exempt from or compliant with Section 409A
is not so exempt or compliant or for any action taken by the Administrator with respect thereto. The Company makes no representation that the option to
purchase Common Stock under the Plan is compliant with Section 409A.
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24.  Term of Plan. The Plan shall come into existence upon its adoption by the Board and shall become effective on the date of the closing of the

transactions contemplated by the Business Combination Agreement by and among CHW Acquisition Corporation, CHW Merger Sub Inc., and Wag Labs,
Inc., dated as of February 2, 2022, subject to the approval of the holders of capital stock of the Company as provided in Section 25 hereof. It will continue
in effect for a term of twenty (20) years, unless sooner terminated under Section 20.

 
25.  Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the Plan

is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable Laws.
 
26.  Governing Law. The Plan will be governed by, and construed in accordance with, the laws of the State of Delaware without regard to its conflict

of law principles.
 
27.  No Right to Employment. Participation in the Plan by a Participant will not be construed as giving a Participant the right to be retained as an

employee of the Company or a Subsidiary or Affiliate, as applicable. Furthermore, the Company or a Subsidiary or Affiliate may dismiss a Participant from
employment at any time, free from any liability or any claim under the Plan.

 
28.  Severability. If any provision of the Plan is or becomes or is deemed to be invalid, illegal, or unenforceable for any reason in any jurisdiction or as

to any Participant, such invalidity, illegality or unenforceability will not affect the remaining parts of the Plan, and the Plan will be construed and enforced
as to such jurisdiction or Participant as if the invalid, illegal or unenforceable provision had not been included.

 
29.  Compliance with Applicable Laws. The terms of this Plan are intended to comply with all Applicable Laws and will be construed accordingly.
 
30.  Automatic Transfer to Low Price Offering Period. To the extent permitted by Applicable Laws, if the Fair Market Value on any Exercise Date in

an Offering Period is lower than the Fair Market Value on the Enrollment Date of such Offering Period, then all Participants in such Offering Period
automatically will be withdrawn from such Offering Period immediately after the exercise of their option on such Exercise Date and automatically re-
enrolled in the immediately following Offering Period as of the first day thereof.
 

***
 

As adopted by the Board of Directors of Wag! Group Co. on July 9, 2022.
 
As approved by the stockholders of Wag! Group Co. on July 9, 2022.
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Exhibit 10.11

 
WAG! GROUP CO.

 
FORM OF INDEMNIFICATION AGREEMENT

 
This INDEMNIFICATION AGREEMENT (this “Agreement”) is dated as of August  , 2022 and is between Wag! Group Co., a Delaware corporation
(the “Company”), and ______________ (“Indemnitee”).
 

RECITALS
 
A. Indemnitee’s service to the Company substantially benefits the Company.
 
B. Individuals are reluctant to serve as directors or officers of corporations or in certain other capacities unless they are provided with adequate

protection through insurance or indemnification against the risks of claims and actions against them arising out of such service.
 
C. Indemnitee does not regard the protection currently provided by applicable law, the Company’s governing documents and any insurance as

adequate under the present circumstances, and Indemnitee may not be willing to serve as a director or officer without additional protection.
 
D. In order to induce Indemnitee to continue to provide services to the Company, it is reasonable, prudent and necessary for the Company to

contractually obligate itself to indemnify, and to advance expenses on behalf of, Indemnitee as permitted by applicable law.
 
E. This Agreement is a supplement to and in furtherance of the indemnification provided in the Company’s certificate of incorporation and bylaws,

and any resolutions adopted pursuant thereto, and this Agreement shall not be deemed a substitute therefor, nor shall this Agreement be deemed to
limit, diminish or abrogate any rights of Indemnitee thereunder.

 
AGREEMENT

 
The parties agree as follows:
 
1. Definitions.
 
(a) “Beneficial Owner” shall have the meaning given to such term in Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the

“Exchange Act”); provided, however, that “Beneficial Owner” shall exclude any Person otherwise becoming a Beneficial Owner solely by reason
of (i) the stockholders of the Company approving a merger of the Company with another Person, or entering into tender or support agreements
relating thereto, provided such merger was approved by the Company’s board of directors, or (ii) the Company’s board of directors approving a
sale of securities by the Company to such Person.

 
(b) A “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the following events

(provided that, the business combination contemplated by the definitive proxy statement/prospectus filed on July 12, 2022 (File No. 333-263418)
shall in no event be deemed a Change in Control):

 
(i) Acquisition of Stock by Third Party. Any Person (as defined below) becomes the Beneficial Owner, directly or indirectly, of securities of

the Company representing 50% or more of the combined voting power of the Company’s then outstanding securities;
 

(ii) Change in Board Composition. During any period of two consecutive years (not including any period prior to the execution of this
Agreement), individuals who at the beginning of such period constituted the Company’s board of directors and any Approved Directors
cease for any reason to constitute at least a majority of the members of the Company’s board of directors. “Approved Directors” means
new directors (other than a director designated by a person who has entered into an agreement with the Company to effect a transaction
described in Sections 1(b)(i), 1(b)(iii) or 1(b)(iv)) whose election or nomination by the board of directors (or, if applicable, by the
Company’s stockholders) was approved by a vote of at least two thirds of the directors then still in office who either were directors at the
beginning of such two-year period or whose election or nomination for election was previously so approved;
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(iii) Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or

consolidation that would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than
50% of the combined voting power of the voting securities of the surviving entity outstanding immediately after such merger or
consolidation and with the power to elect a majority of the board of directors or other governing body of such surviving entity; or

 
(iv) Liquidation. The approval by the Company’s board of directors of a complete liquidation or the dissolution of the Company or an

agreement for the sale, lease or disposition by the Company of all or substantially all of the Company’s assets; or
 

(v) Other Events. Any other event of a nature that would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation
14A (or in response to any similar item on any similar schedule or form) promulgated under the Exchange Act, whether or not the
Company is then subject to such reporting requirement.

 
(c) “Corporate Status” describes the status of a person who is or was a director, trustee, general partner, managing member, officer, employee, agent

or fiduciary of the Company or any other Enterprise.
 
(d) “DGCL” means the General Corporation Law of the State of Delaware.
 
(e) “Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which indemnification is

sought by Indemnitee.
 
(f) “Enterprise” means the Company and any other corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or

other enterprise of which Indemnitee is or was serving at the request of the Company as a director, trustee, general partner, managing member,
officer, employee, agent or fiduciary.

 
(g) “Expenses” include all reasonable and actually incurred attorneys’ fees, retainers, court costs, transcript costs, fees and costs of experts, witness

fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements
or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or
preparing to be a witness in, or otherwise participating in, a Proceeding. Expenses also include (i) Expenses incurred in connection with any
appeal resulting from any Proceeding, including without limitation the premium, security for, and other costs relating to any cost bond, supersede
as bond or other appeal bond or their equivalent, and (ii) for purposes of Section 10(d), Expenses incurred by Indemnitee in connection with the
interpretation, enforcement or defense of Indemnitee’s rights under this Agreement or under any directors’ and officers’ liability insurance policies
maintained by the Company. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines
against Indemnitee.

 
(h) “Independent Counsel” means a law firm, or a partner or member of a law firm, that is experienced in matters of corporation law and neither

presently is, nor in the past five years has been, retained to represent (i) the Company, any Enterprise or Indemnitee in any matter material to any
such party (other than as Independent Counsel with respect to matters concerning Indemnitee under this Agreement, or other indemnitees under
similar indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for indemnification hereunder.
Notwithstanding the foregoing, the term Independent Counsel shall not include any person who, under the applicable standards of professional
conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee’s
rights under this Agreement.
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(i) “Person” shall have the meaning set forth in Sections 13(d) and 14(d) of the Exchange Act; provided, however, that Person shall exclude (i) the

Company, (ii) any trustee or other fiduciary holding securities under an employee benefit plan of the Company, and (iii) any corporation owned,
directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company.

 
(j) “Proceeding” means any threatened, pending or completed action, suit, arbitration, mediation, alternate dispute resolution mechanism,

investigation, inquiry, administrative hearing or proceeding, whether brought in the right of the Company or otherwise and whether of a civil,
criminal, administrative or investigative nature, whether formal or informal, including any appeal therefrom and including without limitation any
such Proceeding pending as of the date of this Agreement, in which Indemnitee was, is or will be involved as a party, a potential party, a non-party
witness or otherwise by reason of (i) the fact that Indemnitee is or was a director or officer of the Company, (ii) any action taken by Indemnitee or
any action or inaction on Indemnitee’s part while acting as a director or officer of the Company, or (iii) the fact that he or she is or was serving at
the request of the Company as a director, trustee, general partner, managing member, officer, employee, agent or fiduciary of the Company or any
other Enterprise, in each case whether or not serving in such capacity at the time any liability or Expense is incurred for which indemnification or
advancement of expenses can be provided under this Agreement.

 
(k) “to the fullest extent permitted by applicable law” means to the fullest extent permitted by all applicable laws, including without limitation: (i) the

fullest extent permitted by DGCL as of the date of this Agreement and (ii) the fullest extent authorized or permitted by any amendments to or
replacements of the DGCL adopted after the date of this Agreement that increase the extent to which a corporation may indemnify its officers and
directors.

 
(l) In connection with any Proceeding relating to an employee benefit plan: references to “fines” shall include any excise taxes assessed on a person

with respect to any employee benefit plan; references to “serving at the request of the Company” shall include any service as a director, officer,
employee or agent of the Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be
in the best interests of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to
the best interests of the Company” as referred to in this Agreement.

 
2. Indemnity in Third-Party Proceedings. The Company shall indemnify Indemnitee in accordance with the provisions of this Section 2 if

Indemnitee is, or is threatened to be made, a party to or witness or other participant in any Proceeding, other than a Proceeding by or in the right of
the Company to procure a judgment in its favor. Pursuant to this Section 2, Indemnitee shall be indemnified to the fullest extent permitted by
applicable law against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his or
her behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the Company and, with respect to any criminal action or proceeding, had no
reasonable cause to believe that his or her conduct was unlawful.

 
3. Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify Indemnitee in accordance with the provisions of

this Section 3 if Indemnitee is, or is threatened to be made, a party to or a witness or other participant in any Proceeding by or in the right of the
Company to procure a judgment in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified to the fullest extent permitted by
applicable law against all Expenses incurred by Indemnitee or on his or her behalf in connection with such Proceeding or any claim, issue or
matter therein, if Indemnitee acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
Company. No indemnification for Expenses shall be made under this Section 3 in respect of any claim, issue or matter as to which Indemnitee
shall have been adjudged by a court of competent jurisdiction to be liable to the Company, unless and only to the extent that the Delaware Court of
Chancery or any court in which the Proceeding was brought shall determine upon application that, despite the adjudication of liability but in view
of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification for such expenses as the Delaware Court of
Chancery or such other court shall deem proper.

 

3 



 

 
4. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provision of this Agreement, in

circumstances where indemnification is not available under Section 2 or 3, as the case may be, to the fullest extent permitted by law and to the
extent that Indemnitee is a party to, and is successful (on the merits or otherwise) in defense of, any Proceeding or any claim, issue or matter
therein, the Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection therewith.
For purposes of this Section 4, the termination of any claim, issue or matter in such a Proceeding by dismissal, with or without prejudice, shall be
deemed to be a successful result as to such claim, issue or matter.

 
5. Exclusions. Notwithstanding any provision in this Agreement, the Company shall not be obligated under this Agreement to make any indemnity

in connection with any Proceeding (or any part of any Proceeding):
 
(a) for which payment has actually been made to or on behalf of Indemnitee under any statute, insurance policy, indemnity provision, vote or

otherwise, except with respect to any excess beyond the amount paid;
 
(b) for an accounting or disgorgement of profits pursuant to Section 16(b) of the Exchange Act, or similar provisions of federal, state or local statutory

law or common law, if Indemnitee is held liable therefor (including pursuant to any settlement arrangements);
 
(c) for any reimbursement of the Company by Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits

realized by Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including any such
reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of securities in violation of
Section 306 of the Sarbanes-Oxley Act), if Indemnitee is held liable therefor (including pursuant to any settlement arrangements);

 
(d) initiated by Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or its directors,

officers, employees, agents or other indemnitees, unless (i) the Company’s board of directors authorized the Proceeding (or the relevant part of the
Proceeding) prior to its initiation, (ii) the Company provides the indemnification, in its sole discretion, pursuant to the powers vested in the
Company under applicable law, (iii) otherwise authorized in Section 10(d) or (iv) otherwise required by applicable law; provided, for the
avoidance of doubt, Indemnitee shall not be deemed for purposes of this paragraph, to have initiated any Proceeding (or any part of a Proceeding)
by reason of (i) having asserted any affirmative defenses in connection with a claim not initiated by Indemnitee or (ii) having made any
counterclaim (whether permissive or mandatory) in connection with any claim not initiated by Indemnitee; or

 
(e) if prohibited by the DGCL or other applicable law.
 
6. Advances of Expenses. The Company shall advance the Expenses incurred by Indemnitee in connection with any Proceeding prior to its final

disposition, and such advancement shall be made as soon as reasonably practicable, but in any event no later than 30 days, after the receipt by the
Company of a written statement or statements requesting such advances from time to time (which shall include invoices received by Indemnitee in
connection with such Expenses but, in the case of invoices in connection with legal services, any references to legal work performed or to
expenditure made that would cause Indemnitee to waive any privilege accorded by applicable law shall not be included with the invoice).
Advances shall be unsecured and interest free and made without regard to Indemnitee’s ability to repay such advances. Indemnitee hereby
undertakes to repay any advance to the extent that it is ultimately determined that Indemnitee is not entitled to be indemnified by the Company,
except, with respect to advances of expenses made pursuant to Section 10(c), in which case Indemnitee makes the undertaking provided in
Section 10(c). This Section 6 shall not apply to the extent advancement is prohibited by law and shall not apply to any Proceeding (or any part of
any Proceeding) for which indemnity is not permitted under this Agreement, but shall apply to any Proceeding (or any part of any Proceeding)
referenced in Section 5(b) or 5(c) prior to a determination that Indemnitee is not entitled to be indemnified by the Company.
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7. Procedures for Notification and Defense of Claim.
 
(a) Indemnitee shall notify the Company in writing of any matter with respect to which Indemnitee intends to seek indemnification or advancement of

Expenses as soon as reasonably practicable following the receipt by Indemnitee of notice thereof. The written notification to the Company shall
include, in reasonable detail, a description of the nature of the Proceeding and the facts underlying the Proceeding. The failure by Indemnitee to
notify the Company will not relieve the Company from any liability that it may have to Indemnitee hereunder or otherwise than under this
Agreement, and any delay in so notifying the Company shall not constitute a waiver by Indemnitee of any rights, except to the extent that such
failure or delay materially prejudices the Company.

 
(b) If, at the time of the receipt of a notice of a Proceeding pursuant to the terms hereof, the Company has directors’ and officers’ liability insurance in

effect that may be applicable to the Proceeding, the Company shall give prompt notice of the commencement of the Proceeding to the insurers in
accordance with the procedures set forth in the applicable policies. The Company shall thereafter take all commercially reasonable action to cause
such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such Proceeding in accordance with the terms of such policies.

 
(c) In the event the Company may be obligated to make any indemnity in connection with a Proceeding, the Company shall be entitled to assume the

defense of such Proceeding with counsel approved by Indemnitee, which approval shall not be unreasonably withheld, conditioned or delayed,
upon the delivery to Indemnitee of written notice of its election to do so. After delivery of such notice, approval of such counsel by Indemnitee
and the retention of such counsel by the Company, the Company will not be liable to Indemnitee for any fees or expenses of counsel subsequently
incurred by Indemnitee with respect to the same Proceeding. Notwithstanding the Company’s assumption of the defense of any such Proceeding,
the Company shall be obligated to pay the fees and expenses of Indemnitee’s separate counsel to the extent (i) the employment of separate counsel
by Indemnitee is authorized by the Company, (ii) counsel for the Company shall have reasonably concluded that there is a conflict of interest
between the Company and Indemnitee in the conduct of any such defense such that Indemnitee needs to be separately represented, (iii) the
Company is not financially or legally able to perform its indemnification obligations, or (iv) the Company shall not have retained, or shall not
continue to retain, counsel to defend such Proceeding. Regardless of any provision in this Agreement, Indemnitee shall have the right to employ
counsel in any Proceeding at Indemnitee’s personal expense. The Company shall not be entitled, without the consent of Indemnitee, to assume the
defense of any claim brought by or in the right of the Company.

 
(d) Indemnitee shall give the Company such information and cooperation in connection with the Proceeding as may be reasonably appropriate.
 
(e) The Company shall not be liable to indemnify Indemnitee for any settlement of any Proceeding (or any part thereof) effected without the

Company’s prior written consent, which shall not be unreasonably withheld, conditioned or delayed. The Company acknowledges that a
settlement or other disposition short of final judgment may be successful if it permits a party to avoid expense, delay, distraction, disruption and
uncertainty. In the event that any action, claim or proceeding to which Indemnitee is a party is resolved in a settlement to which the Company has
given its prior written consent, such settlement shall be treated as a success on the merits in the settled action, suit or proceeding.

 
(f) The Company shall not settle any Proceeding (or any part thereof) in a manner that imposes any penalty or liability on Indemnitee not paid by the

Company without Indemnitee’s prior written consent, which shall not be unreasonably withheld, conditioned or delayed.
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8. Procedures upon Application for Indemnification.
 
(a) To obtain indemnification, Indemnitee shall submit to the Company a written request, including therein or therewith such documentation and

information as is reasonably available to Indemnitee and as is reasonably necessary to determine whether and to what extent Indemnitee is entitled
to indemnification following the final disposition of the Proceeding. Any delay in providing the request will not relieve the Company from its
obligations under this Agreement, except to the extent such failure is prejudicial.

 
(b) Upon written request by Indemnitee for indemnification pursuant to Section 8(a), a determination with respect to Indemnitee’s entitlement thereto

shall be made as follows, provided that a Change in Control shall not have occurred: (i) by a majority vote of the Disinterested Directors, even
though less than a quorum of the Company’s board of directors; (ii) by a committee of Disinterested Directors designated by a majority vote of the
Disinterested Directors, even though less than a quorum of the Company’s board of directors; (iii) if there are no such Disinterested Directors or, if
a majority of Disinterested Directors so direct, by Independent Counsel in a written opinion to the Company’s board of directors, a copy of which
shall be delivered to Indemnitee; or (iv) if so directed by the Company’s board of directors, by the stockholders of the Company. If a Change in
Control shall have occurred, then a determination with respect to Indemnitee’s entitlement to indemnification shall be made by Independent
Counsel in a written opinion to the Company’s board of directors, a copy of which shall be delivered to Indemnitee. If it is determined that
Indemnitee is entitled to indemnification, payment to Indemnitee shall be made within 10 days after such determination. Indemnitee shall
cooperate with the person, persons or entity making the determination with respect to Indemnitee’s entitlement to indemnification, including
providing to such person, persons or entity upon reasonable advance request any documentation or information that is not privileged or otherwise
protected from disclosure and that is reasonably available to Indemnitee and reasonably necessary to such determination. Any costs or expenses
(including attorneys’ fees and disbursements) actually and reasonably incurred by Indemnitee in so cooperating with the person, persons or entity
making such determination shall be borne by the Company, to the extent permitted by applicable law.

 
(c) In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 8(b), the Independent

Counsel shall be selected as provided in this Section 8(c). If a Change in Control shall not have occurred, the Independent Counsel shall be
selected by the Company’s board of directors, and the Company shall give written notice to Indemnitee advising him or her of the identity of the
Independent Counsel so selected. If a Change in Control shall have occurred, the Independent Counsel shall be selected by Indemnitee (unless
Indemnitee shall request that such selection be made by the Company’s board of directors, in which event the preceding sentence shall apply), and
Indemnitee shall give written notice to the Company advising it of the identity of the Independent Counsel so selected. In either event, Indemnitee
or the Company, as the case may be, may, within 10 days after such written notice of selection shall have been given, deliver to the Company or to
Indemnitee, as the case may be, a written objection to such selection; provided, however, that such objection may be asserted only on the ground
that the Independent Counsel so selected does not meet the requirements of “Independent Counsel” as defined in Section 1, and the objection shall
set forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as Independent
Counsel. If such written objection is so made and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless
and until such objection is withdrawn or a court has determined that such objection is without merit. If, within 20 days after the later of
(i) submission by Indemnitee of a written request for indemnification pursuant to Section 8(a) and (ii) the final disposition of the Proceeding, the
parties have not agreed upon an Independent Counsel, either the Company or Indemnitee may petition a court of competent jurisdiction for
resolution of any objection that shall have been made by the Company or Indemnitee to the other’s selection of Independent Counsel and for the
appointment as Independent Counsel of a person selected by the court or by such other person as the court shall designate, and the person with
respect to whom all objections are so resolved or the person so appointed shall act as Independent Counsel under Section 8(b). Upon the due
commencement of any judicial proceeding or arbitration pursuant to Section 10(a), the Independent Counsel shall be discharged and relieved of
any further responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
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(d) The Company shall pay the reasonable fees and expenses of any Independent Counsel and to fully indemnify such counsel against any and all

Expenses, claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant hereto.
 
9. Presumptions and Effect of Certain Proceedings.
 
(a) In making a determination with respect to entitlement to indemnification hereunder, the person, persons or entity making such determination shall,

to the fullest extent not prohibited by law, presume that Indemnitee is entitled to indemnification under this Agreement, and the Company shall, to
the fullest extent not prohibited by law, have the burden of proof to overcome that presumption by clear and convincing evidence.

 
(b) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of nolo

contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee
to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner that he or she reasonably believed to be in or
not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe that
his or her conduct was unlawful.

 
(c) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith to the extent Indemnitee relied in good

faith on (i) the records or books of account of the Enterprise, including financial statements, (ii) information supplied to Indemnitee by the officers
of the Enterprise in the course of their duties, (iii) the advice of legal counsel for the Enterprise or its board of directors or counsel selected by any
committee of the board of directors or (iv) information or records given or reports made to the Enterprise by an independent certified public
accountant, an appraiser, investment banker or other expert selected with reasonable care by the Enterprise or its board of directors or any
committee of the board of directors. The provisions of this Section 9(c) shall not be deemed to be exclusive or to limit in any way the other
circumstances in which Indemnitee may be deemed to have met the applicable standard of conduct set forth in this Agreement.

 
(d) Neither the knowledge, actions nor failure to act of any other director, officer, agent or employee of the Enterprise shall be imputed to Indemnitee

for purposes of determining the right to indemnification under this Agreement.
 
10. Remedies of Indemnitee.
 
(a) Subject to Section 10(e), in the event that (i) a determination is made pursuant to Section 9 that Indemnitee is not entitled to indemnification under

this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 6 or 10(d), (iii) no determination of entitlement to
indemnification shall have been made pursuant to Section 8 within 30 days after the later of the receipt by the Company of the request for
indemnification or the final disposition of the Proceeding, (iv) payment of indemnification pursuant to this Agreement is not made (A) within ten
days after a determination has been made that Indemnitee is entitled to indemnification or (B) with respect to indemnification pursuant to Sections
4, 5 and 10(d), within 30 days after receipt by the Company of a written request therefor, or (v) the Company or any other person or entity takes or
threatens to take any action to declare this Agreement void or unenforceable, or institutes any litigation or other action or proceeding designed to
deny, or to recover from, Indemnitee the benefits provided or intended to be provided to Indemnitee hereunder, Indemnitee shall be entitled to an
adjudication by a court of competent jurisdiction of his or her entitlement to such indemnification or advancement of Expenses.
Alternatively, Indemnitee, at his or her option, may seek an award in arbitration with respect to his or her entitlement to such indemnification or
advancement of Expenses, to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. Indemnitee shall commence such proceeding seeking an adjudication or an award in arbitration within 12 months following the date
on which Indemnitee first has the right to commence such proceeding pursuant to this Section 10(a); provided, however, that the foregoing clause
shall not apply in respect of a proceeding brought by Indemnitee to enforce his or her rights under Section 4. The Company shall not oppose
Indemnitee’s right to seek any such adjudication or award in arbitration in accordance with this Agreement.
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(b) Neither (i) the failure of the Company, its board of directors, any committee or subgroup of the board of directors, Independent Counsel or

stockholders to have made a determination that indemnification of Indemnitee is proper in the circumstances because Indemnitee has met the
applicable standard of conduct, nor (ii) an actual determination by the Company, its board of directors, any committee or subgroup of the board of
directors, Independent Counsel or stockholders that Indemnitee has not met the applicable standard of conduct, shall create a presumption that
Indemnitee has or has not met the applicable standard of conduct. In the event that a determination shall have been made pursuant to Section 8 that
Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 10 shall be conducted in
all respects as a de novo trial, or arbitration, on the merits, and Indemnitee shall not be prejudiced by reason of that adverse determination. In any
judicial proceeding or arbitration commenced pursuant to this Section 10, the Company shall, to the fullest extent not prohibited by law, have the
burden of proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be, and the burden of proof shall be
by clear and convincing evidence.

 
(c) To the fullest extent not prohibited by law, the Company shall be precluded from asserting in any judicial proceeding or arbitration commenced

pursuant to this Section 10 that the procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in
any such court or before any such arbitrator that the Company is bound by all the provisions of this Agreement. If a determination shall have been
made pursuant to Section 10 that Indemnitee is entitled to indemnification, the Company shall be bound by such determination in any judicial
proceeding or arbitration commenced pursuant to this Section 10, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a
material fact necessary to make Indemnitee’s statements not materially misleading, in connection with the request for indemnification, or (ii) a
prohibition of such indemnification under applicable law.

 
(d) To the extent not prohibited by law, the Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee in connection with any

action for indemnification or advancement of Expenses from the Company under this Agreement, any other agreement, the Company’s certificate
of incorporation or bylaws or under any directors’ and officers’ liability insurance policies maintained by the Company to the extent Indemnitee is
successful in such action, and, if requested by Indemnitee, shall (as soon as reasonably practicable, but in any event no later than 30 days, after
receipt by the Company of a written request therefor) advance such Expenses to Indemnitee, subject to the provisions of Section 6. Indemnitee
hereby undertakes to repay such advances to the extent the Indemnitee is ultimately unsuccessful in such action or arbitration.

 
(e) Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to indemnification shall be required to be made

prior to the final disposition of the Proceeding.
 
11. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to

Indemnitee, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amounts incurred by Indemnitee, whether for Expenses,
judgments, fines or amounts paid or to be paid in settlement, in connection with any claim relating to an indemnifiable event under this
Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the
relative benefits received by the Company and Indemnitee as a result of the events and transactions giving rise to such Proceeding; and (ii) the
relative fault of Indemnitee and the Company (and its other directors, officers, employees and agents) in connection with such events and
transactions.
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12. Non-Exclusivity. The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall not be deemed

exclusive of any other rights to which Indemnitee may at any time be entitled under applicable law, the Company’s certificate of incorporation or
bylaws, any agreement, a vote of stockholders or a resolution of directors, or otherwise. To the extent that a change in Delaware law, whether by
statute or judicial decision, permits greater indemnification or advancement of Expenses than would be afforded currently under the Company’s
certificate of incorporation and bylaws and this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the
greater benefits so afforded by such change, subject to the restrictions expressly set forth herein or therein. Except as expressly set forth herein, no
right or remedy herein conferred is intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative
and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. Except as expressly
set forth herein, the assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or
employment of any other right or remedy.

 
13. Primary Responsibility. The Company acknowledges that to the extent Indemnitee is serving as a director on the Company’s board of directors at

the request or direction of a private equity or venture capital fund or other entity and/or certain of its affiliates (collectively, the “Secondary
Indemnitors”), Indemnitee may have certain rights to indemnification and advancement of expenses provided by such Secondary Indemnitors.
The Company agrees that, as between the Company and the Secondary Indemnitors, the Company is primarily responsible for amounts required to
be indemnified or advanced under the Company’s certificate of incorporation or bylaws or this Agreement and any obligation of the Secondary
Indemnitors to provide indemnification or advancement for the same amounts is secondary to those Company obligations. To the extent not in
contravention of any insurance policy or policies providing liability or other insurance for the Company or any director, trustee, general partner,
managing member, officer, employee, agent or fiduciary of the Company or any other Enterprise, the Company waives any right of contribution or
subrogation against the Secondary Indemnitors with respect to the liabilities for which the Company is primarily responsible under this Section 13.
In the event of any payment by the Secondary Indemnitors of amounts otherwise required to be indemnified or advanced by the Company under
the Company’s certificate of incorporation or bylaws or this Agreement, the Secondary Indemnitors shall be subrogated to the extent of such
payment to all of the rights of recovery of Indemnitee for indemnification or advancement of expenses under the Company’s certificate of
incorporation or bylaws or this Agreement or, to the extent such subrogation is unavailable and contribution is found to be the applicable remedy,
shall have a right of contribution with respect to the amounts paid. The Secondary Indemnitors are express third-party beneficiaries of the terms of
this Section 13.

 
14. No Duplication of Payments. Subject to Section 13, the Company shall not be liable under this Agreement to make any payment of amounts

otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to the extent that Indemnitee has otherwise actually
received payment for such amounts under any insurance policy, contract, agreement or otherwise.

 
15. Insurance. To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, trustees, general

partners, managing members, officers, employees, agents or fiduciaries of the Company or any other Enterprise, Indemnitee shall be covered by
such policy or policies to the same extent as the most favorably-insured persons under such policy or policies in a comparable position.

 
16. Subrogation. Subject to Section 13, in the event of any payment under this Agreement, the Company shall be subrogated to the extent of such

payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights,
including execution of such documents as are necessary to enable the Company to bring suit to enforce such rights.

 
17. Services to the Company. Indemnitee agrees to serve as a director or officer of the Company or, at the request of the Company, as a director,

trustee, general partner, managing member, officer, employee, agent or fiduciary of another Enterprise, for so long as Indemnitee is duly elected or
appointed or until Indemnitee tenders his or her resignation or is removed from such position. Indemnitee may at any time and for any reason
resign from such position (subject to any other contractual obligation or any obligation imposed by operation of law), in which event the Company
shall have no obligation under this Agreement to continue Indemnitee in such position. This Agreement shall not be deemed an employment
contract between the Company (or any of its subsidiaries or any Enterprise) and Indemnitee. Indemnitee specifically acknowledges that any
employment with the Company (or any of its subsidiaries or any Enterprise) is at will, and Indemnitee may be discharged at any time for any
reason, with or without cause, with or without notice, except as may be otherwise expressly provided in any executed, written employment
contract between Indemnitee and the Company (or any of its subsidiaries or any Enterprise), any existing formal severance policies adopted by the
Company’s board of directors or, with respect to service as a director or officer of the Company, the Company’s certificate of incorporation or
bylaws or the DGCL. No such document shall be subject to any oral modification thereof.
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18. Duration. All agreements and obligations of the Company contained herein will continue during the period Indemnitee is an Agent of the

Company (or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise) and will continue thereafter so long as Indemnitee will be subject to any proceeding by reason of his or her
corporate status as an Agent, whether or not he or she is acting or serving in any such capacity at the time any liability or expense is incurred for
which indemnification can be provided under this Agreement. This Agreement will be binding on and inure to the benefit of and be enforceable by
the parties of this Agreement and their respective successors (including any direct or indirect successor by purchase, merger, consolidation, or
otherwise to all or substantially all of the business or assets of the Company), assigns, spouses, heirs, executors, and personal and legal
representatives.

 
19. Successors. This Agreement shall be binding upon the Company and its successors and assigns, including any direct or indirect successor, by

purchase, merger, consolidation or otherwise, to all or substantially all of the business or assets of the Company, and shall inure to the benefit of
Indemnitee and Indemnitee’s heirs, executors and administrators. Further, the Company shall require and cause any successor (whether direct or
indirect by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Company, by written agreement,
expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to
perform if no such succession had taken place.

 
20. Severability. Nothing in this Agreement is intended to require or shall be construed as requiring the Company to do or fail to do any act in

violation of applicable law. The Company’s inability, pursuant to court order or other applicable law, to perform its obligations under this
Agreement shall not constitute a breach of this Agreement. If any provision or provisions of this Agreement shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (i) the validity, legality and enforceability of the remaining provisions of this Agreement (including
without limitation, each portion of any section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is
not itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest extent
permitted by law; (ii) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law and to give the
maximum effect to the intent of the parties hereto; and (iii) to the fullest extent possible, the provisions of this Agreement (including, without
limitation, each portion of any section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not
itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.

 
21. Enforcement. The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations imposed on it

hereby in order to induce Indemnitee to serve as a director or officer of the Company, and the Company acknowledges that Indemnitee is relying
upon this Agreement in serving as a director or officer of the Company.

 
22. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and

supersedes all prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof;
provided, however, that this Agreement is a supplement to and in furtherance of the Company’s certificate of incorporation and bylaws and
applicable law.

 
23. Modification and Waiver. No supplement, modification or amendment to this Agreement shall be binding unless executed in writing by the

parties hereto. No amendment, alteration or repeal of this Agreement shall adversely affect any right of Indemnitee under this Agreement in
respect of any action taken or omitted by such Indemnitee in his or her Corporate Status prior to such amendment, alteration or repeal. No waiver
of any of the provisions of this Agreement shall constitute or be deemed a waiver of any other provision of this Agreement nor shall any waiver
constitute a continuing waiver.
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24. Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or certified

mail, postage prepaid, sent by facsimile or electronic mail or otherwise delivered by hand, messenger or courier service addressed:
 
(a) if to Indemnitee, to Indemnitee’s address, facsimile number or electronic mail address as shown on the signature page of this Agreement or in the

Company’s records, as may be updated in accordance with the provisions hereof; or
 
(b) if to the Company, to Wag! Group Co., 55 Francisco Street, Suite 360, San Francisco, California 94133, Attention: General Counsel, or at such

other current address as the Company shall have furnished to Indemnitee, with a copy to Cleary Gottlieb Steen & Hamilton LLP, One Liberty
Plaza, New York, New York 10006, Attention: Adam J. Brenneman and Charles W. Allen.

 
Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given (i) if delivered by hand,
messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying next-business-day
delivery, one business day after deposit with the courier), or (ii) if sent via mail, at the earlier of its receipt or five days after the same has been deposited in
a regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, or (iii) if sent via facsimile, upon
confirmation of facsimile transfer or, if sent via electronic mail, upon confirmation of delivery when directed to the relevant electronic mail address, if sent
during normal business hours of the recipient, or if not sent during normal business hours of the recipient, then on the recipient’s next business day.
 
25. Applicable Law and Consent to Jurisdiction. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of

the State of Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by Indemnitee pursuant to
Section 10(a), the Company and Indemnitee hereby irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in
connection with this Agreement shall be brought only in the Delaware Court of Chancery, and not in any other state or federal court in the United
States of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware Court of Chancery for
purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) appoint, to the extent such party is not otherwise
subject to service of process in the State of Delaware, The Corporation Trust Company, Wilmington, Delaware as its agent in the State of
Delaware as such party’s agent for acceptance of legal process in connection with any such action or proceeding against such party with the same
legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive any objection to the laying of venue of any
such action or proceeding in the Delaware Court of Chancery, and (v) waive, and agree not to plead or to make, any claim that any such action or
proceeding brought in the Delaware Court of Chancery has been brought in an improper or inconvenient forum.

 
26. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall for all purposes be deemed to be an original but

all of which together shall constitute one and the same Agreement. This Agreement may also be executed and delivered by facsimile signature and
in counterparts, each of which shall for all purposes be deemed to be an original but all of which together shall constitute one and the same
Agreement. Only one such counterpart signed by the party against whom enforceability is sought needs to be produced to evidence the existence
of this Agreement.

 
27. Captions. The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this

Agreement or to affect the construction thereof.
 

(signature page follows)
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The parties are signing this Indemnification Agreement as of the date stated in the introductory sentence.
 
 WAG! GROUP CO.
 
 By:  
   
 Name: Garrett Smallwood
   
 Title: Chief Executive Officer
 
   
 [INDEMNITEE NAME]
  
 By:  
  
 Address:            
   

 
[Signature page to Indemnification Agreement]

 

 



 
Exhibit 16.1

 
August 15, 2022
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
Commissioners:
 
We have read the statements made by Wag! Group Co. (formerly CHW Acquisition Corporation) under Item 4.01 of its Form 8-K dated August 9, 2022.
We agree with the statements concerning our Firm in such Form 8-K; we are not in a position to agree or disagree with other statements of Wag! Group Co.
(formerly CHW Acquisition Corporation) contained therein.
 
Very truly yours,
 
/s/ Marcum LLP

 
Marcum LLP

 

 

 



 
Exhibit 21.1

 
Subsidiaries of Wag! Group Co.

 
Wag Labs, Inc.
 
Compare Pet Insurance Services, Inc.
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FOR IMMEDIATE RELEASE
 

Wag! Announces Closing of Business Combination with CHW Acquisition Corporation
 

Wag! common stock and warrants to list on the Nasdaq under the symbols “PET” and “PETWW” on August 10, 2022
 
San Francisco – August 9, 2022 – Wag Labs, Inc. (“Wag!” or the “Company”), an American pet services marketplace company powering a mobile-first
technology platform that enables on-demand and scheduled dog walking, overnight care, training, and other pet care services, today announced the closing
of its business combination with CHW Acquisition Corporation (Nasdaq: CHWA, “CHW”). The Business Combination was approved on July 28, 2022, by
CHW Acquisition Corporation’s stockholders. Upon the completion of the business combination, CHW changed its name to Wag! Group Co. and
beginning August 10, 2022, the Company’s common stock and warrants are expected to begin trading under the new ticker symbols, “PET” and
“PETWW”, respectively, on the Nasdaq.
 
Wag!’s Chief Executive Officer, Garrett Smallwood, and the current Wag! management team will continue to lead the combined entity.
 
Mr. Smallwood commented: “From our launch, Wag! has been determined to provide access to the highest quality pet care offerings for the community of
pet parents. Today, our entry into the public market is a significant milestone for our Company and the community of pet caregivers and pet parents using
our platform. The funds raised in the transaction will enable Wag! to expand our premium pet care offerings available through our platform and accelerate
our growth as we continue to solve problems for pet parents across the country.”
 
In addition, Wag! is reserving up to 300,000 shares of common stock for its previously announced Wag! Community Shares Program to benefit eligible pet
caregivers and domestic pet nonprofit organizations.
 
Jonah Raskas, Co-CEO of CHW, commented: “We are pleased to close the business combination with Wag!, and are truly excited about the future of the
business. We were attracted to Wag! because of its unique on-demand platform and the incredible growth prospects for the pet care and wellness industries.
Through this transaction, Wag! is well positioned to expand its market share and accelerate revenue. We are proud to have played such an important role in
bringing the business to the public market.”
 



 

 
WAG! ANNOUNCES CLOSING OF BUSINESS COMBINATION WITH CHW ACQUISITION CORPORATION – AUGUST 9, 2022
 
To celebrate the completion of the merger, members of Wag!’s leadership team will ring the opening bell at the Nasdaq stock exchange at 9:30 am ET on
August 18, 2022.
 
Oppenheimer & Co. Inc. served as exclusive financial advisor and capital markets advisor to Wag!, and Cleary Gottlieb Steen & Hamilton LLP served as
its legal counsel. Chardan served as M&A advisor and capital markets advisor to CHW Acquisition Corporation and McDermott Will & Emery LLP served
as its legal counsel.
 
About Wag! – Wag.co
 
Wag! strives to be the #1 app for pet parents, offering access to 5-star dog walking, pet sitting, expert pet advice, and training from local pet caregivers
nationwide. Wag!'s community of over 400,000 pet caregivers are pet people, and it shows. Making pet parents happy is what Wag! does best. With safety
and happiness at the forefront, pet caregivers with Wag! have a trusted record of experience with over 12.1 million pet care services completed by pet
caregivers on the Wag! Platform and over $325 million total bookings across all 50 states, resulting in more than 96% of services earning 5 stars.
 
About CHW Acquisition Corporation – www.chwacquisitioncorp.com
 
CHW is a blank check company formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar
business combination with one or more businesses. The focus of the team is to pursue a business combination within the consumer, health and wellness or
retail sector. Management is led by Jonah Raskas, Mark Grundman, and Paul Norman.
 
Additional Information and Where to Find It
 
In connection with the proposed business combination, on March 10, 2022, CHW filed a registration statement on Form S-4 (the "Form S-4") with the
Securities and Exchange Commission (the "SEC"). The Form S-4 includes a proxy statement of CHW and a prospectus of Wag!, referred to as a proxy
statement/prospectus. The proxy statement/prospectus will be sent to all CHW shareholders. Additionally, CHW will file other relevant materials with the
SEC in connection with the proposed business combination. Copies of the Form S-4, the proxy statement/prospectus and all other relevant materials filed
or that will be filed with the SEC may be obtained free of charge at the SEC's website at www.sec.gov. Before making any voting or investment decision,
investors and security holders of CHW are urged to read the Form S-4, the proxy statement/prospectus and all other relevant materials filed or that will be
filed with the SEC in connection with the proposed business combination because they will contain important information about the proposed business
combination and the parties to the proposed business combination.
 



 

 
WAG! ANNOUNCES CLOSING OF BUSINESS COMBINATION WITH CHW ACQUISITION CORPORATION – AUGUST 9, 2022
 
Participants in Solicitation
 
CHW, Wag! and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of proxies of
CHW's shareholders in connection with the proposed business combination. Investors and security holders may obtain more detailed information regarding
the names and interests in the proposed business combination of CHW's directors and officers in CHW's filings with the SEC, including CHW's initial
public offering prospectus, which was filed with the SEC on August 30, 2021, CHW's subsequent quarterly reports on Form 10-Q, annual reports on
Form 10-K and the Form S-4. To the extent that holdings of CHW's securities by CHW's insiders have changed from the amounts reported therein, any
such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Information regarding the persons who
may, under SEC rules, be deemed participants in the solicitation of proxies to CHW's shareholders in connection with the business combination will be
included in the proxy statement/prospectus relating to the proposed business combination when it becomes available. You may obtain free copies of these
documents as described in the preceding paragraph.
 
No Offer or Solicitation
 
This communication shall not constitute a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of
the proposed business combination. This communication shall also not constitute an offer to sell or a solicitation of an offer to buy any securities of CHW
or Wag!, nor shall there be any sale of securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration
or qualification under the securities laws of any such state or jurisdiction. No offering of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended.
 



 

 
WAG! ANNOUNCES CLOSING OF BUSINESS COMBINATION WITH CHW ACQUISITION CORPORATION – AUGUST 9, 2022
 
Forward-Looking Statements
 
This communication includes "forward-looking statements" within the meaning of the "safe harbor" provisions of the Private Securities Litigation Reform
Act of 1995 with respect to the proposed business combination between CHW and Wag!. Words such as "expect," "estimate," "project," "budget,"
"forecast," "anticipate," "intend," "plan," "may," "will," "could," "should," "believe," "predict," "potential," "continue," "strategy," "future," "opportunity,"
"would," "seem," "seek," "outlook" and similar expressions are intended to identify such forward-looking statements. Forward-looking statements are
predictions, projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to risks
and uncertainties that could cause the actual results to differ materially from the expected results. These statements are based on various assumptions,
whether or not identified in this communication. These forward-looking statements are provided for illustrative purposes only and are not intended to serve
as, and they must not be relied on by an investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events
and circumstances are difficult or impossible to predict and will differ from assumptions. These forward-looking statements include, without limitation,
Wag!'s and CHW's expectations with respect to anticipated financial impacts of the proposed business combination, the satisfaction of closing conditions to
the proposed business combination, and the timing of the completion of the proposed business combination. You should carefully consider the risks and
uncertainties described in the "Risk Factors" section of CHW's initial public offering prospectus and its subsequent quarterly reports on Form 10-Q and
annual reports on Form 10-K. In addition, there will be risks and uncertainties described in the Form S-4 and other documents which are or will be filed by
CHW from time to time with the SEC. These filings would identify and address other important risks and uncertainties that could cause actual events and
results to differ materially from those contained in the forward-looking statements. Many of these factors are outside Wag!'s and CHW's control and are
difficult to predict. Many factors could cause actual future events to differ from the forward-looking statements in this communication, including but not
limited to: (1) the outcome of any legal proceedings that may be instituted against CHW or Wag! following the announcement of the proposed business
combination; (2) the inability to complete the proposed business combination, including due to the inability to concurrently close the business combination
and related transactions, including the private placement of common stock, borrowing under the credit facility or due to failure to obtain approval of the
shareholders of CHW; (3) the risk that the proposed business combination may not be completed by CHW's business combination deadline and the
potential failure to obtain an extension of the business combination deadline if sought by CHW; (4) the failure to satisfy the conditions to the
consummation of the proposed business combination, including the approval by the shareholders of CHW, the satisfaction of the minimum cash
requirement following any redemptions by CHW's public shareholders and the receipt of certain governmental and regulatory approvals; (5) delays in
obtaining, adverse conditions contained in, or the inability to obtain necessary regulatory approvals or complete regulatory reviews required to complete the
proposed business combination; (6) the occurrence of any event, change or other circumstance that could give rise to the termination of the business
combination agreement; (7) volatility in the price of CHW's or Wag!'s securities; (8) the risk that the proposed business combination disrupts current plans
and operations as a result of the announcement and consummation of the business combination; (9) the inability to recognize the anticipated benefits of the
proposed business combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage
growth profitably, maintain relationships with users and suppliers and retain key employees; (10) costs related to the proposed business combination; (11)
changes in the applicable laws or regulations; (12) the possibility that the combined company may be adversely affected by other economic, business,
and/or competitive factors; (13) the risk of downturns and a changing regulatory landscape in the highly competitive industry in which Wag! operates; (14)
the impact of the global COVID-19 pandemic; (15) the potential inability of Wag! to raise additional capital needed to pursue its business objectives or to
achieve efficiencies regarding other costs; (16) the enforceability of Wag!'s intellectual property, including its patents, and the potential infringement on the
intellectual property rights of others, cyber security risks or potential breaches of data security; and (17) other risks and uncertainties described in CHW's
initial public offering prospectus, its subsequent Quarterly Reports on Form 10-Q and Annual Reports on Form 10-K, and the Form S-4. These risks and
uncertainties may be amplified by the COVID-19 pandemic, which has caused significant economic uncertainty. Wag! and CHW caution that the foregoing
list of factors is not exclusive or exhaustive and not to place undue reliance upon any forward-looking statements, including projections, which speak only
as of the date made. Neither Wag! nor CHW gives any assurance that Wag! or CHW will achieve its expectations. None of Wag! or CHW undertakes or
accepts any obligation to publicly provide revisions or updates to any forward-looking statements, whether as a result of new information, future
developments or otherwise, or should circumstances change, except as otherwise required by securities and other applicable laws.
 

###
 
Contacts
 
Media:
 
Wag!: Media@wagwalking.com
 
ICR for Wag!: Wag@icrinc.com
 
CHW:
 
info@chwacquisitioncorp.com
 
Investor Relations:
 
ICR for Wag!: WagIR@icrinc.com
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Wag Labs, Inc.

 
Condensed Consolidated Balance Sheets

(in thousands, except for share amounts and per share data)
 

  June 30, 2022   December 31, 2021  
  (Unaudited)     
Assets         
Current assets:         

Cash and cash equivalents  $ 2,438  $ 2,628 
Short-term investments available for sale   6,962   2,771 
Accounts receivable, net   4,492   2,638 
Prepaid expenses and other current assets   3,102   3,043 
Deferred offering costs   3,099   930 

Total current assets  $ 20,093  $ 12,010 
Property and equipment, net   55   90 
Operating lease, right of use assets, net   345   — 
Intangible assets, net   2,641   2,888 
Goodwill   1,427   1,427 
Other assets   81   47 

Total assets  $ 24,642  $ 16,462 
Liabilities, mezzanine equity and stockholders’ equity         
Current liabilities:         

Accounts payable  $ 3,359  $ 2,299 
Accrued expenses and other current liabilities   4,065   4,601 

Deferred revenue   2,108   1,888 
Deferred purchase consideration – current portion   750   750 

Current maturities of operating lease liabilities   343   — 
Loan – current portion   444   442 

Total current liabilities   11,069   9,980 
Operating lease liabilities – non-current portion   51   — 

Loan – non-current portion   978   1,200 
Deferred purchase consideration – non-current portion   813   1,130 

Total liabilities  $ 12,911  $ 12,310 
Commitments and contingencies (Note 8)         
Mezzanine equity:         

Series Seed redeemable preferred stock, $0.0001 par value, 4,502,881 shares authorized, issued and
outstanding   19,382   19,382 

Series A redeemable preferred stock, $0.0001 par value, 6,072,815 shares authorized, issued and outstanding   25,969   25,969 
Series B redeemable preferred stock, $0.0001 par value, 6,694,033 shares authorized, issued and outstanding   32,057   32,057 
Series C redeemable preferred stock, $0.0001 par value, 7,275,657 shares authorized, issued and outstanding   32,857   32,857 
Series P redeemable preferred stock, $0.0001 par value, 4,750,000 shares authorized, and 1,100,000 issued

and outstanding   10,925   — 
Total mezzanine equity  $ 121,190  $ 110,265 

Stockholders’ equity:         
Common stock, $0.0001 par value, 78,808,512 and 43,763,126 shares authorized, 6,317,897 and 6,297,398

outstanding at June 30, 2022 and December 31, 2021, respectively  $ 1  $ 1 
Additional paid-in capital   3,830   3,736 
Accumulated deficit   (113,290)   (109,850)

Total stockholders’ deficit   (109,459)   (106,113)
Total liabilities, mezzanine equity and stockholders’ deficit  $ 24,642  $ 16,462 

 
See accompanying notes to unaudited condensed consolidated financial statements.
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Wag Labs, Inc.

 
Condensed Consolidated Statements of Operations

(Unaudited)
(in thousands except for share amounts and per share data)

 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2022   2021   2022   2021  
Revenues  $ 12,784  $ 3,567  $ 22,450  $ 6,156 
Costs and expenses:                 

Cost of revenues (exclusive of depreciation and amortization shown
separately below)   1,200   675   2,006   1,073 
Platform operations and support   2,817   2,690   5,394   5,260 
Sales and marketing   7,284   1,235   13,366   1,840 
General and administrative   2,398   1,333   4,765   2,996 
Depreciation and amortization   145   55   297   110 

Total costs and expenses   13,844   5,988   25,828   11,279 
Interest expense, net   (17)   (9)   (49)   (14)

Loss before income taxes   (1,077)   (2,430)   (3,427)   (5,137)
Income tax expense   (13)   (4)   (13)   (4)

Net loss  $ (1,090)  $ (2,434)  $ (3,440)  $ (5,141)
Net loss per share                 

Basic and diluted  $ (0.17)  $ (0.43)  $ (0.55)  $ (0.91)
Weighted-average shares used to compute net loss per share basic and
diluted   6,305,282   5,638,678   6,301,362   5,636,666 
 

See accompanying notes to unaudited condensed consolidated financial statements.
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Wag Labs, Inc.

 
Condensed Consolidated Statements of Mezzanine Equity and Stockholders’ Deficit

(Unaudited)
(in thousands, except share data)

 
  Redeemable Preferred               Accumulated     
  Stock - Mezzanine         Additional      Other   Total  
  Equity   Common Stock   Paid-in   Accumulated   Comprehensive   Stockholders'  
  Shares   Amount   Shares   Amount   Capital   Deficit   Income (Loss)   Deficit  

Balance at December 31, 2021   24,545,386  $ 110,265   6,297,398  $     1  $ 3,736  $ (109,850)  $               -  $ (106,113)
Shares issued upon exercise of stock options   -   -   -   -   -   -   -   - 
Preferred Series P Issuance, net of issuance costs   1,100,000   10,925   -   -   -   -   -   - 
Stock-based compensation   -   -   -   -   54   -   -   54 
Other comprehensive loss   -   -   -   -   -   -   -   - 
Net loss   -   -   -   -   -   (2,350)   -   (2,350)
Balance at March 31, 2022   25,645,386  $ 121,190   6,297,398  $ 1  $ 3,790  $ (112,200)  $ -  $ (108,409)
Shares issued upon exercise of stock options   -   -   20,499   0   -   -   -   - 
Stock-based compensation   -   -   -   -   40   -   -   40 
Other comprehensive loss   -   -   -   -   -   -   -   - 
Net loss   -   -   -   -   -   (1,090)   -   (1,090)
Balance at June 30, 2022   25,645,386  $ 121,190   6,317,897  $ 1  $ 3,830  $ (113,290)  $ -  $ (109,459)

 
  Redeemable Preferred               Accumulated     
  Stock - Mezzanine   Common Stock, net of   Additional      Other   Total  
  Equity   Treasury Stock   Paid-in   Accumulated   Comprehensive   Stockholders'  
  Shares   Amount   Shares   Amount   Capital   Deficit   Income (Loss)   Deficit  

Balance at December 31, 2020   24,545,386  $ 110,265   5,629,095  $      1  $ 3,345  $ (103,539)  $              1  $ (100,192)
Shares issued upon exercise of stock options   -   -   -   -   1   -   -   1 
Stock-based compensation   -   -   -   -   61   -   -   61 
Other comprehensive loss   -   -   -   -   -   -   -   - 
Net loss   -   -   -   -   -   (2,708)   -   (2,708)
Balance at March 31, 2021   24,545,386  $ 110,265   5,629,095  $ 1  $ 3,407  $ (106,247)  $ 1  $ (102,838)
Shares issued upon exercise of stock options   -   -   9,583   -   -   -   -   - 
Stock-based compensation   -   -   -   -   61   -   -   61 
Other comprehensive loss   -   -   -   -   -   -   -   - 
Net loss   -   -   -   -   -   (2,434)   -   (2,434)
Balance at June 30, 2021   24,545,386  $ 110,265   5,638,678  $ 1  $ 3,468  $ (108,681)  $ 1  $ (105,211)
 

See accompanying notes to unaudited condensed consolidated financial statements.
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Wag Labs, Inc.

 
Unaudited Condensed Consolidated Statement of Cash Flows

(in thousands)
 

  Six months Ended June 30,  
  2022   2021  

Cash flows from operating activities         
Net loss  $ (3,440)  $ (5,141)
Adjustments to reconcile net loss to net cash used in operating activities:         

Paid-in-kind interest - deferred purchase consideration   58   — 
Stock-based compensation   94   122 
Depreciation and amortization   297   110 

Changes in operating assets and liabilities:         
Accounts receivable   (1,854)   (127)
Prepaid expenses and other current assets   (59)   (116)
Other assets   —   46 
Accounts payable   1,060   67 
Operating lease liabilities   14   — 
Accrued expenses and other current liabilities   (536)   (1,907)
Deferred revenue   220   16 
Other non-current liabilities   —   (493)

Net cash used in operating activities   (4,146)   (7,423)
Cash flows from investing activities         

Purchases of short-term investments   (10,092)   (15,616)
Proceeds from sale of short-term investments   5,901   21,666 
Payment of deferred purchase consideration   (375)   — 
Purchase of property and equipment   (14)   — 

Net cash (used in) provided by investing activities   (4,580)   6,050 
Cash flows from financing activities         

Payments on PPP loan   (220)   — 
Proceeds from the issuance of preferred stock, net   10,925   — 
Payment of offering costs   (2,169)   — 

Net cash provided by financing activities   8.536   — 
Net decrease in cash, cash equivalents and restricted cash   (190)   (1,373)
Cash, cash equivalents and restricted cash at beginning of period   2,628   3,049 
Cash, cash equivalents and restricted cash at end of period  $ 2,438  $ 1,676 
Supplemental disclosures of cash flow information:         
Cash paid during the year for interest   8   — 
Cash paid during the year for income taxes   14   4 
 

See accompanying notes to unaudited condensed consolidated financial statements.
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Wag Labs, Inc.
 

Notes to Unaudited Condensed Consolidated Financial Statements
 
1. Description of business
 

Wag Labs, Inc. (“Wag” or the “Company”) is incorporated in Delaware with headquarters in San Francisco, California. The Company develops and
supports a proprietary marketplace technology available as a website and mobile app (“platform” or “marketplace”) that enables independent pet caregivers
(“PCG”) to connect with pet parents (“Services”). The platform allows pet parents (also referred to as “end- user(s)”), who require specific pet care
services, to make service requests in the platform, which are then fulfilled by PCGs. Additionally, in August 2021, the Company launched a suite of pet
wellness services and products (“Wag! Wellness”), including pet expert advice, pet wellness plans, and pet insurance comparison tools. The Company
operates in the United States.

 
On February 2, 2022, the Company entered into a Business Combination Agreement and Plan of Merger (the “Business Combination Agreement”)

with CHW Acquisition Corporation (“CHW”) and CHW Merger Sub Inc. (“Sub”), a wholly owned subsidiary of CHW. Pursuant to the terms of the
Business Combination Agreement, Sub will merge with and into Wag! with Wag! continuing as the surviving entity (the “Merger”). Upon completion of
the Merger on August 9, 2002, the Company changed its name to Wag Group Co. (“New Wag”) and effectively comprised all of CHW’s material
operations. Refer to Note 14 for more information regarding the Merger.
 
2. Summary of Significant Accounting Policies
 

Basis of Presentation
 
We have prepared the accompanying unaudited condensed consolidated financial statements pursuant to the rules and regulations of the Securities and

Exchange Commission (“SEC”) applicable to interim financial statements. Accordingly, certain information related to our significant accounting policies
and footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United
States of America (“GAAP”) have been condensed or omitted. Accordingly, these condensed consolidated financial statements should be read in
conjunction with the audited financial statements for the year ended December 31, 2021 and the related notes which provide a more complete discussion of
the Company’s accounting policies and certain other information. The December 31, 2021 condensed consolidated balance sheet was derived from the
Company’s audited financial statements.

 
These unaudited condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements

and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to present fairly the Company’s
condensed consolidated financial position as of June 30, 2022 and its results of operations, changes in mezzanine equity and stockholders’ deficit and cash
flows for the six months ended June 30, 2022 and 2021. The results of operations for the six months ended June 30, 2022 are not necessarily indicative of
the results to be expected for the year ending December 31, 2022 or for any other future annual or interim period.

 
Segments
 
Operating segments are defined as components of an entity for which separate financial information is available and that is regularly reviewed by the

Chief Operating Decision Maker (“CODM”) in deciding how to allocate resources to an individual segment and in assessing performance. The Company’s
Chief Executive Officer is the Company’s CODM. The CODM reviews financial information presented on a consolidated basis for purposes of making
operating decisions, allocating resources, and evaluating financial performance of the Company. As such, the Company has determined that it operates as
one operating segment.

 
Use of Estimates
 
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make certain estimates,

judgements, and assumptions that affect the reported amounts of assets and liabilities and disclosures as of the date of the condensed consolidated financial
statements and the reported amounts of revenues and expenses during the reporting period. The Company bases its estimates on various factors, including
historical experience, and on various other assumptions that are believed to be reasonable under the circumstances, when these carrying values are not
readily available from other sources.
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Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
Significant items subject to estimates and assumptions include, but are not limited to, fair values of financial instruments, assumptions used in the

valuation of common and preferred stock, valuation of stock- based compensation and warrants, and the valuation allowance for deferred income taxes.
Actual results may differ from these estimates.

 
Business Combinations
 
The Company accounts for business combinations using the acquisition method of accounting, which requires, among other things, allocation of the

fair value of purchase consideration to the tangible and intangible assets acquired and liabilities assumed at their estimated fair values on the acquisition
date. The excess of the fair value of purchase consideration over the values of these identifiable assets and liabilities is recorded as goodwill. When
determining the fair value of assets acquired and liabilities assumed, management makes significant estimates and assumptions, especially with respect to
the valuation of intangible assets. Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently
uncertain and unpredictable and, as a result, actual results may differ from estimates. During the measurement period, not to exceed one year from the date
of acquisition, the Company may record adjustments to the assets acquired and liabilities assumed, with a corresponding offset to goodwill if new
information is obtained related to facts and circumstances that existed as of the acquisition date. Upon the conclusion of the measurement period or final
determination of the fair value of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are reflected in the consolidated
statements of operations. Acquisition costs, such as legal and consulting fees, are expensed as incurred.

 
Certain Significant Risks and Uncertainties
 
The Company has experienced negative cash flows since inception and had an accumulated deficit of $113.3 million and $109.9 million as of June 30,

2022 and December 31, 2021. Historically, the Company has primarily financed its operations through equity financings. The Company intends to finance
its future operations through its existing cash and investments. The Company believes that those sources of liquidity will be sufficient to meet its operating
needs for at least the next 12 months.

 
The outbreak of the coronavirus (“COVID-19”) was declared a pandemic by the World Health Organization in March 2020 and spread throughout the

United States and in many other countries globally. The full extent to which the Company’s operations will continue to be impacted by the COVID-19
pandemic will depend largely on future developments, which continue to be highly uncertain and cannot be accurately predicted, including the duration of
the pandemic, the emergence of new variants, new information which may emerge concerning the severity of the pandemic and actions by government
authorities and private businesses to contain the pandemic or respond to its impact, among other things. In light of the continued evolving nature of
COVID-19 and the uncertainty it has produced around the world, it is not possible to predict the COVID-19 pandemic’s cumulative and ultimate impact on
our future business operations, results of operations, financial position, liquidity, and cash flows. The Company’s revenue in 2021 decreased compared to
the pre-COVID revenue, and the extent of the impact of the pandemic on our business and financial results will depend largely on future developments
both globally and within the United States, including whether there will be further resurgences of COVID-19 in various regions and the emergence of new
variants, the distribution of vaccines in various regions, the impact on capital, foreign currencies exchange and financial markets, governmental or
regulatory orders that impact our business and whether the impacts may result in permanent changes to our end-user’ behavior, all of which are highly
uncertain and cannot be predicted.
 

F-6 



 

 
Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
Cash and Cash Equivalents
 
Cash and cash equivalents consist primarily of cash on deposit as well as investments in money market funds that are readily convertible into cash and

purchased with original maturities of three months or less. Restricted cash of approximately $0.8 million is included in “prepaid expenses and other current
assets” on the condensed consolidated balance sheet as of June 30, 2022 and December 31, 2021, and represents cash deposited by the Company into a
separate account and designated as collateral for a standby letter of credit in the same amount in accordance with contractual agreements. The standby letter
of credit expires in Q3 2022.

 
Investments
 
Investments consist mainly of short-term U.S. government and agency securities, money market funds, commercial paper, and corporate bonds. The

Company invests in a diversified portfolio of investments and limits the concentration of its investment in any particular security. Securities with original
maturities greater than three months, but less than one year, are included in current assets. All investments are classified as available-for-sale and reported
at fair value with unrealized gains and losses reported as a component of accumulated other comprehensive loss in stockholders’ equity. Management
judges whether a decline in value is temporary based on the length of time that the fair market value has been below cost and the severity of the decline.
There were no impairments of investments recorded in the six months ended June 30, 2022 and 2021.

 
Accounts Receivable
 
Accounts receivable primarily represent amounts charged by payment processors on behalf of the Company that are in the process of clearing. These

amounts are generally cleared in one to three business days. Additionally, the Company records accounts receivable for commission fees earned but not yet
received from third parties in connection with Wag! Wellness services. Substantially all accounts receivable are collected and bad debt expense or the
allowance for doubtful accounts were not material.

 
Property and Equipment
 
Property and equipment are recorded at cost and depreciated using the straight-line method over the estimated useful lives of the related assets. The

estimated useful lives are as follows:
 
  Estimated useful life
Equipment  3 years
Leasehold improvements  Shorter of estimated useful life or lease term
Capitalized software  3 years
 

Maintenance and repair costs are charged to expense as incurred.
 
Goodwill
 
Goodwill represents the excess of the purchase price over the fair value of the net tangible and intangible assets acquired in a business combination.

Goodwill is not amortized, but is tested for impairment at least annually or more frequently if events or changes in circumstances indicate that the asset
may be impaired. Our annual impairment test is performed in the fourth quarter of each year and the Company’s impairment tests are based on a single
operating segment and reporting unit structure. Prior to performing a quantitative evaluation, an assessment of qualitative factors may be performed to
determine whether it is more likely than not that the fair value of the reporting unit exceeds its carrying value. If the carrying value of the reporting unit
exceeds its fair value, an impairment charge is recognized for the excess of the carrying value of the reporting unit over its fair value.
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Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
Intangible Assets, Net
 
Intangible assets are recorded at fair value as of the date of acquisition and amortized on a straight- line basis over their estimated useful lives.
 
Impairment of Intangible Assets
 
The Company reviews its definite-lived intangibles and other long-lived assets for impairment whenever events or changes in circumstances indicate

that the carrying amount of an asset or asset group may not be fully recoverable. When such events occur, management determines whether there has been
impairment by comparing the anticipated undiscounted future net cash flows to the carrying value of the asset or asset group. If impairment exists, the
assets are written down to its estimated fair value. No impairment of definite- lived intangible and long-lived assets was recorded for the six months ended
June 30, 2022 and 2021.

 
Software Development Costs
 
The Company incurs costs related to the development of its technology platform. The Company will begin to capitalize costs related to technology

development when preliminary development efforts are successfully completed, management has authorized and committed project funding, it is probable
that the project will be completed, and the technology will be used as intended. Such costs are amortized on a straight- line basis over the estimated useful
life of the related asset, which is generally three years. Costs incurred prior to meeting these criteria, together with costs incurred for training and
maintenance, are expensed. Costs incurred for significant enhancements that are expected to result in additional functionality are capitalized and expensed
over the estimated useful life of the upgrades. Capitalized development costs are included in property and equipment, net, in the balance sheets, and
amortization expense is included in depreciation and amortization in the statements of operations.

 
Stock-Based Compensation
 
The Company has an equity incentive plan under which it grants equity awards, including stock options. The Company determines compensation

expense associated with stock options based on the estimated grant date fair value method using the Black-Scholes valuation model. The Black-Scholes
model considers several variables and assumptions in estimating the fair value of stock-based awards. These variables include per share fair value of the
underlying common stock, exercise price, expected term, risk-free interest rate, expected stock price volatility over the expected term, and expected annual
dividend yield.

 
For all stock options granted, the Company calculates the expected term using the simplified method as it has limited historical exercise data to provide

a reasonable basis upon which to otherwise estimate expected term, and the options have characteristics of “plain-vanilla” options. The risk-free interest
rate is based on the yield available on U.S. Treasury zero-coupon issues similar in duration to the expected term of the stock-based award. The Company’s
common stock is not publicly traded, and therefore, the Company uses the historical volatility of the stock price of similar publicly traded peer companies.
The Company utilizes a dividend yield of zero, as it has no history or plan of declaring dividends on its common stock.

 
The Company generally recognizes compensation expense using a straight-line amortization method over the respective service period for awards that

are ultimately expected to vest. Stock-based compensation expense for the six months ended June 30, 2022 and 2021 has been reduced for actual
forfeitures.

 
Income Taxes
 
The Company accounts for income taxes using an asset and liability approach, which requires the recognition of taxes payable or refundable for the

current year and deferred tax liabilities and assets for the future tax consequences of events that have been recognized in the financial or tax returns. The
measurement of the deferred items is based on enacted tax laws. In the event the future consequences of differences between financial reporting basis and
the tax basis of assets and liabilities result in a deferred tax asset, the Company evaluates the probability of being able to realize the future benefits
indicated by such asset. A valuation allowance related to a deferred tax asset is recorded when it is more likely than not that either some portion or the
entire deferred tax asset will not be realized. The Company records a valuation allowance to reduce the deferred tax assets to the amount of future tax
benefit that is more likely than not to be realized. We regularly review the deferred tax assets for recoverability based on historical taxable income or loss,
projected future taxable income or loss, the expected timing of the reversals of existing temporary differences and tax planning strategies. Our judgment
regarding future profitability may change due to many factors, including future market conditions and the ability to successfully execute the business plans
and/or tax planning strategies. Should there be a change in the ability to recover deferred tax assets, our income tax provision would increase or decrease in
the period in which the assessment is changed.
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Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
The Company recognizes a tax benefit from uncertain tax positions only if it is more likely than not that the position is sustainable, based solely on its

technical merits and consideration of the relevant taxing authorities’ administrative practices and precedents. The tax benefits recognized from such
positions are measured based on the largest benefit that has a greater than 50% likelihood of being recognized upon settlement. The Company did not
recognize any tax benefits from uncertain tax positions during the six months ended June 30, 2022 and 2021.

 
Fair Value
 
The Company measures certain financial assets and liabilities at fair value based on the exchange price that would be received for an asset or paid to

transfer a liability in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants. In
accordance with ASC 820, Fair Value Measurement (“ASC 820”), the Company uses the fair value hierarchy, which prioritizes the inputs used to measure
fair value.

 
Level1— Observable inputs such as quoted prices in active markets for identical assets or liabilities.
 
Level2— Observable inputs other than Level 1, either directly or indirectly, such as quoted prices for similar assets or liabilities, quoted prices in

markets that are not active or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets
or liabilities.

 
Level3— Unobservable inputs for which there are little or no market data and that are significant to the fair value of the assets or liabilities.
 
The carrying amounts of financial instruments, including cash equivalents, investments, accounts receivable, accounts payable, and accrued liabilities

approximate their respective fair value due to their short period of maturities.
 
Concentration of Credit Risk
 
Cash, cash equivalents, investments, and amounts at payment processors are potentially subject to concentration of credit risk. Such balances are

maintained at financial institutions that management determines to be of high-credit quality. Cash accounts at each institution are insured by the Federal
Deposit Insurance Corporation (FDIC) up to certain limits. At times, such deposits may be in excess of the FDIC insurance limit. The Company has not
experienced any losses on its deposits.

 
Revenue Recognition
 
The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with its Customers. Through its Services offerings, the

Company principally generates service revenue from service fees charged to PCGs for use of the platform to discover pet service opportunities and to
successfully complete a pet care service to a pet parent. The Company also generates revenue from subscription fees paid by pet parents for Wag! Premium,
and fees paid by PCGs to join the platform. Additionally, through its Wellness offerings, the Company generates revenue through commission fees paid by
third party service partners in the form of ‘revenue-per-action’ or conversion activity defined in our agreements with the third party service partner. For
some of the Company’s arrangements with third party service partners, the transaction price is considered variable, and an estimate of the transaction price
is recorded when the action occurs. The estimated transaction price used in the variable consideration is based on historical data with the respective third-
party service partner and the consideration is measured and settled monthly.
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Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
The Company enters into terms of service with PCGs and pet parents to use the platform (“Terms of Service Agreements”), as well as an Independent

Contractor Agreement (“ICA”) with PCGs (the ICA, together with the Terms of Service Agreements, the “Agreements”). The Agreements govern the fees
the Company charges the PCGs for each transaction. Upon acceptance of a transaction, PCGs agree to perform the services that are requested by a pet
parent. The acceptance of a transaction request combined with the Agreements establishes enforceable rights and obligations for each transaction. A
contract exists between the Company and the PCGs after both the PCGs and pet parent accept a transaction request and the PCGs ability to cancel the
transaction lapses. For Wag! Wellness revenue, the Company enters into agreements with third party service partners which define the action by a pet
parent that results in the Company earning and receiving a commission fee from the third-party service partner.

 
Wag!’s service obligations are performed, and revenue is recognized for fees earned from PCGs related to the facilitation and completion of a pet

service transaction between the pet parent and the PCG through the use of our platform. Revenue generated from the Company’s Wag! Premium
subscription is recognized on a ratable basis over the contractual period, which is generally one month to one year depending on the type of subscription
purchased by the pet parent. Unused subscription amounts are recorded as gift card and subscription liabilities on the condensed consolidated balance sheet.
Revenue related to the fees paid by the PCG to join the platform are recognized upon processing of the applications. Wag! Wellness revenue performance
obligation is completed, and revenue is recognized when an end-user completes an action or conversion activity.

 
Principal vs. Agent Considerations

 
Judgment is required in determining whether the Company is the principal or agent in transactions with PCGs and pet parents. The Company evaluated

the presentation of revenue on a gross or net basis based on whether the Company controls the service provided to the pet parent and is the principal (i.e.,
“gross”), or whether the Company arranges for other parties to provide the service to the pet parent and is an agent (i.e. “net”). This determination also
impacts the presentation of incentives provided to both PCGs and pet parents, as well as discounts and promotions offered to pet parents to the extent they
are not customers.

 
The Company’s role in a transaction on the platform is to facilitate PCGs finding, applying, and completing a successful pet care service for a pet

parent. The Company has concluded it is the agent in transactions with PCGs and pet parents because, among other factors, the Company’s role is to
facilitate pet service opportunities to PCGs and it is not responsible for nor controls the delivery of pet services provided by the PCGs to the pet parents.

 
Gift Cards

 
The Company sells gift cards that can be redeemed by pet parents through the platform. Proceeds from the sale of gift cards are deferred and recorded

as contract liabilities in gift card and subscription liabilities on the balance sheets until pet parents use the card to place orders on our platform. When gift
cards are redeemed, revenue is recognized on a net basis as the difference between the amounts collected from the purchaser less amounts remitted to
PCGs. Unused gift cards are recorded as gift card and subscription liabilities on the consolidated balance sheet.
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Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
Incentives

 
The Company offers discounts and promotions to encourage use of the Company’s platform. These are offered in various forms of discounts and

promotions and include:
 
Targeted pet parent discounts and promotions: These discounts and promotions are offered to a limited number of pet parents in a specific market to

acquire, re-engage, or generally increase pet parents’ use of the platform, and are akin to a coupon. The Company records the cost of these discounts and
promotions as sales and marketing expenses at the time they are redeemed by the pet parent.

 
Market-wide promotions: These promotions are pricing actions in the form of discounts that reduce the price pet parents pay PCGs for services. These

promotions result in a lower fee earned by the Company from the PCG. Accordingly, the Company records the cost of these promotions as a reduction of
revenue at the time the PCG service is completed. Discounts on services offered through our subscription program are also recorded as a reduction of
revenue.

 
Cost of Revenues (exclusive of depreciation and amortization)
 
Cost of revenue consists of costs directly related to revenue generating transactions, which primarily includes fees paid to payment processors for

payment processing fees, hosting and platform-related infrastructure costs, third-party costs for background checks for Pet Caregivers, and other costs
arising as a result of revenue transactions that take place on our platform, excluding depreciation and amortization.

 
Platform Operations and Support
 
Platform operations and support expenses include personnel-related compensation costs of technology and operations teams, and third-party operations

support costs.
 
Sales and Marketing
 
Sales and marketing expenses include personnel-related compensation costs of the marketing team, advertising expenses, and pet parent incentives.

Sales and marketing expenses are expensed as incurred. Advertising expenses were $9.5 million and $1.0 million during the six months ended June 30,
2022 and 2021, respectively.

 
General and Administrative
 
General and administrative expenses include personnel-related compensation costs for corporate employees, such as management, accounting, and

legal as well as insurance and other expenses used to operate the business.
 
Depreciation and Amortization
 
Depreciation and amortization expenses primarily consist of depreciation and amortization expenses associated with the Company’s property and

equipment. Amortization includes expenses associated with the Company’s capitalized software and website development, as well as acquired intangible
assets.

 
Earnings Per Share
 
The Company computes net income (loss) per common stock following the two-class method required for multiple classes of common stock and

participating securities. The Company considers the redeemable preferred stock to be participating securities. The two-class method requires income (loss)
available to common stockholders for the period to be allocated between multiple classes of common stock and participating securities based upon their
respective rights to receive dividends as if all income (loss) for the period had been distributed. The holders of the Company’s redeemable preferred stock
would be entitled to dividends in preference to common stockholders, at specified rates, if declared. Such dividends are not cumulative. Any remaining
earnings would be distributed among the holders of redeemable preferred stock and common stock pro rata. Holders of the Company’s redeemable
preferred stock are not contractually obligated to participate in the Company’s losses. As such, the Company’s net losses for the six months ended June 30,
2022 and 2021 were not allocated to these participating securities.
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Notes to Unaudited Condensed Consolidated Financial Statements

 
Basic net income (loss) per share is computed by dividing the net income (loss) by the weighted-average number of shares of common stock

outstanding during the period. The diluted net income (loss) per share is computed by giving effect to all potentially dilutive securities outstanding for the
period. For periods in which the Company reports net losses, diluted net loss per common stock is the same as basic net loss per common stock, because all
potentially dilutive securities are anti-dilutive.

 
Recent Accounting Pronouncements Adopted
 
The Company has applied the option given to public companies to adopt new or revised accounting guidance as an “emerging growth company” under

the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) either (1) within the same time periods as those otherwise applicable to public business
entities, or (2) within the same time periods as private companies, including early adoption when permissible. When permissible, the Company has elected
to adopt new or revised accounting guidance within the same time period as private companies, as indicated below.

 
On January 1, 2022, the Company adopted Accounting Standards Update (ASU) No. 2016-02, Leases (Topic 842). This standard requires lessees to

recognize all leases with initial terms in excess of one year on their balance sheet as a right-of-use asset and a lease liability at the commencement date. The
Company adopted the new leases standard utilizing the modified retrospective transition method, under which amounts in prior periods presented were not
restated. For contracts existing at the time of adoption, the Company elected to not reassess (i) whether any are or contain leases, (ii) lease classification,
and (iii) initial direct costs. The Company also elected the practical expedient to combine non-lease components and lease components for real estate
leases. Upon adoption, the Company recorded $0.5 million of right-of-use assets and $0.5 million of lease liabilities on its condensed consolidated balance
sheet.

 
On January 1, 2022, the Company adopted ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes. This ASU

removes certain exceptions to the general principles of Topic 740 and provides clarification and simplification of existing guidance. The adoption of ASU
2019-12 did not have a material effect on the consolidated financial statements.

 
Accounting Standards Issued but Not Yet Adopted

Credit Losses
 
In June 2016, the FASB issued ASU No. 2016-13, (Topic 326), Financial Instruments – Credit Losses: Measurement of Credit Losses on Financial
Instruments which amends the current accounting guidance and requires the use of the new forward-looking “expected loss” model, rather than the
“incurred loss” model, which requires all expected losses to be determined based on historical experience, current conditions and reasonable and
supportable forecasts. This guidance amends the accounting for credit losses for most financial assets and certain other instruments including trade and
other receivables, held-to-maturity debt securities, loans, and other instruments.
 
In November 2019, the FASB issued ASU No. 2019-10 to postpone the effective date of ASU No. 2016-13 for public business entities eligible to be
smaller reporting companies (SRCs) as defined by the SEC. ASU No. 2016-13 is effective for SRCs for fiscal years beginning after December 15, 2022,
including interim periods within those fiscal years. The Company is evaluating the impact of the adoption of ASU 2016-13 on its financial position and
results of operations.
 
There were other updates recently issued. The management does not believe that other than disclosed above, accounting pronouncements recently issued
but not yet adopted will have a material impact on its financial position results of operations, or cash flows.
 
3. Business Combinations

 
On August 3, 2021, the Company acquired Compare Pet Insurance, Inc. (CPI) for $3.5 million in cash consideration, and $0.17 million in common

stock consideration, consisting of a total of 639,000 units of common stock. Of the cash consideration purchase price, $1.5 million was paid on the
acquisition date and the remaining $2.0 million paid pro-rata quarterly over the next three years starting in the fourth quarter of 2021. The deferred
purchase consideration, which was recorded at its fair value on the acquisition date, is presented in accrued expenses and other current liabilities, as well as
other non-current liabilities on the consolidated balance sheet. As of June 30, 2022 and December 31, 2021, the amounts included in accrued expenses and
other current liabilities, as well as other non-current liabilities on the condensed consolidated balance sheet was $1.6 million and $1.9 million, respectively.
No working capital was acquired from CPI.

 
The purchase consideration allocation was as follows (in thousands):
 

  
As of 

August 3, 2021  
Intangible assets  $ 3,045 
Goodwill   1,427 
Deferred tax liabilities   (792)
Total purchase consideration  $ 3,680 
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The table below summarizes the fair value and the estimated useful lives of the acquired intangible assets (in thousands):
 

     
Estimated

Useful  
  Fair Value   Life (years)  
Developed technology  $ 648   4  
Strategic customer relationships and licenses   2,121   5-10  

Tradename   276   7  
Total intangible assets  $ 3,045     

 
Goodwill recorded in connection with the acquisition is primarily attributed to the assembled workforce and anticipated operational synergies. The

resulting goodwill is not deductible for tax purposes.
 
4. Revenue
 

The following table presents the Company’s revenue disaggregated by offering (in thousands):
 

  
Three months

ended   
Six months 

ended  
       

  June 30, 2022  
Service revenue  $ 5,675  $ 10,107 
Wellness revenue   7,109   12,343 
Total revenue  $ 12,784  $ 22,450 

 
Wellness revenue was launched in August 2021 and does not have a prior year comparison.

 
5. Contract Liabilities
 

The timing of services revenue recognition may differ from the timing of invoicing to or collections from customers. The Company’s contract
liabilities balance, which is included in gift card and subscription liabilities on the balance sheets is primarily comprised of unredeemed gift cards,
prepayments received from consumers for Wag! Premium subscriptions, and certain consumer credits for which the revenue is recognized over time as they
are used for services on our platform. The contract liabilities balance was $2.1 million and $1.9 million as of the six months ended June 30, 2022 and the
year ended December 31, 2021. Revenue recognized for the six months ended June 30, 2022 and 2021 related to the Company’s contract liabilities as of the
beginning of the year was $0.2 million and $0.1, respectively.
 
6. Fair Value Measurements
 

The Company’s financial assets that are measured at fair value on a recurring basis, by level within the fair value hierarchy, are as follows (in
thousands):
 
  June 30, 2022  

  Level 1   Level 2   Level 3   Total  
Cash equivalents                 

Money market funds  $ 558  $ —  $ —  $ 558 
Short-term investments                 

Money market funds   6,962   —   —   6,962 
Total financial assets  $ 7,520  $ —  $ —  $ 7,520 
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  December 31, 2021  

  Level 1   Level 2   Level 3   Total  
Cash equivalents                 

Money market funds  $ 620  $ —  $ —  $ 620 
Short-term investments                 

Money market funds   217   —   —   217 
Corporate bonds   —   2,554   —   2,554 

Total financial assets  $ 837  $ 2,554  $ —  $ 3,391 
 

Unrealized gains and losses for the six months ended June 30, 2022 and 2021 are immaterial.
 
7. Leases
 

Operating Leases
 

The Company leases its facilities under non-cancelable lease agreements which expire between 2022 and 2023. Certain of these arrangements have
free rent, escalating rent payment provisions, lease renewal options, and tenant allowances. Rent expense is recognized on a straight-line basis over the
noncancelable lease term.
 

In April 2019, the Company entered into a non-cancellable agreement to lease office space in Mountain View, California. The lease is a three-year
operating lease, which includes scheduled rent escalations during the lease term. The Company has an option to extend the lease through 2025, although
management does not expect the Company to exercise the option.
 

In February 2020, the Company entered into a non-cancellable sublease agreement for its Mountain View office space. The sublease agreement
commenced on April 1, 2020. Under the term of the sublease agreement, the Company will receive $2.0 million in base lease payments plus reimbursement
of certain operating expenses over the term of the sublease, which ended in July 2022. During the six months ended June 30, 2022 and 2021, the Company
recognized $0.5 million and $0.4 million, respectively, of sublease income under this agreement.
 

In February 2020, the Company entered into a non-cancellable agreement to lease additional office space in Mountain View, California for a one-year
period. There is no option to extend the lease.
 

In November 2021, the Company entered into a non-cancellable agreement to lease office space in Phoenix, Arizona for a 21-month period. The lease
contains an escalation clause and free rent. There is no option to extend the lease.
 

Non-cash activities involving ROU assets, including the impact of adopting the new lease standard on January 1, 2022 were $0.5 million in assets and
$0.5 million in liabilities. The Company made $0.3 million of cash payments, net of sublease income, for the Company’s operating leases in the six months
ended June 30, 2022. Rent expense for operating leases, as previously reported under former lease accounting standards, net of sublease income, was $2.5
million for the six months ended June 30, 2021.
 

As of June 30, 2022, the future minimum lease payments required under operating leases were as follows (in thousands):
 

2022 (remaining six months)  $ 266 
2023   227 
Total minimum lease payments  $ 493 
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The discount rate related to the Company’s lease liabilities as of June 30, 2022 was 11%. The discount rates are generally based on estimates of the

Company’s incremental borrowing rate, as the discount rates implicit in the Company’s leases cannot be readily determined.
 
8. Commitments and Contingencies
 

Legal and other contingencies
 

From time to time, the Company may be a party to litigation and subject to claims, including non- income tax audits, in the ordinary course of
business. The Company accrues a liability when management believes information available to it prior to the issuance of the consolidated financial
statements indicates it is probable a loss has been incurred as of the date of the consolidated financial statements and the amount of loss can be reasonably
estimated. The Company adjusts its accruals to reflect the impact of negotiations, settlements, rulings, advice of legal counsel, and other information and
events pertaining to a particular case. Legal costs are expensed as incurred. Although the results of litigation and claims cannot be predicted with certainty,
management concluded that there was not a reasonable probability that it had incurred a material loss during the periods presented related to such loss
contingencies. Therefore, the Company has not recorded a reserve for any such contingencies.
 

Given the inherent uncertainties of litigation, the ultimate outcome of ongoing matters cannot be predicted with certainty. Litigation is inherently
unpredictable, but the Company believes it has valid defenses with respect to the legal matters pending against it. Nevertheless, the consolidated financial
statements could be materially adversely affected in a particular period by the resolution of one or more of these contingencies. Regardless of the outcome,
litigation can have an adverse impact on the Company because of judgment, defense, and settlement costs, diversion of management resources, and other
factors. Liabilities established to provide for contingencies are adjusted as further information develops, circumstances changes, or contingencies are
resolved; such changes are recorded in the accompanying statements of operations during the period of the change and reflected in accrued and other
current liabilities on the accompanying consolidated balance sheets.
 

The Company has been and continues to be involved in numerous legal proceedings related to Pet Caregiver classification. In California, Assembly
Bill No. 5 (AB-5) implemented a presumption that workers are employees. However, AB-2257 exempts agencies providing referrals for certain animal
services, including dog walking, from AB-5. The Company believes that it falls within this exemption. Nevertheless, the interpretation or enforcement of
the exemption could change.
 

In November 2019, California issued an assessment alleging various violations and penalties related to alleged misclassification of pet caregivers who
use the Company’s platform as independent contractors. The Company has challenged both the legal basis and the amount of the assessment. The Company
believes given the inherent uncertainties of litigation, the outcome of this matter cannot be predicted with certainty. Therefore, the Company has not
recorded a reserve.
 

The Company is subject to audits by taxing authorities and other forms of investigation, audit, or inquiry conducted by federal, state, or local
governmental agencies. In addition, the Company was subject to a claim with a state tax authority related to the collection of sales and use taxes in that
state, which the Company challenged in court and was required to pay to the state the amount of the claim of $1.2 million as a prerequisite to the court
challenge. As of December 31, 2021, the dispute process was ongoing and no liability was recorded related to this matter. The Company recorded the
deposit paid as a prepaid asset in the consolidated balance sheet as of June 30, 2022 and December 31, 2021. On May 13, 2022, the Company settled this
claim without liability and will receive a full refund of the previously paid deposit of $1.2 million from the state taxing authority. The Company may be
subject to greater risk of legal claims or regulatory actions as it increases and continues its operations in jurisdictions where the laws and regulations
governing online marketplaces or the employment classification of service providers who use online marketplaces are uncertain or unfavorable.
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As of June 30, 2022 and December 31, 2021, management did not believe that the outcome of pending matters would have a material adverse effect on

the Company’s financial position, results of operations, or cash flows.
 

Letters of Credit
 

The Company maintains certain stand-by letters of credit from third-party financial institutions in the ordinary course of business to guarantee certain
performance obligations related to leases, insurance policies and other various contractual arrangements. As of June 30, 2022 and December 31, 2021, the
Company had letters of credit outstanding of $0.8 million and $0.8 million, respectively, which expire in Q3 2022.
 
9. Debt
 

In August 2020, the Company received loan proceeds of $5.1 million from a financial institution pursuant to the Paycheck Protection Program (the
“PPP Loan”) as administered by the U.S. Small Business Administration (the “SBA”) under the Coronavirus Aid, Relief, and Economic Security Act
(“CARES Act”). The application for these funds required the Company to, in good faith, certify that the current economic uncertainty made the loan
request necessary to support the ongoing operations of the Company. This certification further required the Company to take into account its then current
business activity and its ability to access other sources of liquidity sufficient to support ongoing operations in a manner that is not significantly detrimental
to the business. The receipt of these funds, and the forgiveness of the loan attendant to these funds, was dependent on the Company having initially
qualified for the loan and qualifying for the forgiveness of such loan based on its adherence to the forgiveness criteria.
 

In August 2021, the Company applied for forgiveness of $3.5 million of the PPP Loan, and in September 2021, the SBA approved the Company’s loan
forgiveness application in the amount of $3.5 million. The term of the PPP Loan is five years with a maturity date of August 2025 and contains a fixed
annual interest rate of 1.00%. Principal and interest payments began in November 2021.
 

Future minimum payments of the principal on the Company’s outstanding PPP loan as of June 30, 2022 were as follows (in thousands):
 

  Amounts  
2022 (remaining six months)  $ 222 
2023   446 
2024   451 
2025   303 

Total principal amount  $ 1,422 
 
10. Stockholders’ Equity and Mezzanine Equity
 

Redeemable Preferred Stock — Mezzanine Equity
 

On January 28, 2022, The Company issued 1.1 million convertible preferred shares (“Series P”) in exchange for $11 million of cash. Series P was
issued on substantially similar terms to the Company’s other convertible preferred share issuances, except for the Series P convertible share agreement
contains an adjustment provision that provides for additional shares to be issued based on a formula if the proposed Merger is not completed, as defined the
Company’s Amended and Restated Certificate of Incorporation.
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The Company had outstanding redeemable preferred stock as follows (in thousands, except per share amounts):

 
  June 30, 2022  
     Shares Issued and     Liquidation  
Series  Shares Designated  Outstanding   Carrying Amount  Preference  
Seed   4,502,881   4,502,881  $ 19,382  $ 3,117 
A   6,072,815   6,072,815   25,969   9,500 
B   6,694,033   6,694,033   32,057   15,000 
C   7,275,657   7,275,657   32,857   39,800 
P   4,750,000   1,100,000   10,925   11,000 
Total   29,295,386   25,645,386  $ 121,190  $ 78,417 
 
  December 31, 2021  
     Shares Issued and     Liquidation  
Series  Shares Designated   Outstanding   Carrying Amount   Preference  
Seed   4,502,881   4,502,881  $ 19,382  $ 3,117 
A   6,072,815   6,072,815   25,969   9,500 
B   6,694,033   6,694,033   32,057   15,000 
C   7,275,657   7,275,657   32,857   39,800 
Total   24,545,386   24,545,386  $ 110,265  $ 67,417 
 

Preferred Stock Provisions
 

Dividends — The holders of preferred stock shall be entitled to receive dividends, out of any assets legally available therefore, on a pari passu basis
prior and in preference to any declaration or payment of any dividend (payable other than in shares of common stock) on the common stock of the
Company, at the dividend rate, payable when, as and if declared by the Company’s Board of Directors. For the purpose of this section, dividend rate shall
mean: $0.0554 per annum for each share of Series Seed Preferred, $0.1251 per annum for each share of Series A Preferred, $0.1793 per annum for each
share of Series B Preferred, $0.4376 per annum for each share of Series C Preferred, and $0.80 per annum for each share of Series P Preferred. Further, the
Company has never paid dividends, and as the dividends are non-cumulative, the Company does not anticipate paying dividends in the future.
 

Voting Rights — Each holder of Series Seed, Series A, Series B, Series C, and Series P Preferred is entitled to have voting rights. In addition to the
separate votes of preferred stock, the shares can convert into common shares and thus have the same voting rights as common stockholders. As of June 30,
2022 and December, 31, 2021 the Common Stockholders can elect one member of the Board, Preferred Stockholders can elect three members of the Board,
and the Common and Preferred Stockholders as a single class on an as converted basis elect the remaining one Board members. As of August 2021, the
Company increased the Board size from five to seven, where the Common and Preferred Stockholders as a single class on an as converted basis elect the
remaining three Board members.
 

Liquidation Preference — Should a voluntary or involuntary liquidation, dissolution or winding-up of the Company commence, the holders of
Series Seed, Series A, Series B, Series C, and Series P Preferred will receive an aggregate amount equal to the original issue price pro rata according to the
number of outstanding shares held by each holder. For the purpose of this section, original issue price shall mean, $0.6922 per Series Seed preferred share,
$1.5643 per Series A preferred share, $2.2408 per Series B preferred share, $5.4703 per Series C preferred share, and $10.00 per Series P preferred share.
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Conversion Rights — The convertible preferred shares of Series Seed, Series A, Series B, Series C, and Series P are convertible at the option of the

holder at any time. Additionally, the instruments automatically convert into shares of common stock upon the affirmative election of the holders of a
majority of the then- outstanding shares of Preferred Stock, or immediately upon the closing of a firmly underwritten public offering resulting in at least
$24.5934 per share of public offering price and $175,000,000 of gross proceeds. Given that the conversion ratio is fixed at 1:1, the Company would issue a
fixed number of shares of common stock and not a variable number of shares to settle the convertible preferred stock, unless a new round of common stock
is issued. There was no benefit to any of the preferred stockholders to convert their shares into common stock as of their date of issuance as the fair value of
common stock was consistently lower than the fair value of preferred stock for each round of preferred stock then outstanding. As such, the conversion
features were not in the money at the commitment date, therefore no beneficial conversion feature exists.
 

The Preferred Stockholders’ have the ability to control the Board and influence decisions such as a liquidation or redemption events, which are outside
of the control of the Company. Therefore, the preferred stock is presented within the mezzanine equity within the balance sheet for the respective periods.
 

Accumulated Other Comprehensive Income (Loss)
 

There were not changes to accumulated other comprehensive income (loss) for the six months ended June 30, 2022 and 2021.
 

Common Stock
 

As of both June 30, 2022 and December 31, 2021, the Company had authorized 77,808,512 and 43,763,126 shares of common stock (“common
stock”) at a par value of $0.0001 per share, respectively. As of June 30, 2022 and December 31, 2021, 6,317,897 and 6,297,398 shares of the Company’s
common stock were issued and outstanding, respectively.
 

Common Stock Reserved for Future Issuance
 

At June 30, 2022 and December 31, 2021, the Company had reserved common stock for future issuances, as follows:
 

  June 30, 2022   December 31, 2021 
Seed   4,502,881   4,502,881 
A   6,072,815   6,072,815 
B   6,694,033   6,694,033 
C   7,275,657   7,275,657 
P   4,750,000   - 

Common stock option plan:         
Options outstanding   7,540,964   7,580,496 
Options available for future grants   110,966   91,933 
Common warrants   91,310   91,310 

Total   37,038,626   32,309,125 
 

Stock Option Plan
 

Under the Company’s 2014 Stock Option Plan (the “2014 Plan”), options may be granted at fair value, generally vest over four years, and expire in ten
years.
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A summary of the Company’s option activity under the 2014 Plan is as follows:

 

 
Number of

Options   

Weighted-
average

exercise price   

Weighted-
average grant 
date fair value

Outstanding, December 31, 2021  7,580,496  $ 0.39  $0.13
    Granted  -   -  -
    Exercised  (20,499)   0.12  0.04
    Cancelled/forfeited  (19,033)   0.70  0.29
Outstanding, June 30,2022  7,540,964  $ 0.39  $0.14

 
The following table summarizes the total stock-based compensation expense by function for the six months ended June 30, 2022 and 2021 (in

thousands).
 
  Three months ended June 30,   Six months ended June 30,  
  2022   2021   2022   2021  
Operations and support  $ 9  $ 9  $ 18  $ 18 
Sales and marketing   2   4   5   8 
General and administrative   29   48   71   96 
  $ 40  $ 61  $ 94  $ 122 
 

Restricted Stock
 

The Company accounts for restricted stock issued to employees at fair value, based on the market price of stock on the date of grant, net of estimated
forfeitures. The fair value of restricted stock units awarded are measured at the grant date. Almost all restricted stock was issued to founders or employees
of the Company.
 

A summary of restricted stock activity for the six months ended June 30, 2022 is as follows:
 

  Restricted Stock (Unvested)  
     Weighted Average Grant 
  Number of   Date Fair Value  
  Shares   ($ per share)  
Unvested at December 31, 2021    174,154  $ 0.21 

Grants   —   — 
Vested    —   — 
Forfeited    —   — 

Unvested at June 30, 2022   174,154  $ 0.21 
 

As of the six months ended June 30, 2022 there was $12 thousand of unrecognized expense related to unvested restricted stock. There was no
outstanding restricted stock at 3/31/2021. The Company recognizes restricted stock compensation over a straight-line basis over the service period of the
entire award, subject to the application of an estimate for forfeiture.
 

Common Stock Warrants
 

Prior to January 2019, the Company granted 91,310 warrants to purchase common stock. The weighted average exercise price for the warrants were
$1.54, and the term of the warrants were 10 years. The warrants were valued on the date of grant using the Black-Scholes Merton option pricing model.
 

F-19 



  Three months ended June 30,   Six months ended June 30,  
  2022   2021   2022   2021  
Numerator:             
Net loss attributable to common stockholders  $ (1,090)   (2,434)  $ (3,440)  $ (5,141)
                 
Denominator:                 
Weighted-average shares used in computing net income (loss) per share
attributable to common stockholders   6,305,282   5,638,678   6,301,362   5,636,666 
Net income (loss) per share attributable to common stockholders, basic
and diluted  $ (0.17)   (0.43)  $ (0.55)  $ (0.91)

 

 
Wag Labs, Inc.

 
Notes to Unaudited Condensed Consolidated Financial Statements

 
A summary of common stock warrants outstanding as of June 30, 2022 and December 31, 2021 is as follows:

 
     Weighted Average  Aggregate  
  Number of   Exercise   Intrinsic  
  Shares   Price ($ per share)  Value  
Outstanding at June 30, 2022   91,310  $ 1.54   — 
Outstanding at December 31, 2021   91,310  $ 1.54   — 
 
11. Income Taxes
 

The Company recorded no provision or benefit for income taxes for the six months ended June 30, 2022 and 2021. At the end of each interim period,
the Company estimates its annual effective tax rate and applies that rate to the interim earnings. The tax impact of certain unusual or infrequently occurring
items, including changes in judgment about valuation allowances and the effects of changes in tax laws or rates, are recorded in the interim period in which
they occur. The accounting estimates used to compute the provision for income taxes may change as new events occur, additional information is obtained
or as the tax environment changes. As of June 30, 2021 and 2022, and consistent with all prior periods, the Company continues to maintain a full valuation
allowance against all of it deferred tax assets in light of its history of cumulative net losses.
 
12. Earnings (loss) per share
 

The following table shows the computation of basic and diluted earnings per share for June 30, 2022 and June 30, 2021 (in thousands, except share
data):
 

 
The potential shares of common stock that were excluded from the computation of diluted net loss per share attributable to common stockholders for

the periods presented because including them would have been anti-dilutive are as follows:
 

  Six months ended June 30,  
  2022   2021  
Series Seed convertible preferred shares   4,502,881   4,502,881 

Series A convertible preferred shares   6,072,815   6,072,815 
Series B convertible preferred shares   6,694,033   6,694,033 
Series C convertible preferred shares   7,275,657   7,275,657 
Series P convertible preferred shares   1,100,000   — 

Options and RSUs issued and outstanding   7,715,118   7,866,061 
Warrants issued and outstanding   91,310   91,310 

Total   33,451,814   32,502,757 
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13. 401(k) Plan
 

In 2018, the Company adopted a 401(k) Plan that qualifies as a deferred salary arrangement under Section 401 of the IRC. Under the 401(k) Plan,
participating employees may defer a portion of their pretax earnings not to exceed the maximum amount allowable. The Company did not make
contributions to this plan in the first six months of 2022 or 2021.
  
14. Subsequent Events
 

In connection with the issuance of the consolidated financial statements on August 15, 2022 for the three and six months ended June 30, 2022, the
Company has evaluated subsequent events existing and not existing on June 30, 2022, and concluded there were no subsequent events to recognize in the
financial statements.
 

On August 9, 2022 (the “Closing Date”), Wag Labs, Inc. (“Legacy Wag!”), CHW Acquisition Corporation, a Cayman Islands exempted company
(“CHW”), and CHW Merger Sub Inc., a Delaware corporation and a direct, wholly owned subsidiary of CHW (“Merger Sub”), consummated the closing of
the transactions contemplated by the Business Combination Agreement, dated February 2, 2022, by and among Legacy Wag!, CHW, and Merger Sub (the
“Business Combination Agreement”), following the approval at an extraordinary general meeting of CHW’s shareholders held on July 28, 2022 (the
“Special Meeting”).
 

Pursuant to the terms of the Business Combination Agreement, a business combination of Legacy Wag! and CHW was effected by the merger of
Merger Sub with and into Legacy Wag!, with Legacy Wag! surviving the merger as a wholly owned subsidiary of CHW (the “Merger,” and, together with
the other transactions contemplated by the Business Combination Agreement, the “Business Combination”). In connection with the consummation of the
Business Combination on the day prior to the Closing Date, CHW changed its name from CHW Acquisition Corporation to Wag! Group Co.
 

In connection with the Special Meeting and the Business Combination, the holders of 9,593,970 shares of CHW’s ordinary shares, par value $0.0001
per share, exercised their right to redeem their shares for cash at a redemption price of approximately $10.00 per share, for an aggregate redemption amount
of $95,939,700. As a result, the Company received approximately $5.3 million, net of $23.9 million placed in escrow in accordance with the Forward
Purchase Agreements. The Company also received $29.4 million in a Secured Note and $5 million from the PIPE and Backstop Investor, before the
payment of transaction related expenses.
  

Upon the consummation of the Merger, the following transactions occurred (the “Conversion”): (i) all outstanding shares of Legacy Wag!’s preferred
stock, except for Legacy Wag! Series P Shares (as described in part (vi) below), were converted into shares of the Company’s common stock, par value
$0.0001 per share, at the then-effective conversion rate as calculated pursuant to the Business Combination Agreement; (ii) the cancellation of each issued
and outstanding share of Legacy Wag!’s common stock and the conversion into the right to receive a number of shares of the Company’s common stock
equal to the exchange ratio of 0.97 shares of the Company’s common stock for each share of Legacy Wag! common stock; (iii) the conversion of 91,130
warrants issued and outstanding by Legacy Wag! in 2017 to two lenders (the “Legacy Wag! Common Warrants”) into warrants exercisable for shares of the
Company’s common stock with the same terms except for the number of shares exercisable and the exercise price, each of which were adjusted using an
exchange ratio of 0.97 for Legacy Wag! Common Warrants; (iv) the conversion of all outstanding vested and unvested options to purchase shares of
Legacy Wag! common stock (the “Legacy Wag! Options”) into options exercisable for shares of the Company’s common stock with the same terms and
conditions as were applicable to the Legacy Wag! Options immediately prior to the Conversion, except for the number of shares exercisable and the
exercise price, each of which were adjusted using the exchange ratio of 0.97 for Legacy Wag! Options; (v) the conversion of the outstanding restricted
stock unit award covering shares of Legacy Wag! common stock (each, a “Legacy Wag! RSU Award”) into awards covering a number of shares of Wag!
common stock (rounded down to the nearest whole number) with the same terms and conditions as were applicable to the Legacy Wag! RSU Awards
immediately prior to the Conversion, except for the number of shares subject to the award, which was adjusted using the exchange ratio of 0.97 for Legacy
Wag! RSU Awards, (vi) the conversion of 1,100,000 shares of Legacy Wag! Series P Shares into the Company’s common stock on a one-for-one basis; (vii)
the issuance and sale of 500,000 CHW ordinary shares for a purchase price of $10.00 per share and an aggregate purchase price of $5,000,000 immediately
prior to or substantially concurrently with the Closing Date; (viii) immediately prior to the Effective Time, each CHW ordinary share (including any
Sponsor Shares (as defined below) not forfeited) was converted into shares of the Company’s common stock; (ix) the cancellation of 13,327 founder shares
held by the Sponsor in a maximum redemption scenario in connection with the Business Combination and in accordance with the terms of the CHW
Founders Stock Letter (as defined below) and the Business Combination Agreement; (x) the issuance of 300,000 Wag! Community Shares that the
Company may distribute to members of the pet wellness and welfare community as identified by our officers and directors; and (xi) the cancellation of
20,000 founder shares held by Sponsor in connection with the Business Combination and in accordance with the CHW Founders Stock Letter and the
Business Combination Agreement.
 

Simultaneously with the closing of the Business Combination, the Company deposited $24,651,793 into an escrow account pursuant to Forward Share
Purchase Agreements entered into by CHW on August 5, 2022. In accordance with the Forward Share Purchase Agreements, on the three-month
anniversary of the Closing Date, the participating investors may elect to sell and transfer to the Company, and the Company will purchase, in the aggregate,
up to 2,393,378 shares of common stock of the Company, consisting of shares of common stock then held by the Investors and not sold and repurchased by
the Investor since the Closing Date. The shares are held in escrow and the Company can acquire the Investor Shares at a price of $10.30 per share. The date
of the purchase by the Company of the Investor Shares is referred to as the “Put Date”. In conjunction with the sale of the Investor Shares to the Company,
each Investor shall notify the Company and the Escrow Agent in writing five business days prior to the three-month anniversary of the date of the Closing
Date whether or not such Investor is exercising its right to sell the Investor Shares that such Investor holds to the Company pursuant to the Forward
Purchase Agreements (each, a “Shares Sale Notice”). If a Shares Sale Notice is timely delivered by an Investor to the Company and the Escrow Agent, the
Company will purchase from such Investor the Investor Shares held by such Investor on the Put Date. If the Investor sells any Investor Shares in the open
market after the Closing Date and prior to the three-month anniversary of the Closing Date (such sale, the “Early Sale” and such shares, the “Early Sale
Shares”), the Escrow Agent shall release from the Escrow Account to the Company an amount equal to $10.30 per Early Sale Share sold in such Early Sale.
 

The Company’s purchase of the Investor Shares will be made with funds from the escrow account attributed to the Investor Shares. In the event that an
Investor sells any Investor Shares in an Early Sale, it shall provide notice to the Company and the Escrow Agent within three business days of such sale,
and the Escrow Agent shall release from the escrow account for the Company’s use without restriction an amount equal to the pro rata portion of the



escrow attributed to the Investor Shares which the Investor has sold. In the event that the Investor chooses not to sell to the Company any Investor Shares
that the Investor owns as of the three-month anniversary of the Closing Date, the Escrow Agent shall release all remaining funds from the escrow account
for the Company’s use without restriction.
 

Also, on the Closing Date, the Company entered into a financing agreement (the “Blue Torch Financing Agreement”) with Blue Torch Finance, LLC
(together with its affiliated funds and any other parties providing a commitment thereunder, including any additional lenders, agents, arrangers or other
parties joined thereto after the date thereof, collectively, the “Debt Financing Sources”), pursuant to which, among other things, the Debt Financing Sources
agreed to extend an approximately $32.17 million senior secured term loan credit facility (the “Credit Facility”). Legacy Wag! is the primary borrower
under the Credit Facility, the Company is a parent guarantor and substantially all of the Company’s existing and future subsidiaries are subsidiary
guarantors (subject to certain customary exceptions). The Credit Facility is secured by a first priority security interest in substantially all assets of Legacy
Wag! and the guarantors (subject to certain customary exceptions).
 

Also in connection with the Business Combination, Eligible Company Equityholders have the contingent right to Earnout Shares and management has
the contingent right to Management Earnout Shares. The aggregate number of Earnout Shares and Management Earnout Shares is 10,000,000, and
5,000,000, shares of New Wag! common stock, respectively. The Earnout Shares and Management Earnout Shares will be issued following the Business
Combination, as further described below. Earnout Shares would only be issuable if certain New Wag! share price conditions are met over a three-year
period from the effective merger date. Earnout Shares would only be issuable if certain New Wag! share price conditions are met over a three-year period
from the effective merger date. The Earnout Shares are indexed to the Company’s stock, at each of the New Wag! share price targets of $12.50, $15.00, and
$18.00.
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Exhibit 99.3

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
Defined terms included below shall have the same meaning as terms defined and included elsewhere in the Current Report on Form 8-K (the “Form 8-

K”).
 

The following unaudited Pro Forma Condensed Combined Financial Information has been prepared in accordance with Article 11 of Regulation S-X
as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses” and presents the
combination of the financial information of CHW and Wag! after giving effect to the Business Combination and related transactions, as described in the
accompanying notes.
 

The historical financial information of CHW was derived from the audited financial statements of CHW as of December 31, 2021 and for the period
from January 12, 2021 (inception) to December 31, 2021 which is incorporated by reference. The historical information of CHW for the six months ended
June 30, 2022 and the balance sheet as of June 30, 2022 are derived from CHW’s unaudited interim condensed financial statements which is incorporated
by reference. The historical financial information of Wag! was derived from the audited consolidated financial statements of Wag! as of and for the year
ended December 31, 2021,which is incorporated by reference. The historical information of Wag! for the six months ended June 30, 2022 and the
condensed consolidated balance sheet as of June 30, 2022 are derived from Wag!’s unaudited interim condensed consolidated financial statements which is
incorporated by reference.
 

The unaudited Pro Forma Condensed Combined Financial Statements Information do not necessarily reflect what the post-combination company’s
financial condition or results of operations would have been had the Business Combination occurred on the dates indicated. The unaudited Pro Forma
Condensed Combined Financial Information also may not be useful in predicting the future financial condition and results of operations of the Post-
Combination Company. The actual financial position and results of operations may differ significantly from the pro forma amounts reflected herein due to a
variety of factors.
 

The unaudited pro forma condensed combined financial information was derived from and should be read in conjunction with the following historical
financial statements and the accompanying notes, which is incorporated by reference:
 

• the historical audited financial statements of CHW as of December 31, 2021 and for the period from January 12, 2021 (inception) to December 31,
2021;

 
• the historical unaudited financial statements of CHW as of and for the six months ended June 30, 2022

 
• the historical audited consolidated financial statements of Wag! as of and for the year ended December 31, 2021;

 
• the historical unaudited condensed consolidated financial statements of Wag! as of and for the six months ended June 30, 2022;

 
• other information relating to CHW and Wag! which is incorporated by reference, including the Business Combination Agreement and the

description of certain terms thereof set forth under the section titled “The Business Combination Agreement”.
 
Description of the Merger
 
Upon the consummation of the Merger, the following transactions occurred
 

· all outstanding shares of Legacy Wag!’s preferred stock, except for Legacy Wag! Series P Shares (as described below), were converted into shares
of the Company’s common stock, par value $0.0001 per share, at the then-effective conversion rate as calculated pursuant to the Business
Combination Agreement;

 

 1  



 

 
· the cancellation of each issued and outstanding share of Legacy Wag!’s common stock and the conversion into the right to receive a number of

shares of the Company’s common stock equal to the exchange ratio of 0.97 shares of the Company’s common stock for each share of Legacy Wag!
common stock;

   
· the conversion of 91,130 warrants issued and outstanding by Legacy Wag! in 2017 to two lenders into warrants exercisable for shares of the

Company’s common stock with the same terms except for the number of shares exercisable and the exercise price, each of which were adjusted
using an exchange ratio of 0.97 for Legacy Wag! Common Warrants;

   
· the conversion of all outstanding vested and unvested options to purchase shares of Legacy Wag! common stock (the “Legacy Wag! Options”)

into options exercisable for shares of the Company’s common stock with the same terms and conditions as were applicable to the Legacy Wag!
Options immediately prior to the Conversion, except for the number of shares exercisable and the exercise price, each of which were adjusted
using the exchange ratio of 0.97 for Legacy Wag! Options;

   
· the conversion of the outstanding restricted stock unit award covering shares of Legacy Wag! common stock (each, a “Legacy Wag! RSU Award”)

into awards covering a number of shares of Wag! common stock (rounded down to the nearest whole number) with the same terms and conditions
as were applicable to the Legacy Wag! RSU Awards immediately prior to the Conversion, except for the number of shares subject to the award,
which was adjusted using the exchange ratio of 0.97 for Legacy Wag! RSU Awards,

   
· the conversion of 1,100,000 shares of Legacy Wag! Series P Shares into the Company’s common stock on a one-for-one basis;

   
· the issuance and sale of 500,000 CHW ordinary shares for a purchase price of $10.00 per share and an aggregate purchase price of $5,000,000

immediately prior to or substantially concurrently with the Closing Date;
   

· immediately prior to the Effective Time, each CHW ordinary share (including any Sponsor Shares (as defined below) not forfeited) was converted
into shares of the Company’s common stock;

   
· the cancellation of 13,327 founder shares held by the Sponsor in connection with the Business Combination and in accordance with the terms of

the CHW Founders Stock Letter and the Business Combination Agreement;
   
 · the issuance of 300,000 Wag! Community Shares that the Company may distribute to members of the pet wellness and welfare community as

identified by our officers and directors; and (xi) the cancellation of 20,000 founder shares held by Sponsor in connection with the Business
Combination and in accordance with the CHW Founders Stock Letter (as defined below) and the Business Combination Agreement.

  
Other Related Events in Connection with the Merger
 
Credit Facility
 

In connection with the Business Combination, CHW, and subsequently New Wag!, entered into a definitive financing agreement with Blue Torch
Capital LP” (“Blue Torch”) for a $32.2 million senior secured term loan credit facility (the “Credit Facility”). The interest rates on the outstanding principal
amount will be, at the election of the Borrower, (i) LIBOR (or SOFR) plus an Applicable Margin equal to 10.00% per annum or the Base Rate plus an
Applicable Margin equal to 9.00% per annum. For the purposes of information presented in the Pro Forma Condensed Combined Financial Statements
New Wag! will assume that the company elects to calculate interest using the LIBOR (or SOFR) option mentioned above.
 
Wag!’s Earnout Shares
 

After the consummation of the Business Combination, Eligible Company Equityholders have the contingent right to Earnout Shares and management
has the contingent right to Management Earnout Shares. The aggregate number of Earnout Shares and Management Earnout Shares is 10,000,000, and
5,000,000, shares of New Wag! common stock, respectively. The Earnout Shares and Management Earnout Shares will be issued following the Business
Combination, as further described below.
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Earnout Shares would only be issuable if certain New Wag! share price conditions are met over a three-year period from the effective merger date. The

Earnout Shares are indexed to the Company’s stock, at each of the New Wag! share price targets of $12.50, $15.00, and $18.00.
 

The issuance of such Earnout Shares would dilute the value of all shares of New Wag! common stock outstanding at that time. Assuming the current
capitalization structure, the approximately 3,333,333 Earnout Shares that would be issued upon meeting the $12.50 Earnout threshold, would represent
approximately 13% of total shares outstanding. Assuming the current capitalization structure, the approximately 3,333,333 Earnout Shares that would be
issued upon meeting the $15.00 Earnout threshold, would represent approximately 13% of total shares outstanding. Assuming the current capitalization
structure, the approximately 3,333,334 Earnout Shares that would be issued upon meeting the $18.00 Earnout threshold, would represent approximately
13% of total shares outstanding.

 
The issuance of such Management Earnout Shares would dilute the value of all shares of New Wag! common stock outstanding at that time. Assuming

the current capitalization structure, the approximately 1,666,667 Management Earnout Shares that would be issued upon meeting the $12.50 Management
Earnout threshold, would represent approximately 6% of total shares outstanding. Assuming the current capitalization structure, the approximately
1,666,667 Management Earnout Shares that would be issued upon meeting the $15.00 Management Earnout threshold, would represent approximately 6%
of total shares outstanding. Assuming the current capitalization structure, the approximately 1,666,666 Management Earnout Shares that would be issued
upon meeting the $18.00 Earnout threshold, would represent approximately 6% of total shares outstanding.

 
The Company has preliminarily concluded that the Earnout Shares and Management Earnout Shares issuable to Eligible Company Equityholders are

accounted for as equity instruments under ASC 815-40. The unaudited pro forma condensed combined financial information gives effect to the impacts
from such Earnout Shares and Management Earnout Shares on the unaudited pro forma combined financial information for the six months ended June 30,
2022 and the year ended December 31, 2021.
 
Forward Purchase Agreement
 

On August 5, 2022, CHW entered into Forward Share Purchase Agreements pursuant to which, on the three-month anniversary of the Closing Date,
the participating investors may elect to sell and transfer to the Company, and the Company will purchase, in the aggregate up to 2,393,378 shares of
common stock of the Company, consisting of shares of common stock then held by the Investors and not sold and repurchased by the Investor since the
Closing Date. The shares are held in escrow and the Company can acquire the Investor Shares at a price of $10.30 per share. The date of the purchase by
the Company of the Investor Shares is referred to as the “Put Date”. In conjunction with the sale of the Investor Shares to the Company, each Investor shall
notify the Company and the Escrow Agent in writing five business days prior to the three-month anniversary of the date of the Closing Date whether or not
such Investor is exercising its right to sell the Investor Shares that such Investor holds to the Company pursuant to the Forward Purchase Agreements (each,
a “Shares Sale Notice”). If a Shares Sale Notice is timely delivered by an Investor to the Company and the Escrow Agent, the Company will purchase from
such Investor the Investor Shares held by such Investor on the Put Date.
  
Unaudited Pro Forma Financial Information
 

The following unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2022 is based on unaudited interim condensed consolidated
financial statements of CHW and Wag!. The unaudited Pro Forma Condensed Combined Statement of Operations for the six months ended June 30, 2022 is
based on unaudited interim condensed consolidated financial statements of CHW and Wag!. The unaudited Pro Forma Condensed Combined Statement of
Operations for the year ended December 31, 2021, is based on the historical audited financial statements of CHW and Wag!. The assumptions and
estimates underlying the unaudited pro forma adjustments are described in the accompanying notes. Actual results may differ materially from the
assumptions used to present the accompanying unaudited Pro Forma Condensed Combined Financial Information.
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Unaudited Pro Forma Condensed Combined Balance Sheet 

as of June 30, 2022
 

(in thousands, except per share data)
 

  

CHW
Acquisition 
Corporation
(Historical)   

Wag
(Historical)   

Transaction
Pro Forma

Adjustments    

Pro Forma
Combined

Balance  
ASSETS                  
Current assets:                  
Cash, cash equivalents  $ 168  $ 2,438  $ 24,768 A  $ 27,374 
Restricted cash   –   –   23,934 L   23,934 
Due from related party   69   –   –    69 
Short-term investments available for sale   –   6,962   –    6,962 
Accounts receivable, net   –   4,492   –    4,492 
Prepaid expenses and other current assets   316   3,102   –    3,418 
Deferred offering costs   –   3,099   (3,099) B   – 
Total current assets   553   20,093   45,603   66,249 
Investment held in trust account   125,191   –   (125,191) C   – 
Prepaid expense - non-current portion   48   –   –    48 
Property and equipment, net   –   55   –    55 
Operating leases, right of use assets, net   –   345   –    345 
Intangibles assets, net   –   2,641   –    2,641 
Goodwill   –   1,427   –    1,427 
Other assets   –   81   –    81 
Total Assets  $ 125,792  $ 24,642  $ (79,588)   $ 70,846 
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)                  
Current liabilities:                  
Accounts payable  $ 81  $ 3,359  $ (3) D  $ 3,437 
Accrued expenses and other current liabilities   3,621   4,065   (3,977) D   3,709 
Gift card and subscription liabilities   –   2,108   –    2,108 
Deferred purchase consideration   –   750   –    750 
Current maturities of operating lease liabilities       343   –    343 
Loan - current portion   –   444   804 E   1,248 
Total current liabilities   3,702   11,069   (3,176)    11,595 
Operating lease liabilities - non-current   –   51   –   51 
Loan - non-current Portion   –   978   26,597 E   27,575 
Deferred underwriting fee payable   4,375   –   (4,375) F   – 
Other non-current liabilities   –   813   –    813 
Total liabilities   8,077   12,911   19,046    40,034 
                  
Mezzanine equity:                  
Ordinary shares subject to possible redemption   125,190   –   (125,190) G   – 
Series Seed redeemable preferred stock, $0.0001 par value, 4,502,881
shares authorized, issued and outstanding   –   19,382   (19,382) G   – 
Series A redeemable preferred stock, $0.0001 par value, 6,072,815 shares
authorized, issued and outstanding   –   25,969   (25,969) G   – 
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CHW 
Acquisition 
Corporation
(Historical)   

Wag
(Historical)   

Transaction
Pro Forma

Adjustments    

Pro Forma
Combined

Balance  
Series B redeemable preferred stock, $0.0001 par value, 6,694,033 shares
authorized, issued and outstanding   –   32,057   (32,057) G   – 
Series C redeemable preferred stock, $0.0001 par value, 7,275,657 shares
authorized, issued and outstanding   –   32,857   (32,857) G   – 
Series P redeemable preferred stock, $0.0001 par value, 4,750,000 shares
authorized, 1,100,000 issued and outstanding   –   10,925   (10,925) G     
Total mezzanine equity   125,190   121,190   (246,380)    – 
                  
Stockholders’ equity:                  
Wag Labs, Inc. common stock   –   1   (1) H   – 
CHW common Stock   –   –   –    – 
New Wag! common stock   –   –   4  I   4 
Additional paid-in capital   –   3,830   171,193  J   175,023 
Accumulated other comprehensive loss   –   –   –   – 
Accumulated deficit   (7,475)   (113,290)   (23,450) K   (144,215)
Total stockholders' equity (deficit)   (7,475)   (109,459)   147,746    30,812 
Total liabilities and stockholders' equity (deficit)  $ 125,792  $ 24,642  $ (79,588)   $ 70,846 
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Unaudited Pro Forma Condensed Combined Income Statement

for the Six Months Ended June 30, 2022
 

(in thousands, except per share data)
 

  

CHW
Acquisition
Corporation
(Historical)   

Wag
 (Historical)   

Transaction
Pro Forma

 Adjustments      
Pro Forma
Combined  

Revenue  $ —  $ 22,450  $ —      $ 22,450 
Cost and expenses                     
Cost of revenue exclusive of depreciation and amortization   —   2,006   —       2,006 
Platform operations and support   —   5,394   —       5,394 
Sales and marketing   —   13,366   —       13,366 
General and administrative   3,752   4,765   6   AA    8,523 
Depreciation and amortization   —   297   —       297 
Total cost and expenses   3,752   25,828   6       29,586 
Interest income (expense), net   188   (49)   (2,729)   AB    (2,590)
Loss before income taxes   (3,564)   (3,427)   (2,735)       (9,726)
Income taxes   —   (13)   —       (13) 
Net loss  $ (3,564)  $ (3,440)  $ (2,735)      $ (9,739)
Other comprehensive income (loss)   —   —   —       — 
Total comprehensive income (loss)  $ (3,564)  $ (3,440)  $ (2,735)      $ (9,739)
Common stock loss per share:                    
Net loss   $ (3,564 )   $ (3,440 )        $ (9,739)
Basic and diluted weighted average shares outstanding   15,687,500    3,601,362            37,923,530 
Basic and diluted loss per share   $ (0.23 )   $ (0.55 )          $ (0.26)
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Unaudited Pro Forma Condensed Combined Income Statement

for the Year Ended December 31, 2021
 

(in thousands, except per share data)
 

  

CHW
Acquisition
Corporation
(Adjusted)   

Wag
(Historical)   

Transaction
Pro Forma

Adjustments     
Pro Forma
Combined  

Revenue  $ —  $ 20,082  $ (1,500)  AC  18,582 
Cost and expenses                  
Cost of revenue exclusive of depreciation and amortization   —   2,777   —    2,777 
Platform operations and support   —   10,265   2,847  AD  13,112 
Sales and marketing   —   10,221   2,065  AD  12,286 
General and administrative   833   6,956   20,483  AC,AD 28,272 
Depreciation and amortization   —   388   —    388 
Total cost and expenses   833   30,607   25,395    56,835 
Gain on forgiveness of PPP loan   —   3,482   —    3,482 
Interest income (expense), net   3   (61)   (5,541)  AE  (5,599)
Loss before income taxes   (830)   (7,104)   (32,436)    (40,370)
Income taxes   —   793   —    793 
Net loss  $ (830)  $ (6,311)  $ (32,436)    (39,577)
Other comprehensive income (loss)   —   1   —    1 
Total comprehensive income (loss)  $ (830)  $ (6,310)  $ (32,436)    $ (39,576)
Common stock loss per share:                    
Net loss   $ (830 )   $ (6,310 )        $ (39,576)
Basic and diluted weighted average shares outstanding   7,455,772    5,908,062         37,923,530 
Basic and diluted loss per share   $ (0.11 )   $ (1.07 )        $ (1.04)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
1. Description of the Business Combination
 

On February 2, 2022, CHW and Merger Sub, the wholly owned subsidiary of CHW, entered into the Business Combination Agreement with Wag!.
CHW is incorporated under the laws of the Cayman Islands, and subsequent to the domestication will change its name to “Wag! Group Co.” The Business
Combination was consummated on August 8, 2022, whereby. Merger Sub merged with and into Wag! and the separate corporate existence of Merger Sub
ceased. Wag! is the surviving company in the Merger, and a wholly owned subsidiary of CHW, with Wag! equity holders holding the majority of the
common stock of New Wag!.
 

The aggregate stock consideration issued by the Post-Combination Company in the Business Combination was $451.1 million, consisting of
45,406,789, newly issued shares,, of the Post-Combination Company valued at $10.00 per share. Wag! equityholders received $385.8  million in the form
of 38,583,259 shares of the Post-Combination Company. CHW public shareholders received $29.1 million in the form of 2,906,030 newly issued shares of
Wag! and the PIPE and Backstop Investor received $5.0 million in the form of 500,000 newly issued shares. The Sponsor Anchor Investors, Chardan, and
Founders $31.2 million, consisting of 3,117,500 newly issued shares, in exchange for CHW’s existing ordinary. The following represents the consideration
at closing of the Business Combination (in millions):
 
Share issuance to Wag Labs, Inc. shareholders(1)  $ 385.8 
Share issuance to CHW Acquisition Corporation shareholders   29.1 
Share issuance to Subscribers(2)   5.0 
Share issuance to Sponsor   31.2 
Share Consideration – at Closing  $ 451.1 
 
 

(1) The share consideration transferred to Wag! shareholders included (i) $300.0 million to holders of issued and outstanding Wag! common stock, (ii) $11
million to holders of Series P Shares; (iii) $1.7 million to holders of RSU Awards of Wag! common stock (assuming a value of $10 per share of New
Wag! common stock); (iv) $73.1 million to historically issued holders of 7.3 million stock options of Wag! common stock (assuming a value of $10 per
share of New Wag! common stock) issued prior to the Merger and excludes $15 million of Management Earnout and Earnout shares.

 
(2) The share consideration presently expected to be transferred to the PIPE and Backstop Investor.
 
Basis of Presentation
 

The Business Combination will be accounted for as a reverse recapitalization in accordance with accounting principles generally accepted in the
United States of America. Under this method of accounting, CHW will be treated as the acquired company for financial reporting purposes. Accordingly,
for accounting purposes, the Business Combination will be treated as the equivalent of Wag! issuing shares for the net assets of CHW, accompanied by a
recapitalization. The net assets of CHW will be recognized at carrying value, with no goodwill or other intangible assets recorded. Wag! will account for
the acquisition of CHW based on the amount of net assets acquired upon consummation.
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Wag! has been determined to be the accounting acquirer based on evaluation of the following facts and circumstances:

 
• Wag!’s shareholders has a majority of the voting power

 
• Wag! appointed the majority of the board of directors of the Post-Combination Company;

 
• Wag!’s existing management comprises the management of the Post-Combination Company;

 
• Wag! comprises the ongoing operations of the Post-Combination Company;

 
• Wag! is the larger entity based on historical revenue and has the larger employee base.

 
The unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2022, assumes that the Business Combination occurred on June 30,

2022. The unaudited Pro Forma Condensed Combined Statement of Operations for the six months ended June 30, 2022 and the year ended December 31,
2021 presents the pro forma effect of the Business Combination as if it had been completed on January 1, 2021 CHW is included from January 12, 2021,
the date of its formation. These periods are presented on the basis of Wag! as the accounting acquirer.
 

The unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2022, has been prepared using, and should be read in conjunction with,
the following:
 

• CHW’s unaudited Balance Sheet as of June 30, 2022, and the related notes which is incorporated by reference; and
 

• Wag!’s unaudited condensed consolidated Balance Sheet as of June 30, 2022, and the related notes which is incorporated by reference.
 

The unaudited Pro Forma Condensed Combined Statement of Operations for the six months ended June 30, 2022 has been prepared using, and should
be read in conjunction, with the following:
 

• CHW’s unaudited Statement of Operations for the six months ended June 30, 2022 and the related notes, which is incorporated by reference; and
 

• Wag!’s unaudited Consolidated Statement of Operations and Comprehensive Loss for the six months ended June 30, 2022, and the related notes,
which is incorporated by reference.

 
The unaudited Pro Forma Condensed Combined Statement of Operations for the year ended December 31, 2021 has been prepared using, and should

be read in conjunction, with the following:
 

• CHW’s audited Statement of Operations for the period from January 12, 2021 (inception) to December 31, 2021 and the related notes,which is
incorporated by reference; and

 
• Wag!’s audited Condensed Consolidated Statement of Operations and Comprehensive Loss for the year ended December 31, 2021, and the related

notes, which is incorporated by reference.
 

Management has made significant estimates and assumptions in its determination of the pro forma adjustments (“Transaction Accounting
Adjustments”). As the unaudited Pro Forma Condensed Combined Financial Information has been prepared based on these preliminary estimates, the final
amounts recorded may differ materially from the information presented. The related transaction accounting adjustments are based on currently available
information and assumptions management believes are, under the circumstances and given the information available at this time, reasonable, and reflective
of adjustments necessary to report Wag!’s financial condition and results of operations as if the Business Combination was completed. Therefore, it is likely
that the actual adjustments will differ from the pro forma adjustments, and it is possible the difference may be material. CHW believes that its assumptions
and methodologies provide a reasonable basis for presenting all of the significant effects of the Business Combination and related transactions
contemplated based on information available to management at the time and that the pro forma adjustments give appropriate effect to those assumptions
and are properly applied in the unaudited Pro Forma Condensed Combined Financial Information.
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The unaudited Pro Forma Condensed Combined Financial Information does not give effect to any anticipated synergies, operating efficiencies, tax

savings, or cost savings that may be associated with the Business Combination (“Management Adjustments”). Management has elected not to present
Management’s Adjustments and will only be presenting Transaction Accounting Adjustments in the unaudited Pro Forma Condensed Combined Financial
Information.

 
The unaudited pro forma condensed adjustments, which are described in the accompanying notes, may be revised as additional information becomes

available and is evaluated.
 
The unaudited Pro Forma Condensed Combined Financial Information is not necessarily indicative of what the actual results of operations and

financial position would have been had the Business Combination taken place on the dates indicated, nor are they indicative of the future consolidated
results of operations or financial position of the post-combination company. The unaudited Pro Forma Condensed Combined Financial Information should
be read in conjunction with the audited financial statements and notes thereto of each of CHW and Wag! which is incorporated by reference.

 
Pursuant to CHW’s amended and restated certificate of incorporation, CHW’s public shareholders may demand that CHW redeem their shares of

Common Stock for cash if the Business Combination is consummated, irrespective of whether they vote for or against the Business Combination. If a
public shareholder properly demands redemption of their shares, CHW will redeem each share for cash equal to the public shareholder’s pro rata portion of
the trust account, calculated as of four to five business days prior to the anticipated consummation of the Business Combination.
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  Shares   %  
Post-Combination Company shares issued to  Wag Labs, Inc. stockholders   30,000,000   79.0%
Post-Combination Company shares issued to  Wag! Series P Investors   1,100,000   2.9%
Post-Combination Company shares issued to  CHW Acquisition Corporation public  shareholders   2,906,030   7.7%
PIPE and Backstop Investor   500,000   1.3%
Total Sponsor shares(1)   3,177,500   8.3%
Total New Wag! Community shares(2)   300,000   0.8%
Pro Forma Shares Outstanding   37,923,530   100.0%
 
 

The following summarizes the pro forma Post-Combination Company shares outstanding:
 
(1) This presentation includes 720,000 shares issued to the anchor investors and 12,500 shares issued to Chardan. Additionally, the number of shares

presented includes cancellation of 20,000 founders shares in connection with the Closing pursuant to paragraph 6 of the CHW Founders Stock Letter.
 
(2) New Wag! Community Shares includes the issuance of 300,000 shares that New Wag! may distribute to members of the pet wellness and welfare

community as identified by our officers and directors.
 
Accounting Policies
 

Following the Business Combination, management will perform a comprehensive review of the two entities’ accounting policies. As a result of the
review, management may identify differences between the accounting policies of the two entities which, when conformed, could have a material impact on
the financial statements of the Post-Combination Company.
 
2. Adjustments to the Unaudited Pro Forma Condensed Combined Financial Information
 

The unaudited Pro Forma Condensed Combined Financial Information has been prepared to illustrate the effect of the Business Combination and has
been prepared for informational purposes only.
 

The historical unaudited financial statements have been adjusted in the unaudited Pro Forma Condensed Combined Financial Information to give
pro forma effect to events that directly reflect the accounting for the transaction. Wag! and CHW have not had any historical relationship prior to the
Business Combination. Accordingly, no pro forma adjustments were required to eliminate activities between the companies.
 

The pro forma condensed combined provision for income taxes does not necessarily reflect the amounts that would have resulted had the Post-
Combination Company filed consolidated income tax returns during the periods presented.
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The pro forma basic and diluted loss per share amounts presented in the unaudited Pro Forma Condensed Combined Statement of Operations are based

upon the number of the Post-Combination Company’s shares outstanding, assuming the Business Combination occurred on January 1, 2021.
 
Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet
 

The adjustments included in the unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2022, are as follows:
 
(A) Represents adjustment to cash as follows,
 

  (in thousands)    
Release of cash from trust account, net of $23.9 million placed in escrow  $ 5,317   (L)(i)

PIPE and Backstop Investor   5,000   (ii)

Payment of transaction costs   (10,528)   (iii)

Payment of CHW Acquisition Corporation’s deferred underwriting fee   (4,375)   (iv)

Secured Note, net of $2.9 million issuance costs   29,354   (v)

  $ 24,768   
 
 

(i) Represents the cash disbursed after the redemption of 9,593,970 shares of CHW Common Stock for $95.9 million at a redemption price of $10.00
per share.

 
(ii) Represents proceeds received from the issuance of 0.5 million of New Wag! common stock, in the PIPE transaction consummated with the closing

of the Business Combination. The Unaudited Pro Forma Condensed Balance Sheet reflects the issuance of these shares with a corresponding
increase of $5 million to additional paid in-capital and an increase of less than $0.1 million to New Wag! common stock.

 
(iii) Represents transaction costs of Wag! of approximately $5.6 million, and $7.6 million for CHW for legal, financial advisory, and other professional

fees incurred in consummating the Business Combination less $2.7 million paid in cash through June 30, 2022. The Unaudited pro forma
condensed consolidated balance sheet reflects the Wag! costs of $9.5 million as a reduction of cash with a corresponding decrease in additional
paid-in capital for transaction costs incurred by Wag!. The transaction costs of CHW Acquisition Corporation of $7.6 million are reflected in the
unaudited pro forma condensed combined balance sheet as a reduction of cash, with a corresponding increase in accumulated deficit, as these
costs are expensed as incurred.

 
(iv) The $4.4 million adjustment eliminates CHW Acquisition Corporation’s deferred underwriting fees and expenses paid as part of its Acquisition

Agreement with Wag!. Such amounts became payable on completion of the transaction and $2.3 million is presented in CHW’s accrued liabilities.
 

(v) The $29.4  million adjustment increases both the current and non-current note payable and was incurred as part of its Credit Facility assumed from
CHW Acquisition Corporation.

 
(B) Represents Wag!’s accrued offering costs of $3.1 million of which $2.7 million has been paid in cash.
 
(C) Represents the reclassification of cash and cash equivalents, including interest, held in the trust account used to pay redeeming CHW Acquisition

Corporation public shareholders with the balance reclassed to cash and cash equivalents.
 
(D) Represents accrued and unpaid deferred offering costs of $0.3 million for Wag! and $3.6 million for CHW.
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(E) Represents issuance of the Secured Note of $32.2 million. The Secured Note has a three-year term from the Closing Date of the Secured Note. The

Secured Note is subject to quarterly amortization payments of principal, in an aggregate amount equal to 2% of the principal amount of the Credit
Facility in the first year after closing, 3% of the principal amount of the Credit Facility in the second year after closing, and 5% of the principal amount
of the Credit Facility in the third year after closing. The remaining principal balance is payable in full on the Maturity Date. The Credit Facility will
bear interest at a floating rate of interest equal to, at the borrower’s option, LIBOR (or SOFR) plus 10.00% per annum or the base rate plus 9.00% per
annum, with the base rate defined as the greatest of (i) the prime rate announced by the Wall Street Journal from time to time, (ii) the federal funds
effective rate plus 0.50% and (iii) one-month LIBOR plus 1.00%. LIBOR (or SOFR) will be subject to a floor of 1.00% per annum, and the base rate
will be subject to a floor of 2.00% per annum. Interest will be payable in arrears at the end of each LIBOR interest period (or other appropriate
published rate, but at least every three (3) months) for LIBOR borrowings and quarterly in arrears for base rate borrowings. Further represents the debt
discount associated with the issuance of the Secured Note of $2.8 million and detachable warrants issued with the Secured Note with an estimated fair
value of $2.1 million. The warrants are accounted for as equity instruments under ASC 815-10. Of the $27.4 million Secured Note balance,
$0.8 million and $26.6 million represents the current portion and non-current portion of the Secured Note, respectively.

 
(F) Reflects the settlement and payment of deferred underwriters’ fees incurred during the CHW Acquisition Corporation IPO due upon completion of the

Business Combination. The Unaudited pro forma condensed combined balance sheet reflects payment of these costs as a reduction of cash and cash
equivalents, with a corresponding decrease in deferred underwriting fee payable.

 
(G) Reflects the conversion of $29.2 million of CHW Acquisition Corporation public shares from mezzanine equity to permanent equity. The unaudited

Pro Forma Condensed Combined Balance Sheet reflects this conversion with a corresponding increase of $29.2 million to additional paid-in capital
and an increase of less than $0.1 million to New Wag! common stock. Also reflects the conversion of $121.2 million of Wag! Preferred stock from
mezzanine equity (including Series P) to permanent equity. The Unaudited Pro Forma Condensed Combined Balance Sheet reflects this conversion
with a corresponding increase of $121.1 million to additional paid in- capital and an increase of less than $0.1 million to New Wag! common stock.

 
(H) Represents conversion of Wag! preferred stock into Wag! common stock pursuant to the terms of the Business Combination Agreement. Also,

represents conversion of Wag! common stock to New Wag! common stock as a result of the Wag! recapitalization.
 
(I) Represents recapitalization of Wag!’s equity and issuance of 30,000,000 shares of New Wag! common stock; the par value of 3,117,500 CHW

Acquisition Corporation ordinary shares; 2,906,030 shares of the Par Value of CHW Acquisition Corporation redeemable shares reclassified to
permanent equity; the par value of 1,100,000 Series P Shares; and the par value of 500,000 Pipe and Backstop Shares.

 
Par value – CHW Acquisition Corporation ordinary shares  $ 0.31 
Par value – CHW Acquisition Corporation redeemable shares reclassified to permanent equity   0.29 
Par value – Pipe and Backstop Investor   0.05 
Par value – Shares issued to Wag! Series P Investors   0.11 
Par value – Shares issued to Wag!’s shareholders (recapitalization)   3.00 
  $ 3.76 

 
(J) Reflects the following transactions that increase or decrease additional paid-in capital. The Unaudited Pro Forma Condensed Combined Balance Sheet

reflects the corresponding total increase of $274.0 million to additional paid-in capital.
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  (in thousands)    
Acquisition related transaction expenses incurred by Wag!  $ (5,623)  (A)(iii)

Reclassification of CHW Acquisition Corporation’s Redeemable Common Stock   29,250  (G)
Issuance of New Wag! Common Stock from PIPE   5,000  (A)(ii)

Reclassification of CHW Acquisition Corporation’s historical retained earnings balance into additional paid in capital   (7,475)   (i)
Reclassification of Wag! mezzanine classified Preferred Shares to permanent equity, including Series P   121,190  (G)
Earnout related charges   23,866   (ii)
Issuance of Common Stock Warrants   1,952  (E)
New Wag! Community Shares   3,000   (iv)

RSU Grant Stock-based Compensation   33   (iii)

Total  $ 171,193   
 
 

(i) Represents $7.5 million reclassification of CHW’s historical retained earnings to additional paid-in capital as part of the reverse recapitalization.
 
(ii) Represents $23.9 million of one-time stock based compensation charges recorded to additional-paid in capital related to Earnout Shares and

Management Earnout Shares of New Wag! Common Stock. Stock-based compensation charge calculated based on an Earnout Share per share value
determined using a Monte Carlo fair value methodology in each of the $12.50, $15, and $18 Earnout tranches multiplied by the number of Earnout
Shares allocated to each individual. Refer to Wag!’s Earnout Shares for more information.

 
(iii) Represents $33 thousand of RSU grants charges ($27,000 for the year ended December 31, 2021, and $6,000 for the six months ended June 30, 2022)

to additional paid-in capital due to a triggering event, in part, by the Merger.
 
(iv) Represents the issuance of 300,000 shares that New Wag! may distribute to members of the pet wellness and welfare community as identified by our

officers and directors.
 
(K) Represents adjustments of $23.4 million to retained earnings due to the elimination of CHW Acquisition Corporation’s historical retained earnings,

compensation expense from Earnout Shares, transaction fees of $7.6 million less incurred fees of $3.6 million as of June 30, 2022, Management
Earnout Shares of New Wag! Common Stock, and RSU compensation expense.

 
  (in thousands)    
Elimination of historical CHW Acquisition Corporation retained earnings  $ 7,475  (J)(i)

Earnout compensation   (23,866)  (J)(ii)

Issuance of Community Shares   (3,000)  (J)(iv)

CHW unpaid transaction costs   (4,026)  (A)(iv)

RSU grant stock compensation   (33)  (J)(iii)

Total  $ (23,450)   
 
(L) Represents $23.9 million, 2,393,378 shares, held in escrow related to the Forward Share Purchase Agreements.
 

 14  



 

 
Adjustments to the Unaudited Pro Forma Condensed Combined Statements of Operations
 

For the Six Months Ended June 30, 2022
 

The pro forma adjustments included in the Unaudited Pro Forma Condensed Combined Statement of Operations for the six months ended ended June
30, 2022 are as follows:
 

(AA) Represents expense from RSUs of $6 thousand and were considered a transaction accounting adjustment because the vesting of these awards are
triggered, in part, by the Acquisition Merger.
 

(AB) Represents $1.9 million of interest expense, calculated using the LIBOR rate of 2.4% plus 10.00% per annum as specified in the Credit Facility
Commitment Letter, and $0.8 million of amortization of debt discount and issuance costs related to the Credit Facility.
 

Loss per share represents the net loss per share calculated using the historical weighted average shares outstanding, and the issuance of additional
shares in connection with the Business Combination, assuming the shares were outstanding since January 1, 2021. As the Business Combination, including
related equity purchases, is being reflected as if it had occurred at the beginning of the period presented, the calculation of weighted average shares
outstanding for basic and diluted net loss per share assumes that the shares issuable in connection with the Business Combination have been outstanding for
the entire period presented.
 

For the Year Ended December 31, 2021
 

The pro forma adjustments included in the Unaudited Pro Forma Condensed Combined Statement of Operations for the year ended December 31, 2021
are as follows:
 

(AC) Represents the issuance of 300,000 shares that New Wag! may distribute to members of the pet wellness and welfare community as identified by
our officers and directors of which 150,000 issued to our pet caregiver community are recorded as a reduction in revenue and 150,000 issued to pet welfare
community organizations are recorded as general and administrative expense based on the share price on the issuance date and estimated for this illustration
at $10 per share.
 

(AD) Represents stock compensation expense recorded to platform operations and support of $2.8 million and sales and marketing of $2.1 million;
general and administrative of $20.5 million related to the Management Earnout Shares and expense from RSUs of $27 thousand that were considered a
transaction accounting adjustment because the vesting of these awards are triggered, in part, by the Acquisition Merger.
 

(AE) Represents $3.9 million of interest expense, calculated using the LIBOR rate of 2.4% plus 10.00% per annum as specified in the Credit Facility
Commitment Letter, and $1.6 million of amortization of debt discount and issuance costs related to the Credit Facility.
 

Loss per share represents the net loss per share calculated using the historical weighted average shares outstanding, and the issuance of additional
shares in connection with the Business Combination, assuming the shares were outstanding since January 1, 2021. As the Business Combination, including
related proposed equity purchases, is being reflected as if it had occurred at the beginning of the period presented, the calculation of weighted average
shares outstanding for basic and diluted net loss per share assumes that the shares issuable in connection with the Business Combination have been
outstanding for the entire period presented.
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The unaudited Pro Forma Condensed Combined Financial Information for the six months ended June 30, 2022 and the year ended December 31, 2021

are as follows:
 

 

  
No 

Redemptions  
Common Stock shares issued to Wag Labs, Inc. stockholders (assuming no cash elections by holders of Wag Labs, Inc. stock

options)   30,000,000 
Common Stock shares issued to the Series P Investors   1,100,000 
Common Stock shares issued to current CHW Acquisition Corporation public shareholders   2,906,030 
Common Stock shares issued to Pipe and Backstop Investor.   500,000 
Common Stock shares issued to the Sponsor (including Chardan and the anchor investors)   3,117,500 
Common Stock New Wag! Community Shares issued   300,000 
New Wag Labs, Inc. Common Stock Pro Forma Weighted Average  Shares – basic and diluted   37,923,530 
 
3. Common Stock Loss Per Share-Anti-Dilutive Securities
 

As a result of the pro forma net loss, the loss per share amounts exclude the anti-dilutive impact from the following securities:
 

• The 12,500,000 public warrants sold during the CHW IPO that were converted in the Domestication into warrants to purchase up to a total of
12,500,000 shares of New Wag! common stock at an exercise price of $11.50 per share;

 
• The 3,895,564 Private Placement Warrants that were converted in the Domestication into warrants to purchase up to a total of 4,238,636 shares of

New Wag! common stock;
 

• The 7,313,977 New Wag! stock options outstanding as of the close of the Business Combination
 

• The 1,896,177 warrants in connection with the Secured Note.
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Exhibit 99.4

 
WAG!’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
You should read the following discussion and analysis of Legacy Wag!'s financial condition and results of operations together with our financial

statements and related notes included elsewhere in this Form 8-K and CHW's final prospectus filed with the Securities and Exchange Commission (“SEC”)
under the Securities Act of 1933, as amended, on July 12, 2022 (the “Prospectus”). Some of the information contained in this discussion and analysis or
set forth elsewhere in the Current Report on Form 8-K (the “Form 8-K”) or Prospectus, including information with respect to Legacy Wag!'s plans and
strategy for its business, includes forward-looking statements that involve risks and uncertainties. As a result of many factors, Legacy Wag!'s actual results
could differ materially from the results described in or implied by the forward-looking statements contained in the following discussion and analysis.
Please also see the section titled “Cautionary Note Regarding Forward-Looking Statements.” References to “Wag!” throughout this Management's
Discussion and Analysis of Financial Condition and Results of Operations section refers to “Legacy Wag!”.
 

OVERVIEW
 

Our mission is to be the #1 partner to busy Pet Parents. We believe that being busy shouldn’t stop Pet Parents from owning or taking care of their
pets. We are dedicated to building a future in which every pet has access to safe, high-quality care. Wag! exists to make pet ownership possible and to bring
joy to pets and those who love them.
 

Wag! was founded in 2015 to solve the guilt and stress of owning a pet. There are over 90.5 million US households with a pet, and for many Pet
Parents, leaving their pet alone creates stress and guilt, as the existing solutions are limited. We launched the Wag! platform to solve these problems
because lonely pets deserve healthier and happier lives. Wag! enabled on-demand pet services, allowing us to provide a mobile first experience for 98% of
Pet Parents on the app. With numerous on-demand or scheduled service options provided by Pet Caregivers to Pet Parents through the platform, we have
created a trusted pet service platform for Pet Parents. This has led to 75% of Pet Parents not being physically at home while services are being delivered
and high-frequency service utilization where Pet Parents use Wag! an average of four to five times a month. We have built a compelling and trusted
consumer brand with a high level of customer engagement, effectively creating a solid platform to leverage as we rapidly expand our business to new
product lines.
 

Our proprietary marketplace technology, which is available as a mobile app and website (“platform” or “marketplace”), enables independent Pet
Caregivers to connect with Pet Parents. Through our cutting- edge technologies and multi-faceted platforms, Wag! connects Pet Parents with Pet Caregivers
who provide excellent pet care services. Our marketplace enables Pet Parents to find a wide array of pet services provided by Pet Caregivers and third-party
service partners, such as walking, pet sitting and boarding, advice from licensed pet experts, home visits, training services, and pet insurance comparison
tools.
 

We are one of the largest, online marketplaces for pet care. Through June 2022, we have approved over 400,000 Pet Caregivers and there have been
over 12.1 million services completed through the Wag! platform. With our leading scale, we can offer Pet Parents and Pet Caregivers the benefits of
convenience, availability, and trust. Since the beginning of 2021, monthly revenue has generally been steadily increasing, leading to our highest monthly
revenues in June 2022 since the Company was founded. From 2020 to the second quarter of 2022 Cohorts, Pet Parent activity for Pet Parents who joined
the platform through June 2022 are significantly outperforming the 2017, 2018, and 2019 Cohorts on a year-to-date basis. We are still in the early stages of
growth, but have made significant progress in extending the offerings and reach of our platform since our inception in 2015.
 

Principal Factors Affecting Our Results of Operations and Material Trends
 

Our results are impacted by the general economic environment, conditions and trends relating to pet ownership and demand for services, competition
with other pet service providers, and other factors including promotions, seasonality, and the effectiveness of our marketing and advertising campaigns. The
primary factors that impact our results and present significant opportunities, as well as pose risks and challenges, are described below. We believe that our
performance and future success depend on the factors discussed below, those mentioned in the section titled “Risk Factors” and elsewhere in this document.
 

 



 

 
Investment in New Services

 
Founded in 2015, we were one of the first on-demand pet services platforms. Since then, we have remained committed to expanding our offerings and

the reach of our platform. For example, in the past 24 months, we have launched new features in an effort to increase engagement by both Pet Parents and
Pet Caregivers on our platform. For Pet Parents, we added direct booking, the ability to create preferred Pet Caregiver lists, in-home or in-app video dog
training options, pet service requests for cats and other pets, insurance comparison from top pet insurance providers, browse and chat with Pet Caregivers
before booking a request, browse through trusted caregivers, and the ability to pre-tip caregivers before the service. For Pet Caregivers, we added features
to provide them with the opportunity to fulfill highest priority requests, the ability to set their own prices, the ability to expand their reach to new customers
and grow their business with social media links to their profile and custom HTML Craigslist links, as well as the opportunity to access advice from
seasoned veterans on the platform and tips to help them grow a successful pet care business. Since our inception in 2015, more than 12.1 million pet
services have been completed through the Wag! platform to date.
 

In the first quarter of 2020, we also launched our Wag! Premium subscription service, a monthly or annual subscription that offers Pet Parents 10% off
all services, including waived booking fees, free advice from pet experts, priority access to top-rated Pet Caregivers, and VIP pet support. Wag! Premium
accounts for 50% of our monthly active users.
 

Investment in Innovation and Technology
 

The continued development of our platform capabilities and digital ecosystem requires substantial ongoing investment in resources and technology
infrastructure, which can impact EBITDA. Our ability to continue to incorporate or develop innovative tools in line with our growth is crucial to ensuring
the success of our strategy. As discussed above in “— Investment in New Services”, we are committed to innovating new products and features. In
addition, we are continuously integrating and evaluating acquisitions to enhance our technology platforms and launch features that are most beneficial to
Pet Caregivers, Pet Parents, and third-party service partners.
 

Investment in New Markets
 

We plan to invest in existing and new markets, as well as new offerings. We believe that we can further expand in existing markets, to new markets
within North America, and internationally by carefully targeting locations with a high expected demand for pet services. We believe there is an opportunity
to expand our services outside of our existing geographic locations into other countries and regions where there is an attractive spend per pet to address. As
we invest in new markets and create new offerings, we may increase our marketing strategies in a manner that could extend our marketing payback target
in order to accelerate growth in each new market.

 

 



 

 
Pet Ownership Trends

 
The COVID-19 pandemic has impacted demand for pet care and has had a significant impact on Pet Parent and Pet Caregiver behavior. Beginning in

the first quarter of 2020, many Pet Parents experienced travel restrictions, shelter-in-place orders, and work from home requirements. Accordingly, at the
start of the COVID-19 pandemic in March 2020, our revenue declined significantly, since many Pet Parents were home with their pets and did not require
additional pet services. The services that we offer through our platform were also limited due to full and partial lockdowns.
 

However, since the start of the COVID-19 pandemic, approximately 23 million pets were adopted by U.S. households through May 2021. According
to the American Pet Products Association (APPA), 70% of U.S. households own a pet, which equates to 90.5 million homes. We are focused on taking
advantage of this significant opportunity to expand the base of Pet Parents using the Wag! platform given the increased size of the market in which we
operate. We believe that the high volume of new Pet Parents, as well as return to office policies, may continue to have a positive effect on the number of
bookings for pet services, and other pet related services over the longer term.
 

Pet Parent Preferences and Demand
 

As 95% of the U.S. population has access to the Wag! platform through an iPhone or Android device, our objective for long-term sustained growth is
to create a platform that results in existing Pet Parents becoming repeat bookers, together with attracting new Pet Parents to our platform and to
successfully convert them into repeat bookers. We attract Pet Parents to our platform through word-of-mouth and a variety of channels, such as social
media, video, and other online and offline channels.
 

Our proprietary on-demand platform allows Pet Parents to easily and conveniently find top rated Pet Caregivers to serve their pet service needs either
on-demand or scheduled at their convenience. Our primary mobile app allows Pet Parents to access Pet Caregivers from anywhere, at any time. With 75%
of Pet Parents not physically at home when their pet service is being performed, our platform allows Pet Caregivers and Pet Parents to avoid in-person
contact if necessary or preferred by the Pet Parent. We believe this positions us well for ongoing growth as our platform allows both Pet Parents and Pet
Caregivers the ability to mitigate COVID-19 related concerns.
 

Pet Caregiver Preferences and Demand
 

We attract Pet Caregivers to the platform primarily based on viral and word-of-mouth marketing strategies. We have industry-leading Net Promoter
Scores for Pet Caregivers, which average between 45 to 55 as of the third quarter of 2021. Being a Pet Caregiver allows dog lovers to spend time with dogs
and other animals, enabling them to lead a healthy lifestyle by getting exercise through dog walking while simultaneously participating in an activity that
delights them.
 

To serve Pet Parents in any given market, a critical density of caregivers must be present so that Pet Parents have options and availability for on-
demand services. During certain peak periods, such as holidays, we have observed high Pet Parent demand that has resulted in Pet Caregiver constraints in
some markets. Our platform provides a technology feature that allows Pet Caregivers to set their own prices, encouraging Pet Caregivers to be more
engaged during peak periods.
 

Effects of the COVID-19 Pandemic
 

In addition to the foregoing factors, our results in 2020 were significantly impacted by the COVID-19 pandemic and the resulting measures undertaken
by federal, state, and municipal governments. The COVID-19 pandemic has been a highly disruptive economic and societal event that initially negatively
impacted demand for pet care due to shelter-in-place orders, travel restrictions, and work-from-home requirements implemented in March 2020. As a
result, our monthly revenue in 2020 decreased approximately 80% compared to pre-COVID revenue. However, the re-opening of the economy, despite the
continuation of the pandemic and the emergence of new variants, has resulted in a meaningful recovery of revenue in 2021 relative to 2020. Uncertainties
in the global economy may adversely impact our operations, brand partners, customers, and other business partners, which may impact future revenue, and
require other changes to our operations.
 

 



 

 
Effectiveness of our word-of-mouth, marketing and advertising activities

 
Our objective for long-term, sustained growth is to create a platform that results in existing Pet Parents becoming repeat bookers, together with

attracting new Pet Parents to the platform and converting them into repeat bookers, thus generating a lifetime of bookings from the Pet Parent. We attract
Pet Parents and Pet Caregivers to the platform through word-of-mouth and a variety of other channels, such as social media, video, and other online and
offline channels. The easy to use and convenient platform organically drives word-of-mouth marketing and references amongst Pet Parent. Additionally,
our brand awareness advertising activities, including social media and television advertisements, allow us to reach new Pet Parents and Pet Caregivers.
 

When assessing the efficiency and effectiveness of our marketing spend, we monitor, amongst other things, new sign ups and first-time booking
activity on the platform.
 

Our ability to attract Pet Parents to the platform is very efficient as we benefit from the network effects associated with our platform.
 

Seasonality
 

Wag! experiences seasonality in the booking volume, which Wag! expects to continue and may become more substantial. Historically, Wag! has
experienced lower walking service requests on the platform during holidays periods, offset by higher sitting and boarding requests during these periods.
 

Business Combination with CHW
 

On February 2, 2022, Wag!, CHW and the CHW Merger Sub, Inc. (“Merger Sub”) entered into the Business Combination Agreement. Pursuant to the
Business Combination Agreement, at the Closing, Merger Sub was merged with and into Wag!, with Wag! continuing as the surviving corporation
following the Merger, being a wholly owned subsidiary of CHW and the separate corporate existence of Merger Sub ceased. Upon the completion of the
Business Combination, Wag! became the successor registrant with the SEC, meaning that Wag!’s financial statements for previous periods will be disclosed
in the registrant’s future periodic reports filed with the SEC.
 

While the legal acquirer in the Business Combination Agreement is CHW, for financial accounting and reporting purposes under U.S. GAAP, Wag! is
the accounting acquirer and the Merger is accounted for as a “reverse recapitalization.” A reverse recapitalization does not result in a new basis of
accounting, and the financial statements of the combined company represent the continuation of the financial statements of Wag! in many respects. Under
this method of accounting, CHW is treated as the “acquired” company for financial reporting purposes. For accounting purposes, Wag! is deemed to be the
accounting acquirer in the transaction and, consequently, the transaction is treated as a recapitalization of Wag! (i.e., a capital transaction involving the
issuance of stock by CHW for the stock of Wag!).
 

Upon the Closing of the Business Combination and the PIPE and Backstop Investment, the most significant change in our future reported financial
position and results of operations was an increase in cash (as compared to our balance sheet at June 30, 2022) including $29.3 million of which $23.9
million is held in escrow, $5.0 million in gross proceeds from the PIPE and Backstop Investment by the PIPE and Backstop Investor, and loan proceeds of
$29.4 million. Total direct and incremental transaction costs of CHW and Wag! are estimated at approximately $13.3 million, substantially all of which will
be offset to additional-paid-in-capital as costs related to the reverse recapitalization.
 

As a result of the Business Combination, Wag! is the successor to an SEC registrant and is listed on the Nasdaq, which will require Wag! to hire
additional personnel and implement procedures and processes to address public company regulatory requirements and customary practices. We expect to
incur additional annual expenses as a public company for, among other things, directors’ and officers’ liability insurance, director fees and additional
internal and external accounting, legal and administrative resources, including increased audit and legal fees.
 

 



 

 
Components of Our Results of Operations

 
The following is a summary of the principal line items comprising our operating results.

 
Revenue

 
We provide an online marketplace that enables Pet Parents to connect with Pet Caregivers for various pet services. We recognize revenue in accordance

with ASC 606, Revenue from Contracts with its Customers from four distinct streams: (1) service fees charged to Pet Caregivers for use of the platform to
discover pet service opportunities and to successfully complete a pet care service to a Pet Parent, (2) subscription and other fees paid by Pet Parents for
Wag! Premium, (3) joining fees paid by Pet Caregivers to join and be listed on the platform, and (4) wellness revenue through affiliate fees paid by third-
party service partners based on ‘revenue-per-action’ or conversion activity. For some of the Company’s arrangements with third-party service providers, the
transaction price is considered variable and an estimate of the transaction price is recorded when the action occurs. The estimated transaction price used in
the variable consideration is based on historical data with the respective third-party service partner and the consideration is measured and settled monthly.
 

 



 

 
Cost of Revenue, Excluding Depreciation and Amortization

 
Cost of revenue consists of costs directly related to revenue generating transactions, which, primarily includes fees paid to payment processors for

payment processing fees, hosting and platform-related infrastructure costs, third-party costs for background checks for Pet Caregivers, and other costs
arising as a result of revenue transactions that take place on our platform, excluding depreciation and amortization.
 

Platform Operations and Support
 

Platform operations and support expenses include personnel-related compensation costs of technology and operations teams, and third-party operations
support costs.
 

Sales and Marketing
 

Sales and marketing expenses include personnel-related compensation costs of the marketing team, advertising expenses, and Pet Parent incentives.
Sales and marketing expenses are expensed as incurred.
 

General and Administrative
 

General and administrative expense includes personnel-related compensation costs for employees on corporate functions, such as management,
accounting, and legal as well as insurance and other expenses used to run the business, together with outside party service costs of related items such as
auditors and lawyers.
 

Depreciation and Amortization
 

Depreciation and amortization expenses primarily consist of depreciation and amortization expenses associated with our property and equipment.
Amortization includes expenses associated with our capitalized software and website development.
 

Interest Income
 

Interest income consists primarily of interest earned on our cash, cash equivalents, and short-term investments.
 

Key Performance Indicators (“KPIs”) and Non-GAAP Measures
 

We regularly review several metrics, including the following key performance indicators, to evaluate our business, measure our performance, identify
trends affecting our business, formulate financial projections and make strategic decisions.
 

Adjusted EBITDA and Adjusted EBITDA Margin
 

Adjusted EBITDA and Adjusted EBITDA Margin are non-GAAP measures and the comparable GAAP measure is net income (loss). Please refer to
the “— Non-GAAP Measures” section below for further discussion with respect to how we define these measures, as well as for reconciliations to the most
comparable U.S. GAAP measures. Adjusted EBITDA provides a basis for comparison of our business operations between current, past, and future periods
by excluding items from net income (loss) that we do not believe are indicative of our core operating performance. These non-GAAP financial measures
should not be considered in isolation from, or as a substitute for, financial information presented in compliance with U.S. GAAP, and may not be
comparable to similarly titled amounts used by other companies or persons, because they may not calculate these non-GAAP measures in the same manner.
 

 



 

 
Bookings

 
We define Bookings as the total dollar value of transactions booked via the platform for pet services and wellness services, in each case without any

adjustment for discounts and refunds, Pet Caregiver earnings, and Pet Parent incentives. Bookings are an indication of the scale of our current platform,
which ultimately impacts revenue.
 

We define Take Rate as revenue as percentage of Gross Bookings. Take Rate is an indication of marketplace economics, and is impacted by product
offerings with different margin structures.We use take rate to identify key revenue drivers in our marketplace.
 

Our gross bookings in the three and six months ended June 30, 2022 were $39.5 million and $22.0 million, compared to $17.1 million and $9.8 million
for the three and six months ended June 30, 2021. The increases in the periods ended in 2022 are largely attributable to the recovery from the impact of the
COVID-19 pandemic.
 

The following tables present our key performance indicators for the periods presented (in thousands except Adjusted EBITDA %).
 

  Three Months Ended June 30,   Six Months Ended June 30,  
($ in thousands, except percentages)  2022   2021   2022   2021  
U.S. GAAP Measures:                 
Revenue  $ 12,784  $ 3,567  $ 22,450  $ 6,156 
Net loss  $ (1,090)  $ (2,434)  $ (3,440)  $ (5,141)
Net loss %   (8.5)%  (68.2)%  (15.3)%  (83.5)%
Net cash flows used in operating activities  $ (3,109)  $ (5,099)  $ (4,146)  $ (7,423)
Key Performance Indicators:                 
Adjusted EBITDA  $ (875)  $ (2,305)  $ (2,987)  $ (4,891)
Adjusted EBITDA %   (6.8)%  (64.6)%  (13.3)%  (79.5)%
Bookings  $ 21,977  $ 9,803  $ 39,476  $ 17,076 
Take Rate   58.2%   36.4%   56.9%   36.1%
 

Adjusted EBITDA and Adjusted EBITDA Margin
 

In addition to revenue and net loss, which are measures presented in accordance with U.S. GAAP, management believes that Adjusted EBITDA and
Adjusted EBITDA Margin provide relevant and useful information that is widely used by analysts, investors, and competitors in our industry to assess
performance. We define Adjusted EBITDA as net income (loss), adjusted for interest expense, depreciation and amortization, share-based compensation,
income taxes, as well as other items to be consistent with definitions typically used by lenders, including transaction costs. We define Adjusted EBITDA
Margin as Adjusted EBITDA divided by revenue. However, you should be aware that when evaluating Adjusted EBITDA and Adjusted EBITDA Margin,
Wag! may incur future expenses similar to those excluded when calculating these measures. Wag!’s presentation of these measures should not be construed
as an inference that its future results will be unaffected by unusual or non-recurring items. Further, these non-GAAP financial measures should not be
considered in isolation from, or as a substitute for, financial information prepared in accordance with U.S. GAAP. Wag! compensates for these limitations
by relying primarily on its U.S. GAAP results and using Adjusted EBITDA and Adjusted EBITDA Margin on a supplemental basis. Wag!’s computation of
Adjusted EBITDA and Adjusted EBITDA Margin may not be comparable to other similarly titled measures computed by other companies because not all
companies calculate this measure in the same fashion. You should review the reconciliation of net loss to Adjusted EBITDA and Adjusted EBITDA Margin
below and not rely on any single financial measure to evaluate Wag!’s business.
 

Adjusted EBITDA and Adjusted EBITDA Margin are useful to an investor in evaluating our performance because these measures:
 

• are widely used by analysts, investors, and competitors to measure a company’s operating performance
• are used by our lenders and/or prospective lenders to measure our performance; and
• are used by our management for various purposes, including as a measure of performance and as a basis for strategic planning and forecasting.

 
The reconciliations of net loss, which is the most comparable U.S. GAAP measure, to non-GAAP Adjusted EBITDA for the three and six months

ended June 31, 2022 and 2021 are as follows:
 

  Three Months Ended June 30,   Six Months Ended June 30,  
($ in thousands, except percentages)  2022   2021   2022   2021  
Revenue  $ 12,784  $ 3,567  $ 22,450  $ 6,156 
Adjusted EBITDA reconciliation:                
Net loss   (1,090)   (2,434)   (3,440)   (5,141)
Add (deduct):                 
Interest expense (income)   17   9   49   14 
Depreciation and amortization   145   55   297   110 
Share based compensation   40   61   94   122 
Tax (benefit) expense   13   4   13   4 
Adjusted EBITDA  $ (875)  $ (2,305)  $ (2,987)  $ (4,891)
 

 



 

 
Comparison of the Three and Six Months ended June 30, 2022 and 2021

 
The following table sets forth our unaudited condensed consolidated operations data for the three and six months ended June 30, 2022 and 2021. The

information has been prepared on the same basis as our unaudited consolidated financial statements, included elsewhere in this proxy statement/prospectus,
and includes, in our opinion, all adjustments, necessary to state fairly our results of operations for these periods.
 

This data should be read in conjunction with our audited consolidated statements of operations for the years ended December 31, 2021 and 2020 and
our unaudited condensed consolidated statements of operations for the three and six months ended June 30, 2022 and 2021, included elsewhere in this
proxy statement/ prospectus. These results of operations are not necessarily indicative of the future results of operations that may be expected for any future
period.
 

  Three Months Ended June 30,   Six Months Ended June 30,  

  2022   2021   $ Change   
%

Change   2022   2021   $ Change   
%

Change  
($ in thousands, except percentages)                         
Revenue  $ 12,784  $ 3,567  $ 9,217   258%  $ 22,450  $ 6,156  $ 16,294   265%
Costs and expenses:                                 
Cost of revenue, excluding depreciation
and amortization   1,200   675   525   78%   2,006   1,073   933   87%
Platform operations and support   2,817   2,690   127   5%   5,394   5,260   134   3%
Sales and marketing   7,284   1,235   6,049   490%   13,366   1,840   11,526   626%
General and administrative   2,398   1,333   1,065   80%   4,765   2,996   1,769   59%
Depreciation and amortization   145   55   90   164%   297   110   187   170%
Total costs and expenses   13,844   5,988   7,856   131%   25,828   11,279   14,549   129%
Interest (expense) income, net   (17)   (9)   (8)   89%   (49)   (14)   (35)   250%
Loss before income taxes   (1,077)   (2,430)   1,353   (56)%  (3,427)   (5,137)   1,710   (33)%
Income tax benefit (expense)   (13)   (4)   (9)   225%   (13)   (4)   (9)   225%
Net loss  $ (1,090)  $ (2,434)  $ 1,344   (55)% $ (3,440)  $ (5,141)  $ 1,701   (33)%
 

Revenue
 

Revenue increased by $9.2 million, or 256%, from $3.6 million in the three months ended June 30, 2021 to $12.8 million for the three months ended
June 30, 2022. The increase was primarily attributable to a $7.1 million increase in wellness revenue which was part of the Wag! wellness program
launched in August 2021. The increase also includes a $2.1 million increase in service revenue due, in part, to an increase in service fees stemming from
increased Pet Parents engagement of Pet Caregivers to provide pet care services as a result of increased return-to-office and travel trends.
 

Revenue increased by $16.3 million, or 263%, from $6.2 million in the six months ended June 30, 2021 to $22.5 million for the six months ended June
30, 2022. The increase was primarily attributable to a $12.3 million increase in wellness revenue which was not present in the 2021 period. The increase
also includes a $4.0 million increase in service revenue due to an increase in service fees stemming from increased Pet Parents engagement of Pet
Caregivers to provide pet care services as a result of increased return-to-office and travel trends. 1.
 

 



 

 
Cost of Revenue, Excluding Depreciation and Amortization

 
Cost of revenue, excluding depreciation and amortization, increased by $0.5 million, or 78%, from $0.7 million in the three months ended June 30,

2021 to $1.2 million for the three months ended June 30, 2022. The increase was primarily attributable to a $0.3 million increase in background check costs
driven by an increase in new Pet Caregivers and a $0.2 million increase in payment processing fees driven by higher transaction volume.
 

Cost of revenue, excluding depreciation and amortization, increased by $0.9 million, or 82%, from $1.1 million in the six months ended June 30, 2021
to $2.0 million for the six months ended June 30, 2022. The increase was primarily attributable to a $0.5 million increase in background check costs driven
by an increase in new Pet Caregivers and a $0.4 million increase in payment processing fees driven by higher transaction volume.
 

Platform Operations and Support
 

Platform operations and support expenses increased by $0.1 million, or 4%, from $2.7 million in the three months ended June 30, 2021 to $2.8 million
for the three months ended June 30, 2022. The increase was primarily attributable to a $0.3 million increase in employee personnel costs related to our
expansion initiatives in the operations and technology areas, offset by a decrease of $0.1 million in technology and operations costs as well as a decrease of
$0.1 million in professional service costs arising from system and process optimization.
 

Platform operations and support expenses increased by $0.1 million, or 2%, from $5.3 million in the six months ended June 30, 2021 to $5.4 million
for the six months ended June 30, 2022. The increase was primarily attributable to a $0.5 million increase in personnel-related compensation costs for our
technology and operations teams, partially offset by a decrease of $0.1 million in facilities and operations and technology costs as well as a decrease of $0.3
million in professional service costs.
 

 



 

 
Sales and Marketing

 
Sales and marketing expenses increased by $6.1 million, or 508%, from $1.2 million in the three months ended June 30, 2021 to $7.3 million for the

three months ended June 30, 2022. The increase was primarily attributable to a $4.5 million increase in advertising expenses as we invest in brand
awareness. Additionally, there was a $1.5 million increase in personnel-related compensation costs for our marketing team, consultants, and advertising
agency costs.
 

Sales and marketing expenses increased by $11.6 million, or 644%, from $1.8 million in the six months ended June 30, 2021 to $13.4 million for the
six months ended June 30, 2022. The increase was primarily attributable to a $8.7 million increase in advertising expenses as we invest in brand awareness,
a $2.9 million increase in personnel-related compensation costs for our marketing team, consultants, and advertising agency costs.
 

General and Administrative
 

General and administrative expenses increased by $1.1 million, or 85%, from $1.3 million in the three months ended June 30, 2021 to $2.4 million for
the three months ended June 30, 2022. The increase was primarily attributable to the preparation of operating as a public company, including expenses
related to compliance with the rules and regulations of the SEC and the listing standards of the Nasdaq, as well as increased legal, audit and consulting
fees..
 

General and administrative expenses increased by $1.8 million, or 60%, from $3.0 million in the six months ended June 30, 2021 to $4.8 million for
the three months ended June 30, 2022. The increase was primarily attributable to the preparation of operating as a public company, including expenses
related to compliance with the rules and regulations of the SEC and the listing standards of the Nasdaq, as well as increased legal, audit and consulting fees.
 

Depreciation and Amortization
 

Depreciation and amortization expenses increased from $55 thousand in the three months ended June 30, 2021 to $145 thousand for the three months
ended June 30, 2022. The increase of $90 thousand, or 164%, was primarily attributable to amortization expense arising from the acquisition of CPI in
August 2021, partially offset by reduced property and equipment as a result of decreased leased office space with depreciating leasehold improvements.
 

Depreciation and amortization expenses increased from $110 thousand in the six months ended June 30, 2021 to $297 thousand for the six months
ended June 30, 2022. The increase of $187 thousand, or 170%, was primarily attributable to amortization expense arising from the acquisition of CPI,
partially offset by reduced property and equipment as a result of decreased leased office space with depreciating leasehold improvements.
 

Interest Income, net
 

Interest expense, net increased from $9 thousand in the three months ended June 30, 2021 to $17 thousand for the three months ended June 30, 2022.
The increase was primarily attributable to accretion expense related to deferred purchase consideration in connection with the acquisition of CPI.
 

Interest expense, net increased from $14 thousand in the six months ended June 30, 2021 to $49 thousand for the six months ended June 30, 2022. The
increase was primarily attributable to accretion expense related to deferred purchase consideration in connection with the acquisition of CPI.
 

 



 

 
LIQUIDITY AND CAPITAL RESOURCES

 
Since inception, and in line with our growth strategy, we have incurred operating losses and negative cash operating cash flows and have financed our

operations through the sale of equity securities. For the six months ended June 30, 2022 and 2021, and for the years ended December 31, 2021, and 2020,
we had a net loss of $3.4 million, $5.1 million, $6.3 million, $18.8 million, respectively. We expect that operating losses and negative operating cash flows
could continue into the foreseeable future as we continue to invest in growing our business. Based upon our current operating plans and accounting for the
proceeds from the Business Combination, including the Series P Investment, PIPE and Backstop Investment and Debt Financing, we believe that cash and
equivalents and short-term investments will be sufficient to fund our operations for at least the next 12 months from the date of this proxy
statement/prospectus. However, these forecasts involve risks and uncertainties, and actual results could vary materially. We have based this estimate on
assumptions that may prove to be wrong, and we could deplete our capital resources earlier than we expect.
 

Our future capital requirements and the adequacy of available funds will depend on many factors, including, but not limited to, our ability to grow our
revenue and the impact of the COVID-19 pandemic and other factors described in the section titled “Risk Factors”. We may seek additional equity or debt
financing. If additional financing is required from outside sources, we may not be able to raise it on terms acceptable to us, or at all. If we are unable to
raise additional capital when desired, our business, financial condition, and results of operations could be adversely affected.
 

On February 2, 2022, we entered into the Business Combination Agreement, which was completed on August 9, 2022. Immediately following the
closing of the business combination, our name was changed to Wag! Group Co. and our common stock and warrants to purchase common stock became
traded on Nasdaq under the symbols “PET” and “PETWW”, respectively.
 

On January 28, 2022, in connection with the Business Combination Agreement, Wag! entered into the Series P Subscription Agreements, pursuant to
which Wag! has agreed to sell 1,100,000 Series P Shares to certain investors in a private placement at a price of $10.00 per share.
 

For more information on the Business Combination Agreement, see “— The Business Combination Agreement.”
 

Cash Flows
 

The following table summarizes our cash flows for the periods indicated.
 
  Six Months Ended June 30,  
($ in thousands)  2022   2021  
Net cash flows used in operating activities . . . . . . . . . . . . . . . . . . . . . . . . . .  $ (4,146)  $ (7,423)
Net cash flows (used in) provided by investing activities . . . . . . . . . . . . . . . . .   (4,580)   6,050 
Net cash flows provided by financing activities . . . . . . . . . . . . . . . . . . . . . . .   8,536   — 
Net increase (decrease) in cash and cash equivalents . . . . . . . . . . . . . . . . . . . .  $ 190  $ (1,373)
 
Operating Activities
 

Net cash used in operating activities for the six months ended June 30, 2022 was $4.1 million, a decrease of $3.3 million from $7.4 million for the six
months ended June 30, 2021. The decrease was primarily due to a $1.9 million decrease in net loss, excluding the impact of depreciation and stock-based
compensation, and other non-cash items, and a $1.4 million net cash increase in Wag!’s operating assets and liabilities, which was primarily attributable
due to a $1.7 million increase in accounts receivable, and current and other assets, offset by a reduction of $3.1 million in accounts payable, accrued
expenses and other liabilities and other non- current liabilities. .
 
Investing Activities
 

The Company’s investments are classified as available for sale and we invest in a diversified portfolio of investments, primarily short-term U.S.
government and agency securities, money market funds, commercial paper, and corporate bonds. In addition, we limit the concentration of our investment
in any particular security.
 

Net cash used in investing activities for the six months ended June 30, 2022 was $4.6 million, an increase of $10.6 million from $6 million provided
for the six months ended June 30, 2021. The increase was primarily due to $15.8 million less of proceeds received from the sale of investments, offset by
$5.5 million of reduced purchases of investments.
 

 



 

 
Financing Activities
 

Net cash from financing activities for the six months ended June 30, 2022 was $8.5 million of cash proceeds in financing activities compared to $0 of
net cash proceeds in financing activities for the six months ended June 30, 2021. The increase of $8.5 million was primarily due to proceeds received from
the Preferred Series P issuance, net of issuance costs and deferred offering costs.
 
Debt
 
PPP Loan
 

In August 2020, the Company received loan proceeds of approximately $5.1 million from a financial institution pursuant to the Paycheck Protection
Program (the “PPP Loan”) as administered by the U.S. Small Business Administration (the “SBA”) under the Coronavirus Aid, Relief, and Economic
Security Act (“CARES Act”). The application for these funds required the Company to, in good faith, certify that the current economic uncertainty made
the loan request necessary to support the ongoing operations of the Company. This certification further required the Company to take into account its then-
current business activity and its ability to access other sources of liquidity sufficient to support ongoing operations in a manner that is not significantly
detrimental to the business. The receipt of these funds, and the forgiveness of the loan attendant to these funds, was dependent on the Company having
initially qualified for the loan and qualifying for the forgiveness of such loan based on its adherence to the forgiveness criteria.
 

In August 2021, the Company applied for forgiveness of $3.5 million of the PPP Loan, and in September 2021, the SBA approved the Company’s loan
forgiveness application in the amount of $3.5 million. The term of the PPP Loan is five years with a maturity date of August 2025 and contains a fixed
annual interest rate of 1.00%. Principal and interest payments began in November 2021.
 

We do not have any off-balance sheet arrangements, as defined by applicable rules and regulations of the SEC, that are reasonably likely to have a
current or future material effect on our financial condition, results of operations, liquidity, capital expenditures, or capital resources.
 

CRITICAL ACCOUNTING POLICIES AND ESTIMATES
 

We have prepared our consolidated financial statements in accordance with accounting principles generally accepted in the United States of America
(“GAAP”). In doing so, we are required to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period. Actual
results could differ significantly from these estimates. A number of the estimates and assumptions we are required to make relate to matters that are
inherently uncertain as they pertain to future events. We base these estimates and assumptions on historical experience or on various other factors that we
believe to be reasonable and appropriate under the circumstances. On an ongoing basis, we reconsider and evaluate our estimates and assumptions.
 

We believe that the accounting policies listed below involve our more significant judgments, estimates and assumptions and, therefore, could have the
greatest potential impact on our consolidated financial statements. In addition, we believe that a discussion of these policies is necessary to understand and
evaluate the consolidated financial statements included in this proxy statement/prospectus. For additional information on our critical and other significant
accounting policies, see “Components of Results of Operations.”
 

Revenue Recognition
 

The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with its Customers. Through its Services offerings, the
Company principally generates service revenue from service fees charged to Pet Caregivers for use of the platform to discover pet service opportunities and
to successfully complete a pet care service to a Pet Parent. The Company also generates revenue from subscription fees paid by Pet Parents for Wag!
Premium, and fees paid by Pet Caregivers to join the platform. Additionally, through its wellness offerings, the Company generates revenue through
commission fees paid by third-party service partners in the form of ‘revenue-per-action’ or conversion activity defined in our agreements with the third-
party service partner. For some of the Company’s arrangements with third-party service partners, the transaction price is considered variable and an
estimate of the transaction price is recorded when the action occurs. The estimated transaction price used in the variable consideration is based on historical
data with the respective third-party service partner and the consideration is measured and settled monthly.
 

 



 

 
We enter into terms of service with Pet Caregivers and Pet Parents to use the platform (“Terms of Service Agreements”), as well as an Independent

Contractor Agreement (“ICA”) with Pet Caregivers (the ICA, together with the Terms of Service Agreements, the “Agreements”). The Agreements govern
the fees we charge the Pet Caregivers for each transaction. Upon acceptance of a transaction, Pet Caregivers agree to perform the services that are requested
by a Pet Parent. The acceptance of a transaction request combined with the Agreements establishes enforceable rights and obligations for each transaction.
A contract exists between us and the Pet Caregivers after both the Pet Caregiver and Pet Parent accept a transaction request and the Pet Caregiver’s ability
to cancel the transaction lapses. For Wag! wellness revenue, the Company enters into agreements with third party service partners which define the action
by a Pet Parent that results in the Company earning and receiving a commission fee from the third-party service partner.
 

Our service obligations are performed and revenue is recognized for fees earned from Pet Caregivers related to the facilitation and completion of a pet
service transaction between the Pet Parent and the Pet Caregiver through the use of our platform. Revenue generated from Wag! Premium subscription is
recognized on a ratable basis over the contractual period, which is generally one month to one year depending on the type of subscription purchased by the
Pet Parent. Unused subscription amounts are recorded as gift card and subscription liabilities on the balance sheet. Revenue related to the fees paid by the
Pet Caregiver to join the platform is recognized upon processing the applications. Wag! wellness revenue performance obligation is completed, and revenue
is recognized when a Pet Parent completes an action or conversion activity.
 
Principal vs. Agent Considerations
 

Judgment is required in determining whether we are the principal or agent in transactions with Pet Caregivers and Pet Parents. We evaluate the
presentation of revenue on a gross or net basis based on whether we control the service provided to the Pet Parent as the principal (i.e. “gross”), or whether
we arrange for other parties to provide the service to the Pet Parent as an agent (i.e. “net”). This determination also impacts the presentation of incentives
provided to both Pet Caregivers and Pet Parents, as well as discounts and promotions offered to Pet Parents to the extent they are not customers.
 

Our role in a transaction on the platform is to facilitate Pet Caregivers finding, applying for, and completing a successful pet care service for a Pet
Parent. We concluded that we are the agent in transactions with Pet Caregivers and Pet Parents because, among other factors, our role is to facilitate pet
service opportunities to Pet Caregivers and we are not responsible for nor do we control the delivery of pet services provided by the Pet Caregiver to the
Pet Parent.
 
Gift Cards
 

We sell gift cards that can be redeemed by Pet Parents through the platform. Proceeds from the sale of gift cards are deferred and recorded as contract
liabilities in gift card and subscription liabilities on the balance sheets until Pet Parents use the card to place orders on its platform. When gift cards are
redeemed, revenue is recognized on a net basis as the difference between the amounts collected from the purchaser less amounts remitted to PCGs. Unused
gift cards are recorded as gift card and subscription liabilities on the Company’s consolidated balance sheet.
 
Incentives
 

We offer discounts and promotions to encourage use of our platform. These are offered in various forms of discounts and promotions and include:
 

 



 

 
• Targeted Pet Parent discounts and promotions: These discounts and promotions are offered to a limited number of Pet Parents in a specific market

to acquire, re-engage, or generally increase Pet Parents’ use of the platform, and are akin to a coupon. We record the cost of these discounts and
promotions as sales and marketing expenses at the time they are redeemed by the Pet Parent.

 
• Market-wide promotions: These promotions are pricing actions in the form of discounts that reduce the price Pet Parents pay Pet Caregivers for

services. These promotions result in a lower fee earned by us from the Pet Caregiver. Accordingly, we record the cost of these promotions as a
reduction of revenue at the time the service is completed. Discounts on services offered through our subscription program are also recorded as a
reduction of revenue.

 
Business Combinations

 
The Company accounts for business combinations using the acquisition method of accounting, which requires, among other things, allocation of the

fair value of purchase consideration to the tangible and intangible assets acquired and liabilities assumed at their estimated fair values on the acquisition
date. The excess of the fair value of purchase consideration over the values of these identifiable assets and liabilities is recorded as goodwill. When
determining the fair value of assets acquired and liabilities assumed, management makes significant estimates and assumptions, especially with respect to
the valuation of intangible assets. Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently
uncertain and unpredictable and, as a result, actual results may differ from estimates. During the measurement period, not to exceed one year from the date
of acquisition, the Company may record adjustments to the assets acquired and liabilities assumed, with a corresponding offset to goodwill if new
information is obtained related to facts and circumstances that existed as of the acquisition date. Upon the conclusion of the measurement period or final
determination of the fair value of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are reflected in the consolidated
statements of operations. Acquisition costs, such as legal and consulting fees, are expensed as incurred.
 

Stock-Based Compensation
 

The Company has an equity incentive plan under which it grants equity awards, including stock options. The Company determines compensation
expense associated with stock options based on the estimated grant date fair value method using the Black-Scholes valuation model. The Black-Scholes
model considers several variables and assumptions in estimating the fair value of stock-based awards. These variables include per share fair value of the
underlying common stock, exercise price, expected term, risk-free interest rate, expected stock price volatility over the expected term, and expected annual
dividend yield.
 

For all stock options granted, the Company calculates the expected term using the simplified method as it has limited historical exercise data to provide
a reasonable basis upon which to otherwise estimate expected term, and the options have characteristics of “plain-vanilla” options. The risk-free interest
rate is based on the yield available on U.S. Treasury zero-coupon issues similar in duration to the expected term of the stock-based award. The Company’s
common stock is not publicly traded, and therefore, the Company uses the historical volatility of the stock price of similar publicly traded peer companies.
The Company utilizes a dividend yield of zero, as it has no history or plan of declaring dividends on its common stock. The Company generally recognizes
compensation expense using a straight-line amortization method over the respective service period for awards that are ultimately expected to vest.
 

Income Taxes
 

The Company accounts for income taxes using an asset and liability approach, which requires the recognition of taxes payable or refundable for the
current year and deferred tax liabilities and assets for the future tax consequences of events that have been recognized in the financial or tax returns. The
measurement of the deferred items is based on enacted tax laws. In the event the future consequences of differences between financial reporting basis and
the tax basis of assets and liabilities result in a deferred tax asset, the Company evaluates the probability of being able to realize the future benefits
indicated by such asset. A valuation allowance related to a deferred tax asset is recorded when it is more likely than not that either some portion or the
entire deferred tax asset will not be realized. The Company records a valuation allowance to reduce the deferred tax assets to the amount of future tax
benefit that is more likely than not to be realized. We regularly review the deferred tax assets for recoverability based on historical taxable income or loss,
projected future taxable income or loss, the expected timing of the reversals of existing temporary differences and tax planning strategies. Our judgment
regarding future profitability may change due to many factors, including future market conditions and the ability to successfully execute the business plans
and/or tax planning strategies. Should there be a change in the ability to recover deferred tax assets, our income tax provision would increase or decrease in
the period in which the assessment is changed.
 

The Company recognizes a tax benefit from uncertain tax positions only if it is more likely than not that the position is sustainable, based solely on its
technical merits and consideration of the relevant taxing authorities’ administrative practices and precedents. The tax benefits recognized from such
positions are measured based on the largest benefit that has a greater than 50% likelihood of being recognized upon settlement.
 
New Accounting Pronouncements
 

See “Note 2 — Summary of Significant Accounting Policies” in the notes to the unaudited condensed consolidated financial statements included
elsewhere in this Report.
 

 
 


