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Explanatory Note
 
Secured Convertible Notes Offering
 

On April 12, 2024, Satellogic Inc. (the “Company”), Nettar Group Inc., a wholly-owned subsidiary of the Company (the “Borrower”), the holder
representative and Tether Investments Limited (the “Purchaser”) entered into a Note Purchase Agreement (the “Note Purchase Agreement”), pursuant to
which the Borrower agreed to issue floating rate secured convertible promissory notes in the aggregate principal amount of $30 million (the “Secured
Convertible Notes”) to the Purchaser (the “Offering”). The net proceeds from the Offering, after deducting transaction fees and other debt issuance costs,
were approximately $27.6 million.
 

The Secured Convertible Notes initially bear interest at a rate of SOFR plus 6.50% per annum, subject to an additional 4.0% per annum if certain
events of default occur and are continuing. The Secured Convertible Notes are guaranteed by the Company and each of the Company’s material
subsidiaries (other than the Borrower), and are secured by substantially all of the Company’s and its subsidiaries’ assets (including all of its and their
intellectual property). The Borrower may issue additional Secured Convertible Notes under the terms thereof, provided the aggregate principal amount
outstanding does not exceed $50 million. The Secured Convertible Notes mature on April 12, 2028.
 

The Secured Convertible Notes are convertible into shares of the Company’s Class A ordinary shares (the “Class A Ordinary Shares”) at an initial
conversion price of $1.20 (or 833 Class A Ordinary Shares per $1,000 principal amount of Secured Convertible Notes), subject to customary anti-dilution
adjustments. Conversion of the Secured Convertible Notes held by the Purchaser into Class A Ordinary Shares is subject to CFIUS Approval (as defined in
the Secured Convertible Notes).
 

In the event of an asset sale by the Company (outside the ordinary course of business) or an insurance or condemnation event that results in net
proceeds to the Company in excess of $2 million, the Borrower will be required to offer to prepay the Secured Convertible Notes up to the amount of the
relevant proceeds at par (unless such proceeds are used to purchase comparable assets within six months). In the event the Secured Convertible Notes are
accelerated as a result of an event of default, the Borrower must pay a prepayment penalty equal to 5% of the greater of (i) the outstanding principal amount
of Secured Convertible Notes and (ii) the then-prevailing conversion value. In connection with a change of control of the Company (including delisting of
the Company’s Class A Ordinary Shares), the holder has the right to require the Borrower to repurchase the Secured Convertible Notes for cash at a price
equal to the greater of (a) 105% of the redemption value of the Secured Convertible Notes and (b) 105% of the then-prevailing conversion value, plus
accrued but unpaid interest thereon, as well as any other amounts owed (the “Put Price”). The Borrower also has the right to repurchase or force-convert the
Secured Convertible Notes in connection with a full acquisition of the Company at the Put Price.
 

The Secured Convertible Notes contain certain restrictive covenants, including restrictions on (i) incurring indebtedness, subject to certain
exceptions (including the ability to issue additional Secured Convertible Notes; provided the aggregate principal amount outstanding does not exceed $50
million), (ii) creating certain liens, subject to certain exceptions, (iii) the payment of dividends or other restricted payments, (iv) the sale, transfer or
otherwise conveyance of certain assets, subject to the asset sale prepayment described above, and (v) certain affiliate transactions.
 

In connection with the Offering, the Company also entered into with the Purchaser (i) a side letter (the “Side Letter”), pursuant to which the
Purchaser will be entitled to pre-emptive rights, in order to maintain its as-converted ownership percentage on the same basis as new capital raised and (ii)
a registration rights agreement (the “Registration Rights Agreement”), pursuant to which the Company agreed to register for resale the Class A Ordinary
Shares issuable upon conversion of the Secured Convertible Notes.
 

The foregoing descriptions of the Note Purchase Agreement, the Secured Convertible Notes, the Side Letter and the Registration Rights
Agreement are not intended to be complete and are qualified in their entirety by reference to the full text of the applicable agreements, forms of which are
attached hereto as Exhibit 10.1, Exhibit 4.1, Exhibit 10.2 and Exhibit 10.3, and are incorporated herein by reference.
 

The Company will announce the Offering in a press release to be issued on April 15, 2024, a copy of which is furnished as Exhibit 99.1 to this
Report on Form 6-K.
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
 SATELLOGIC INC.  
  By: /s/ Rick Dunn  
   Name: Rick Dunn  
   Title: Chief Financial Officer  
Date: April 12, 2024
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Exhibit 4.1
 

Execution Version
 
 
NEITHER THE SECURITIES REPRESENTED HEREBY NOR THE SECURITIES INTO WHICH THE SECURITIES REPRESENTED HEREBY ARE
CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY
NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENTENCE. BY
ITS ACQUISITION HEREOF, THE HOLDER AGREES FOR THE BENEFIT OF NETTAR GROUP INC. (THE “COMPANY”) THAT IT WILL NOT
OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THESE SECURITIES SECURITY OR ANY BENEFICIAL INTEREST HEREIN PRIOR TO
THE DATE THAT IS THE LATER OF (1) ONE YEAR AFTER THE ISSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME AS
PERMITTED BY RULE 144 UNDER THE SECURITIES ACT OR ANY SUCCESSOR PROVISION THERETO AND (2) SUCH LATER DATE, IF
ANY, AS MAY BE REQUIRED BY APPLICABLE LAW, EXCEPT: (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF; (B) PURSUANT
TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT; (C) PURSUANT TO AN EXEMPTION
FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT; OR (D) PURSUANT TO ANY OTHER EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. NOTWITHSTANDING THE
FOREGOING, THIS SECURITIES REPRESENTED HEREBY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT
WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT IS AN ACCREDITED INVESTOR AS
DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SECURED BY SUCH SECURITIES.
 
PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (C) OR (D) ABOVE, THE COMPANY RESERVES THE
RIGHT TO REQUIRE THE DELIVERY OF SUCH CERTIFICATIONS OR OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER
TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT AND APPLICABLE
STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.
 

NETTAR GROUP INC. 
FLOATING RATE SECURED CONVERTIBLE PROMISSORY NOTE

 
$30,000,000.00 April 12, 2024

Note No. 1
 

FOR VALUE RECEIVED, the undersigned, NETTAR GROUP INC., a business company limited by shares incorporated under the laws of the
British Virgin Islands (including any and all successors thereto, the “Borrower”), promises to pay to Tether Investments Limited, or its registered assigns
(the “Holder”), in lawful money of the United States of America and in immediately available funds, the principal sum of THIRTY MILLION U.S. Dollars
(US$30,000,000.00 (as such amount may, from time to time, be increased or decreased pursuant to the terms hereof, the “Principal Amount”) on the
Maturity Date (as defined herein), together with interest as provided herein.
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This Note is one of a series of floating rate secured convertible promissory notes issued by the Borrower pursuant to that certain Note Purchase
Agreement, dated as of April 12, 2024 (the “Purchase Agreement”), by and among the Borrower, the Parent Guarantor (as defined herein), and Acquiom
Agency Services LLC, in its capacity as representative for the holders of Notes (the “Holder Representative”), the Holder (this Note, together with the other
secured convertible promissory notes of the same series issued pursuant to the Purchase Agreement, are collectively referred to as the “Initial Notes”, and
the Initial Notes together with any Additional Notes (as defined herein) are collectively referred to as the “Notes”).
 

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

“Additional Notes” means any Notes issued by the Borrower following the Original Issue Date. The Initial Notes and any Additional Notes shall
be treated as a single class for all purposes of this Note, including waivers, amendments, redemptions and offers to purchase, and shall vote and consent
together as one class on all matters with respect to the Notes, and unless the context otherwise requires, all references to the Notes shall include the Initial
Notes and any Additional Notes.
 

“Additional Purchase Agreements” means any purchase agreement entered into in connection with the issuance and sale of Additional Notes.
 

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

“Applicable Interest Rate” means, with respect to any Interest Period, the Benchmark for such Interest Period, plus 650 basis points per annum.
 

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

“Anti-Money Laundering Laws” means the applicable laws, statutes, regulations or rules in any jurisdiction in which any Note Party or any of its
Subsidiaries or Affiliates is located or is doing business that relates to money laundering, any predicate crime to money laundering, or any financial record
keeping and reporting requirements related thereto, including, but not limited to, the Bank Secrecy Act (31 U.S.C. § 5311 et seq.) and the USA Patriot Act.
 

“Bank Services” mean any products, credit services or financial accommodations previously, now or hereafter provided to any Note Party or any
of its Subsidiaries by any third party bank, including any cash management services (including merchant services, direct deposit of payroll, business credit
cards, and check cashing services), interest rate swap arrangements and foreign exchange services as any such products or services may be identified in
such third party bank’s various agreements related thereto.
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“Benchmark” means, initially, Term SOFR; provided that if a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred with respect to the then-current Benchmark, as determined by the Holder Representative (or its designee), then “Benchmark” shall mean the
applicable Benchmark Replacement.
 

“Benchmark Replacement” means the first alternative set forth in the order below that can be determined by the Holder Representative (or its
designee) as of the Benchmark Replacement Date; provided that if the Benchmark Replacement cannot be determined in accordance with clause (a) below
as of the Benchmark Replacement Date and the Holder Representative (or its designee) shall have determined that the ISDA Fallback Rate determined in
accordance with clause (b) below is not an industry-accepted rate of interest as a replacement for the then-current Benchmark for U.S. dollar-denominated
floating rate notes at such time, then clause (b) below shall be disregarded, and the Benchmark Replacement shall be determined in accordance with clause
(c) below:
 

(a)    the sum of: (i) an alternate rate of interest that has been selected or recommended by the Relevant Governmental Body as the
replacement for the then-current Benchmark and (ii) the Benchmark Replacement Adjustment;

 
(b)    the sum of: (i) the ISDA Fallback Rate and (ii) the Benchmark Replacement Adjustment; or

 
(c)    the sum of: (i) the alternate rate of interest that has been selected by the Holder Representative (or its designee) as the replacement

for the then-current Benchmark giving due consideration to any industry-accepted rate of interest as a replacement for the then-current Benchmark
for U.S. dollar denominated floating rate notes at such time and (ii) the Benchmark Replacement Adjustment.

 
“Benchmark Replacement Adjustment” means the first alternative set forth in the order below that can be determined by the Holder

Representative (or its designee) as of the Benchmark Replacement Date:
 

(a)    the spread adjustment (which may be a positive or negative value or zero), or method for calculating or determining such spread
adjustment, that has been selected or recommended by the Relevant Governmental Body for the applicable Unadjusted Benchmark Replacement;

 
(b)    if the applicable Unadjusted Benchmark Replacement is equivalent to the ISDA Fallback Rate, the ISDA Fallback Adjustment; or

 
(c)    the spread adjustment (which may be a positive or negative value or zero) that has been selected by the Holder Representative (or its

designee) giving due consideration to any industry-accepted spread adjustment, or method for calculating or determining such spread adjustment,
for the replacement of the then-current Benchmark with the applicable Unadjusted Benchmark Replacement for U.S. dollar denominated floating
rate notes at such time.
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“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical, administrative or
operational changes (including changes to the definitions or interpretations of Interest Period, the timing and frequency of determining rates and making
payments of interest, the rounding of amounts or tenors, and other technical, administrative or operational matters) that the Holder Representative (or its
designee) reasonably decides may be appropriate to reflect the adoption of such Benchmark Replacement in a manner substantially consistent with market
practice (or, if the Holder Representative (or its designee) decides that adoption of any portion of such market practice is not administratively feasible or if
the Holder Representative (or its designee) determines that no market practice for use of the Benchmark Replacement exists, in such other manner as the
Holder Representative (or its designee) determines is reasonably practicable and administratively feasible.
 

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-current Benchmark (including any
daily published component used in the calculation thereof):
 

(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 the Benchmark permanently or indefinitely ceases to
provide the Benchmark (or such component); or

 
(b)    in the case of clause (c) of the definition of “Benchmark Transition Event,” the date of the public statement or publication of

information referenced therein.
 

For the avoidance of doubt, if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but earlier than, the Reference
Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time for such
determination.
 

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current Benchmark
(including the daily published component used in the calculation thereof):
 

(a)    a public statement or publication of information by or on behalf of the administrator of the Benchmark (or such component)
announcing that such administrator has ceased or will cease to provide the Benchmark (or such component), permanently or indefinitely, provided
that, at the time of such statement or publication, there is no successor administrator that will continue to provide the Benchmark (or such
component);

 
(b)    a public statement or publication of information by the regulatory supervisor for the administrator of the Benchmark (or such

component), the central bank for the currency of the Benchmark (or such component), an insolvency official with jurisdiction over the
administrator for the Benchmark (or such component), a resolution authority with jurisdiction over the administrator for the Benchmark (or such
component) or a court or an entity with similar insolvency or resolution authority over the administrator for the Benchmark (or such component),
which states that the administrator of the Benchmark (or such component) has ceased or will cease to provide the Benchmark (or such component)
permanently or indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide the Benchmark (or such component); or
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(c)    a public statement or publication of information by the regulatory supervisor for the administrator of the Benchmark announcing
that the Benchmark is no longer representative.

 
“Board of Directors” means the board of directors of the Parent Guarantor.

 
“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York are authorized

or required by law or executive order to close or be closed.
 

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

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

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

“CFIUS Approval” means (a) the Borrower and Holder reasonably determined that the Transactions, including any conversion do not constitute a
“covered transaction” as such term is defined in the DPA, (b) the Borrower has received written notice from CFIUS that CFIUS has determined that the
Transactions, including any conversion do not constitute a “covered transaction” as such term is defined in the DPA, (c) the Borrower and the Holder have
received written notice from CFIUS that CFIUS has determined that there are no unresolved national security concerns with the Transactions and has
concluded all action under the DPA with respect to the Transactions or (d) if CFIUS has sent a report to the president of the United States requesting the
president’s decision with respect to the Transactions, then (i) the president has announced a decision not to take any action to suspend or prohibit the
Transactions or (ii) the period under the DPA during which the president may announce the president’s decision to take action to suspend or prohibit the
Transactions has expired without any such action being announced, taken or threatened.
 

“CFIUS Notice” means a joint voluntary notice or declaration prepared by the Borrower and the Holder with respect to the Transactions and
submitted to CFIUS in accordance with the DPA.
 

“Change of Control” shall be deemed to have occurred at the time after the Notes are originally issued if any of the following occurs:
 

(a)    a “person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than the Parent Guarantor, its Wholly Owned
Subsidiaries and the employee benefit plans of the Parent Guarantor and its Wholly Owned Subsidiaries, has become the direct or indirect
“beneficial owner,” as defined in Rule 13d-3 under the Exchange Act, of the Ordinary Shares representing more than 50.00% of the voting power
of the Ordinary Shares;

 
(b)    the consummation of (A) any recapitalization, reclassification or change of the Ordinary Shares (other than changes resulting from a

subdivision or combination) as a result of which the Ordinary Shares would be converted into, or exchanged for, stock, other securities, other
property or assets; (B) any share exchange, consolidation or merger of the Parent Guarantor pursuant to which the Ordinary Shares will be
converted into cash, securities or other property or assets; or (C) any sale, lease or other transfer in one transaction or a series of transactions of all
or substantially all of the Consolidated Total Assets of the Parent Guarantor and its Subsidiaries, taken as a whole, to any Person other than one of
the Parent Guarantor’s Wholly Owned Subsidiaries; provided, however, that a transaction described in this clause (b) in which the holders of all
classes of the Ordinary Shares immediately prior to such transaction own, directly or indirectly, more than 50.00% of all classes of Ordinary
Shares of the continuing or surviving corporation or transferee or the parent thereof immediately after such transaction in substantially the same
proportions (relative to each other) as such ownership immediately prior to such transaction shall not be a Change of Control pursuant to this
clause (b);
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(c)    the Ordinary Shares cease to be listed on any of The New York Stock Exchange, The Nasdaq Global Select Market, The Nasdaq
Global Market, or The Nasdaq Capital Market (or any of their respective successors)

 
(d)    the shareholders of the Parent Guarantor or the Borrower, as applicable, approve any plan or proposal for the liquidation or

dissolution of the Parent Guarantor or the Borrower;
 

(e)    the Parent Guarantor ceases to directly own 100% of all classes of shares, stock or other forms of equity securities of the Borrower;
or

 
(f)    the Borrower ceases to own, directly or indirectly, 100% of all classes of shares, stock or other forms of equity securities of its

Subsidiaries as it owned on the date hereof, in each case, other than pursuant to a transaction expressly permitted by the terms hereof;
 
provided, however, that a transaction or transactions described in clauses (a), (b) or (c) above shall not constitute a Change of Control if at least 90.00% of
the consideration received or to be received by the holders of Ordinary Shares, excluding cash payments for fractional shares and cash payments made in
respect of dissenters’ appraisal rights, in connection with any such transaction or transactions consists of ordinary shares or shares of common stock that
are listed or quoted on any of The New York Stock Exchange, The Nasdaq Global Select Market, The Nasdaq Global Market or The Nasdaq Capital
Market (or any of their respective successors) or will be so listed or quoted when issued or exchanged in connection with such transaction or transactions
and as a result of such transaction or transactions the Notes become convertible into such consideration, excluding cash payments for fractional shares and
cash payments made in respect of dissenters’ appraisal rights. If any transaction in which the Ordinary Shares are replaced by the securities of another
entity occurs, references to the Parent Guarantor in this definition shall instead be references to such other entity. For the avoidance of doubt, the Permitted
Domestication shall not constitute a Change of Control.
 

“Class A Ordinary Shares” means the Parent Guarantor’s Class A Ordinary Shares, par value $0.0001 per share (as such shares may be renamed
or reclassified from time to time).
 

“Class B Ordinary Shares” means the Parent Guarantor’s Class B Ordinary Shares, par value $0.0001 per share (as such shares may be renamed or
reclassified from time to time).
 

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

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

“Collateral Agent” means Acquiom Agency Services LLC, in its capacity as collateral agent for the holders of Notes (together with its successors
and permitted assigns in such capacity).
 

“Commission” means the U.S. Securities and Exchange Commission.
 

“Common Equity” of any Person means Capital Stock of such Person that is generally entitled (a) to vote in the election of directors of such
Person or (b) if such Person is not a corporation, to vote or otherwise participate in the selection of the governing body, partners, managers, trustees or
others that will control the management or policies of such Person.
 

“Consolidated Coverage Ratio” means, as of any date of determination, the ratio of (a) the aggregate amount of Consolidated EBITDA for the
period of the most recent four consecutive fiscal quarters most recently ended prior to the date of such determination for which financial statements have
been delivered (or deemed delivered) to the Holders pursuant to the terms of this Note, to (b) Consolidated Interest Expense for such four fiscal quarters.
 

“Consolidated EBITDA” means, for the Parent Guarantor and its Subsidiaries on a consolidated basis for any Test Period, an amount equal to the
sum of (a) Consolidated Net Income of the Parent Guarantor and its Subsidiaries for the Test Period plus (b) without duplication and to the extent deducted
(and not added back or excluded) in determining such Consolidated Net Income, the amounts for the Test Period of:
 

(a)    Consolidated Interest Expense and, to the extent not reflected in such Consolidated Interest Expense, any losses on Hedging
Obligations or other derivative instruments, in each case, entered into for the purpose of hedging interest rate risk, net of gains on such Hedging
Obligations or such derivative instruments, and bank and letter of credit fees, letter of guarantee and bankers’ acceptance fees and costs of surety
bonds in connection with financing activities, together with items excluded from the definition of “Consolidated Interest Expense” pursuant to the
definition thereof; plus

 
(b)    Consolidated Income Tax Expense; plus

 
(c)    the consolidated depreciation and amortization expense and impairment of the Parent Guarantor and its Subsidiaries on a

consolidated basis in accordance with GAAP; plus
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(d)    other non-cash expenses, charges or losses (but excluding (A) any non-cash charge, expense or loss in respect of amortization of a
prepaid cash item that was included in Consolidated Net Income in a prior period and (B) any non-cash charge, expense or loss that relates to the
write-down or write-off of inventory or accounts receivable); provided that if any non-cash charges, expenses or losses referred to in this clause
(d) represents an accrual or reserve for potential cash items in any future period, (x) the Parent Guarantor may elect not to add back such non-cash
charge, expense or loss in the current period and (y) to the extent the Parent Guarantor elects to add back such non-cash charge, expense or loss,
the cash payment in respect thereof in such future period shall be subtracted from Consolidated EBITDA in such future period to such extent paid;
plus

 
(e)    [reserved]; plus

 
(f)    Consolidated Net Income attributable to non-controlling interests of a Subsidiary (less the amount of any mandatory cash

distribution with respect to any non-controlling interest other than in connection with a proportionate discretionary cash distribution with respect
to the interest held by the Parent Guarantor or any Subsidiary); plus

 
(g)    [reserved]; plus

 
(h)    any fees, out-of-pocket costs, cash charges and other cash expenses made or incurred in connection with the Transactions or in

connection with any Investments, dispositions, capital expenditures, issuances of Indebtedness or Equity Interests or the extinguishment of
Indebtedness not prohibited hereunder (whether or not successfully consummated); provided that the aggregate amount added back pursuant to
this clause (h) for unconsummated transactions shall not exceed $1,000,000 in the aggregate for any Test Period; plus

 
(i)    any extraordinary, non-recurring, unusual or one-time fees, cash charges and other cash expenses of the Parent Guarantor and its

Subsidiaries reducing such Consolidated Net Income, including without limitation non-cash expenses related to any disposition permitted under
the Notes; provided that items increasing Consolidated Net Income pursuant to clause (a) of the definition thereof may not be added back pursuant
to this clause (i); plus

 
(j)    any non-cash costs or expenses, including stock compensation expense incurred pursuant to any management equity plan, stock

option plan or any other management or employee benefit plan or agreement or any stock subscription or shareholder agreement; plus
 

(k)    [reserved]; plus
 

(l)    [reserved]; minus or plus
 

(m)    any gain or loss (in each case, after any offset) resulting from currency transaction or translation gains or losses, as applicable, and
any gains or losses related to currency remeasurements of Indebtedness (including intercompany Indebtedness and currency hedges for currency
exchange risk); plus
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(n)    charges, losses or expenses that have been indemnified or insured or reimbursed by a third party (including expenses incurred with
respect to liability or casualty events or business interruption that are covered by insurance), to the extent such indemnification, insurance or
reimbursement is received in cash or reasonably be expected to be paid within 24 months after the incurrence of such charge, loss or expense to
the extent not accrued; plus

 
(o)    with respect to Investments in any Person (other than a Subsidiary of the Parent Guarantor), net gains during such period to the

extent received in cash or Cash Equivalents during such period (and not otherwise included in Consolidated Net Income) and non-cash mark-to-
market and other non-contractual obligations and adjustments in cash charges or non-cash expenses related to hedging the value of investments as
a result of changes to fair value accounting interpretations; minus

 
(p)    [reserved]; plus

 
(q)    earn-out obligations and contingent consideration obligations (including to the extent accounted for as bonuses, compensation or

otherwise) and adjustments thereof and purchase price adjustments, in each case in connection with any acquisition or other Investment permitted
hereunder and paid or accrued during such period; plus

 
(r)    [reserved]; plus

 
(s)    all non-cash losses from investments recorded using the equity method.

 
“Consolidated Income Tax Expense” means, for the Parent Guarantor and its Subsidiaries determined on a consolidated basis, for any period,

income tax expense or benefit determined in accordance with GAAP for such period.
 

“Consolidated Interest Expense” means, for the Parent Guarantor and its Subsidiaries determined on a consolidated basis, without duplication, the
cash interest expense and loan fees, net of cash interest income, with respect to Indebtedness of the Parent Guarantor and its Subsidiaries for such period,
other than non-recourse Indebtedness, and net cash costs under hedging agreements (other than in connection with the early termination thereof);
excluding, in each case:
 

(a)    amortization of deferred financing costs, debt issuance costs, commissions, fees and expenses and any other amounts of non-cash
interest (including as a result of the effects of acquisition method accounting or pushdown accounting);

 
(b)    interest expense attributable to the movement of the mark-to-market valuation of obligations under Hedging Obligations or other

derivative instruments, including pursuant to FASB Accounting Standards Codification Topic 815, Derivatives and Hedging;
 

(c)    costs associated with incurring or terminating Hedging Obligations and cash costs associated with breakage in respect of hedging
agreements for interest rates;
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(d)    commissions, discounts, yield, make-whole premium and other fees and charges (including any interest expense) incurred in
connection with any non-recourse Indebtedness;

 
(e)    any payments with respect to make-whole premiums or other breakage costs of any Indebtedness, including any Indebtedness issued

in connection with the Transactions;
 

(f)    penalties and interest relating to Taxes;
 

(g)    accretion or accrual of discounted liabilities not constituting Indebtedness;
 

(h)    interest expense attributable to a parent company resulting from push-down accounting;
 

(i)    any expense resulting from the discounting of Indebtedness in connection with the application of recapitalization or purchase
accounting;

 
(j)    any interest expense attributable to the exercise of appraisal rights and the settlement of any claims or actions (whether actual,

contingent or potential) with respect thereto in connection with any acquisition or Investment; and
 

(k)    annual agency fees paid to any administrative agents, collateral agents and trustees with respect to any secured or unsecured loans,
debt facilities, debentures, bonds, commercial paper facilities or other forms of Indebtedness (including any security or collateral trust
arrangements related thereto).

 
For purposes of this definition, interest on a Capital Lease Obligation will be deemed to accrue at an interest rate reasonably determined by the

Borrower to be the rate of interest implicit in such Capital Lease Obligation or the incremental borrowing rate related to such Capital Lease Obligation, as
appropriate, in accordance with GAAP.
 

“Consolidated Net Income” means, for any Test Period, the net income (or loss) of the Parent Guarantor and its Subsidiaries for the Test Period as
determined on a consolidated basis in accordance with GAAP, adjusted to the extent included in calculating such net income, by excluding, without
duplication:
 

(a)    all extraordinary, non-recurring, unusual or one-time gains or losses;
 

(b)    any gain or loss realized as a result of the cumulative effect of a change in accounting principles;
 

(c)    any unrealized gains or losses in respect of any arrangements under Hedging Agreements and losses, charges and expenses
attributable to the early extinguishment or conversion of Indebtedness, arrangements under Hedging Agreements or other derivative instruments
(including deferred financing expenses written off and premiums paid);
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(d)    any non-cash gain (loss) attributable to the mark-to-market movement in the valuation of Hedging Obligations or other derivative or
financial instruments, including pursuant to FASB Accounting Standards Codification Topic 815, Derivatives and Hedging;

 
(e)    any gains or losses resulting from non-ordinary course dispositions of assets or discontinued operations;

 
(f)    any gains and losses due solely to fluctuations in currency values and the related tax effects according to GAAP;

 
(g)    any gain (or loss), together with any related provisions for taxes on any such gain (or the tax effect of any such loss), realized upon

(i) the acquisition of any securities, or the extinguishment of any Indebtedness, of the Parent Guarantor or any Subsidiary or (ii) the sale of any
financial or equity investment by the Parent Guarantor or any Subsidiary;

 
(h)    [reserved];

 
(i)    any income (loss) for such period attributable to the early extinguishment of Indebtedness, hedging obligations or other derivative

instruments (including deferred financing costs written off and premiums paid);
 

(j)    non-cash expenses and costs relating to any equity-based incentive plan, including the issuance of stock-based awards, partnership
interest-based awards and similar incentive-based compensation awards or arrangements;

 
(k)    any income (loss) attributable to deferred compensation plans or trusts;

 
(l)    any non-cash expenses, accruals or reserves related to adjustments to historical tax exposures (provided, in each case, that the cash

payment in respect thereof in such future period shall be subtracted from Consolidated Net Income for the period in which such cash payment was
made); and

 
(m)    any impairment charge or asset write-off, including, without limitation, impairment charges or asset write-offs related to goodwill,

intangible assets (other than accounts receivable), long-lived assets or investments in debt and equity securities, in each case, pursuant to GAAP
and the amortization of intangibles arising pursuant to GAAP.

 
“Consolidated Total Assets” means, as of any date of determination, the total assets, net, reflected on the consolidated balance sheet of the Parent

Guarantor and its Subsidiaries as at the end of the most recent fiscal quarter for which financial statements are available, determined on a consolidated basis
in accordance with GAAP, with such pro forma adjustments as are appropriate and consistent with the pro forma adjustment provisions set forth in the
definition of “Consolidated Coverage Ratio”.
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“Contingent Obligation” means, as applied to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to (a)
any indebtedness, lease, dividend, letter of credit or other obligation of another, (b) any obligations with respect to undrawn letters of credit, corporate
credit cards, or merchant services issued or provided for the account of that Person and (c) all obligations arising under any agreement or arrangement
designed to protect such Person against fluctuation in interest rates, currency exchange rates or commodity prices; provided, however, that the term
Contingent Obligation shall not include endorsements for collection or deposit in the ordinary course of business. The amount of any Contingent
Obligation shall be deemed to be an amount equal to the stated or determined amount of the primary obligation in respect of which such Contingent
Obligation is made or, if not stated or determinable, the maximum liability in respect thereof as determined by the Majority Holders in good faith; provided,
however, that such amount shall not in any event exceed the maximum amount of the obligations under the guarantee or other support arrangement.
 

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

“Conversion Cash” means any cash in lieu of fractions of Conversion Shares payable upon conversion pursuant to the terms of this Note.
 

“Conversion Consideration” means the Conversion Shares and the Conversion Cash.
 

“Conversion Price” means, as of any time, $1,000, divided by the Conversion Rate as of such time.
 

“Conversion Rate” initially means 833.33 Class A Ordinary Shares per $1,000 Principal Amount of Notes; provided, however, that the Conversion
Rate is subject to adjustment pursuant to Section 4; provided, further, that whenever this Note refers to the Conversion Rate as of a particular date without
setting forth a particular time on such date, such reference will be deemed to be to the Conversion Rate immediately after the Close of Business on such
date.
 

“Conversion Schedule” means the Conversion Schedule in the form of Schedule 1 maintained by the Borrower and the Holder.
 

“Conversion Shares” means the Class A Ordinary Shares issued or issuable upon conversion of this Note.
 

“Copyright License” means any written agreement, now or hereafter in effect, granting any right to any third party under any Copyright now or
hereafter owned by any Note Party or that such Note Party otherwise has the right to license, or granting any right to any Note Party under any copyright
now or hereafter owned by any third party, and all rights of such Note Party under any such agreement.
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“Copyrights” means any and all copyright rights, copyright applications, copyright registrations and like protections in each work or authorship
and derivative work thereof, whether or not filed with the USCO or foreign equivalent.
 

“Daily VWAP” means, with respect to the Class A Ordinary Shares for any Trading Day, the volume-weighted average price per Class A Ordinary
Share for such Trading Day as reported by Bloomberg through its “Volume at Price” function in respect of the period from 9:30 a.m. to 4:00 p.m., New
York City time, or if such volume-weighted average price is unavailable, the market value of one Class A Ordinary Share on such Trading Day using a
volume-weighted method as determined by a nationally recognized independent investment banking firm retained for this purpose by the Parent Guarantor.
 

“Debtor Relief Laws” means Title 11 of the United States Code entitled “Bankruptcy” and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization or similar debtor relief Laws of the United
States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.
 

“Default” means any event which with the passing of time or the giving of notice or both would become an Event of Default.
 

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

“Disclosure Letter” means the disclosure letter dated as of the date hereof containing certain information and schedules delivered by the Note
Parties to the Holder Representative and the Collateral Agent (as such disclosure letter may be supplemented from time to time in accordance with the
terms hereof).
 

“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible or for which it is
exchangeable), or upon the happening of any event, (a) matures (excluding any maturity as the result of an optional redemption by the issuer thereof) or is
mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, or
requires the payment of any cash dividend or any other scheduled payment constituting a return of capital, in each case at any time on or prior to the date
that is one year and one day following the Maturity Date; or (b) is convertible into or exchangeable (unless at the sole option of the issuer thereof) for (i)
debt securities or (ii) any Capital Stock referred to in clause (a) above, in each case at any time on or prior to the date that is one year and one day following
the Maturity Date.
 

“DPA” means Section 721 of Title VII of the Defense Production Act of 1950.
 

“Equity Interests” means, with respect to any Person, the Capital Stock of such Person and all warrants, options or other rights to acquire Capital
Stock of such Person, but excluding any debt security that is convertible into, or exchangeable for, Capital Stock of such Person.
 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
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“ERISA Affiliate” means any entity, trade or business (whether or not incorporated) under common control with the Borrower or any of its
Affiliates within the meaning of Section 414(b) or (c) of the Internal Revenue Code (and Sections 414(m) and (o) for purposes of provisions relating to
Section 412 of the Internal Revenue Code).
 

“ERISA Event” means: (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by any Note Party or any ERISA Affiliate from a
Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a
cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by any Note Party or any
ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate a
Pension Plan, the treatment of a Plan amendment as a termination under Section 4041 or 4041A of ERISA, or the commencement of proceedings by the
PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which constitutes grounds under Section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; or (f) the imposition of any liability under Title IV of
ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon any Note Party or any ERISA Affiliate.
 

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

“Excluded Assets” has the meaning set forth in Section 10(a).
 

“Excluded Subsidiary” means, as of any date, (a) any Subsidiary that is prohibited or restricted from providing a guarantee of the Note Obligations
or granting security in respect thereof by (i) applicable Law or (ii) any contractual obligation with non-affiliated third-parties existing on the Original Issue
Date or at the time such Subsidiary becomes a Subsidiary and that was not implemented in contemplation of such Subsidiary becoming a Subsidiary in
order to avoid granting a guarantee of the Note Obligations or security, (b) any Immaterial Subsidiary, and (c) any Subsidiary where the Majority Holders
and the Borrower agree that the cost of obtaining a guarantee by such Subsidiary would be excessive in light of the practical benefit to the Holders afforded
thereby.
 

“Exempt Accounts” has the meaning set forth in Section 10(a).
 

“Ex-Dividend Date” means, with respect to an issuance, dividend or distribution on the Class A Ordinary Shares, the first date on which Class A
Ordinary Shares trade on the applicable exchange or in the applicable market, regular way, without the right to receive such issuance, dividend or
distribution (including pursuant to due bills or similar arrangements required by the relevant stock exchange). To avoid doubt, any alternative trading
convention on the applicable exchange or market in respect of the Class A Ordinary Shares under a separate ticker symbol or CUSIP number will not be
considered “regular way” for this purpose.
 

“GAAP” means, as of any date of determination, generally accepted accounting principles as then in effect in the United States of America set
forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board.
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“guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or having the
economic effect of guaranteeing any Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment
of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof, (b) to
purchase or lease property, securities or services for the purpose of assuring the owner of such Indebtedness or other obligation of the payment thereof, (c)
to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor
to pay such Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support such
Indebtedness or obligation; provided that the term “guarantee” shall not include endorsements for collection or deposit in the ordinary course of business.
 

“Guarantor” means the Parent Guarantor and each Subsidiary of the Parent Guarantor (other than the Borrower) and their respective successors
and assigns, other than any Excluded Subsidiary.
 

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

“Governmental Authority” shall mean the government of the United States of America or any other nation, or of any political subdivision thereof,
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies such as the European
Union or the European Central Bank).
 

“Hedging Agreement” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions,
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap
transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts or
any other similar transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any
such transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are
subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association,
Inc., any International Foreign Exchange Master Agreement or any other master agreement (any such master agreement, together with any related
schedules, a “Master Agreement”), including any such obligations or liabilities under any Master Agreement.
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“Hedging Obligations” means, with respect to any Person, the obligations of such Person under any Hedging Agreement.
 

“Holder Representative” has the meaning set forth in the first paragraph of this Note (together with its successors and permitted assigns in such
capacity).
 

“Immaterial Subsidiary” means, as of any date, any Subsidiary of the Borrower the gross revenue or total assets of which accounts for not more
than the lesser of (i) 5.0% of the consolidated gross revenues (after intercompany eliminations) of the Parent Guarantor and its Subsidiaries and (ii) 5.0% of
the Consolidated Total Assets (after intercompany eliminations) of the Parent Guarantor and its Subsidiaries, in each case, as of the last day of the most
recently completed fiscal quarter as reflected on the financial statements for such quarter. If the Immaterial Subsidiaries pursuant to the previous sentence
account for, in the aggregate, more than (i) 10.0% of such consolidated gross revenues (after intercompany eliminations) or (ii) 10.0% of the Consolidated
Total Assets (after intercompany eliminations), each as described in the previous sentence, then the term “Immaterial Subsidiary” shall not include each
such Subsidiary of the Borrower necessary for all Immaterial Subsidiaries to account for not more than 10.0% of the consolidated gross revenues or 10.0%
of the Consolidated Total Assets, each as described in the previous sentence.
 

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

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

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

“Intellectual Property Security Agreement” means any short-form Patent Security Agreement, short-form Trademark Security Agreement or short-
form Copyright Security Agreement, each in form and substance reasonably satisfactory to the Majority Holders for filing with the USPTO or USCO, as
applicable.
 

“Intercreditor Agreement” means, collectively, any intercreditor agreement entered into from time to time and designated by the Borrower and the
Collateral Agent as an “Intercreditor Agreement.”
 

“Interest Payment Date” means the Maturity Date and each September 15 and March 15 of each year, beginning on September 15, 2024.
 

“Interest Period” means (i) the period commencing on any Interest Payment Date (or (i) for the Initial Notes and with respect to the initial Interest
Period only, commencing on April 12, 2024 and (ii) for any Additional Notes with respect to the initial Interest Period only, commencing on the date of
issuance of such Additional Notes) to but excluding the next succeeding Interest Payment Date, (ii) in the case of the last such period, from and including
the Interest Payment Date immediately preceding the Maturity Date to, but excluding, the Maturity Date or (iii) in the event of any repurchase or
redemption of any Notes, from and including the Interest Payment Date immediately preceding the applicable Change of Control Redemption Date or date
of repurchase to, but excluding, such Change of Control Redemption Date or date of repurchase.
 

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

“Inventory” means “inventory” as defined in the Code, including work in process and finished products intended for sale or lease or to be
furnished under a contract of service, of every kind and description now or at any time hereafter owned by or in the custody or possession, actual or
constructive, of any Note Party, including such inventory as is temporarily out of its custody or possession or in transit and including any returns upon any
accounts or other proceeds, including insurance proceeds, resulting from the sale or disposition of any of the foregoing and any documents of title
representing any of the above, and the applicable Note Party’s books and records relating to any of the foregoing.
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“Investment” means, as to any Person, all investments by such Person in other Persons (including Affiliates) in the form of loans (including
guarantees), advances or capital contributions (other than advances made in the ordinary course of business that would be recorded as accounts receivable
on the balance sheet of the specified Person prepared in conformity with GAAP), purchases or other acquisitions for consideration of Indebtedness, Capital
Stock or other securities issued by any other Person and the purchase or other acquisition (in one transaction or a series of transactions) of all or
substantially all of the property or assets or business of another Person or assets constituting a business unit, line of business or division of such other
Person.
 

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc. or any successor
thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate derivatives published from time to time.
 

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or negative value or zero) that would apply for derivatives
transactions referencing the ISDA Definitions to be determined upon the occurrence of an index cessation event with respect to the Benchmark for the
applicable tenor.
 

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions referencing the ISDA Definitions to be effective upon the
occurrence of an index cessation date with respect to the Benchmark for the applicable tenor excluding the applicable ISDA Fallback Adjustment.
 

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

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

“Last Reported Sale Price” of the Class A Ordinary Shares for any Trading Day means the closing sale price per share (or, if no closing sale price
is reported, the average of the last bid price and the last ask price per share or, if more than one in either case, the average of the average last bid prices and
the average last ask prices per share) of Class A Ordinary Shares on such Trading Day as reported in composite transactions for the principal U.S. national
or regional securities exchange on which the Class A Ordinary Shares are then listed. If the Class A Ordinary Shares are not listed on a U.S. national or
regional securities exchange on such Trading Day, then the Last Reported Sale Price will be the last quoted bid price per Class A Ordinary Share on such
Trading Day in the over-the-counter market as reported by OTC Markets Group Inc. or a similar organization. If the Class A Ordinary Shares are not so
quoted on such Trading Day, then the Last Reported Sale Price will be the average of the mid-point of the last bid price and the last ask price per Class A
Ordinary Share on such Trading Day from a nationally recognized independent investment banking firm selected by the Parent Guarantor.
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“Laws” means, collectively, all international, foreign, federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and
administrative or judicial precedents or authorities, including the legally binding interpretation or administration thereof by any Governmental Authority
charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, legally binding requests,
licenses, authorizations and permits of, and agreements with, any Governmental Authority.
 

“License” means any Patent License, Trademark License, Copyright License or other Intellectual Property license or sublicense agreement to
which any Note Party is a party, together with any and all (a) renewals, extensions, amendments, restatements, supplements and continuations thereof, (b)
income, fees, royalties, damages, claims and payments now and hereafter due or payable thereunder or with respect thereto including damages and
payments for past, present or future breach or violations thereof and (c) rights to sue for past, present and future breach or violations thereof.
 

“Lien” means any pledge, bailment, lease, mortgage, hypothecation, conditional sales and title retention agreement, charge, claim, encumbrance or
other lien in favor of any Person.
 

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

“Market Disruption Event” means, for the purposes of determining amounts due upon conversion (a) a failure by the primary U.S. national or
regional securities exchange or market on which the Class A Ordinary Shares are listed or admitted for trading to open for trading during its regular trading
session or (b) the occurrence or existence prior to 1:00 p.m., New York City time, on any Trading Day for the Class A Ordinary Shares for more than one
half-hour period in the aggregate during regular trading hours of any suspension or limitation imposed on trading (by reason of movements in price
exceeding limits permitted by the relevant stock exchange or otherwise) in the Class A Ordinary Shares or in any options contracts or futures contracts
relating to the Class A Ordinary Shares.
 

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

“Material Foreign Collateral Covenant Breach” means the failure to perfect any security interest in Foreign Collateral (including, without
limitation, deposit accounts, security accounts, inventory, intellectual property and equity interests) on or after the first anniversary of the Original Issue
Date in accordance with Section 7(k) hereof, to the extent such Foreign Collateral that is not subject to a validly perfected security interest accounts for
more than the lesser of (i) 20.0% of the consolidated gross revenues (after intercompany eliminations) of the Parent Guarantor and its Subsidiaries and
(ii) 20.0% of the Consolidated Total Assets (after intercompany eliminations) of the Parent Guarantor and its Subsidiaries, in each case, as of the last day of
the most recently completed fiscal quarter for which financial statements are available prior to the one year anniversary of the Original Issue Date.
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“Maturity Date” means April 12, 2028.
 

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

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

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

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

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

21



 
 

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

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

“Note Party” means the Borrower and each Guarantor.
 

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

“Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, any Note Party and its Subsidiaries arising under
this Note and any other Note Document or otherwise, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to
become due, now existing or hereafter arising and including interest and fees that accrue after acceleration of the Obligations or after the commencement
by or against any Note Party or any Subsidiary of a Note Party of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such
proceeding, regardless of whether such interest and fees are allowed claims in such proceeding. Without limiting the generality of the foregoing, the
Obligations include the obligation (including guarantee obligations) to pay all principal, interest, penalties, fees, charges, expenses, attorneys’ costs,
indemnifications, reimbursements, debts, liabilities and other amounts, and all obligations, covenants, damages and duties of any Note Party and its
Subsidiaries arising under any Note Document or otherwise.
 

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

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

“Opt-In Notice” has the meaning set forth in Section 7(hh).
 

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

“Original Issue Date” means April 12, 2024.
 

“Parent Guarantor” means Satellogic Inc., a BVI business company limited by shares incorporated under the laws of the British Virgin Islands
(including any and all successors thereto).
 

“Patent License” means any written agreement, now or hereafter in effect, granting to any third party any right to make, use or sell any invention
or designs on which a Patent, now or hereafter owned by any Note Party or that any Note Party otherwise has the right to license, or granting to any Note
Party any right to make, use or sell any invention or designs on which a patent, now or hereafter owned by any third party, is in existence, and all rights of
any Note Party under any such agreement.
 

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

“PBGC” means the Pension Benefit Guaranty Corporation.
 

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

“Permitted Domestication” means a transaction for the sole purpose of changing the Parent Guarantor’s jurisdiction of incorporation to
domesticate as a corporation under the laws of the United States of America, any State thereof or the District of Columbia, and discontinue in the British
Virgin Islands so long as (a) such transaction is in form and substance reasonably acceptable to the Holder and (b) concurrent with the consummation of
such transaction, the Parent Guarantor and Borrower take all actions necessary or reasonably requested by the Collateral Agent or the Holders to maintain
Collateral Agent’s perfected security interests in the Collateral.
 

“Permitted Indebtedness” means the following:
 

(a)    Indebtedness existing on the Original Issue Date and disclosed in Section 2 of the Disclosure Letter;
 

(b)    Indebtedness in respect of the Initial Notes and any Additional Notes; provided that the aggregate principal amount of outstanding
Initial Notes and Additional Notes shall not exceed $50,000,000.00;
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(c)    Indebtedness of the Note Parties in respect of purchase money Indebtedness, Capital Lease Obligations, Synthetic Lease Obligations
or mortgage financings; provided that the aggregate principal amount of Indebtedness incurred in reliance on this clause (c) shall not (i) exceed
$15,000,000 at any one time outstanding and (ii) when aggregated with the aggregate principal amount of Indebtedness incurred under clauses (l)
and (n) below, exceed $20,000,000 at any one time outstanding;

 
(d)    Hedging Obligations (including obligations under Hedging Agreements) entered into in the ordinary course of business by the

Parent Guarantor or its Subsidiaries to hedge or mitigate commercial or currency risk and not for any speculative purpose;
 

(e)    intercompany Indebtedness between and/or among the Parent Guarantor and any of its Subsidiaries or between any of the Parent
Guarantor’s Subsidiaries so long as (i) such Indebtedness is evidenced by a master intercompany promissory note in form and substance
reasonably acceptable to the Majority Holders pledged in favor of Collateral Agent and (ii) all such Indebtedness of any Note Party owed to any
Subsidiary that is not a Note Party shall be unsecured and subordinated to the Note Obligations on terms acceptable to the Majority Holders;

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

 
(g)    Indebtedness in respect of letters of credit, bank guarantees, warehouse receipts, surety or performance bonds and similar

instruments issued for the Parent Guarantor’s account or the account of any of the Parent Guarantor’s Subsidiaries in order to provide security for
(i) workers’ compensation claims, unemployment insurance and other types of social security and employee health and disability benefits, or
casualty-liability insurance, payment obligations in connection with self-insurance or similar requirements, and (ii) tenders, completion
guarantees, statutory obligations, surety, environmental or appeal bonds, court costs, bids, government contracts, performance bonds or other
obligations of a like nature;

 
(h)    Indebtedness arising from agreements of the Parent Guarantor or any of its Subsidiaries providing for the indemnification,

adjustment of purchase price, earn-out, royalty, milestone or similar obligations, in each case incurred or assumed with the acquisition or
disposition of any business, assets or Capital Stock of the Parent Guarantor or any of its Subsidiaries, other than, in the case of any such
disposition by the Parent Guarantor or any of its Subsidiaries, guarantees of Indebtedness incurred by any Person acquiring all or any portion of
such business, assets or Capital Stock;

 
(i)    Indebtedness incurred by the Parent Guarantor or any of its Subsidiaries consisting of (i) the financing of insurance premiums in the

ordinary course of business or (ii) take-or-pay obligations contained in supply agreements in the ordinary course of business;
 

(j)    Indebtedness incurred by the Parent Guarantor or any of its Subsidiaries in the ordinary course of business arising from treasury,
payment processing services, cash pooling, depository, over-draft and Bank Services, in each case provided by a third party bank and not
Indebtedness for borrowed money;
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(k)    to the extent constituting Indebtedness, Indebtedness representing any taxes, assessments or governmental charges which are not
overdue for a period of more than 60 days or which are being contested in good faith and adequate reserves have been provided therefor in
conformity with GAAP;

 
(l)    Indebtedness of a Person existing at the time such Person was acquired by the Parent Guarantor or became a Subsidiary or assets

were acquired from such Person; provided that (i) such Indebtedness was not incurred in connection with, or in contemplation of, such Person
becoming a Subsidiary or the acquisition of such assets, (ii) neither the Parent Guarantor nor any of its Subsidiaries other than the Person (and its
Subsidiaries) or assets acquired has any liability or obligation with respect to such Indebtedness or is subject to any Lien with respect to such
Indebtedness, and (iii) the aggregate principal amount at any time outstanding of Indebtedness under this clause (l) shall not, when aggregated
with the aggregate principal amount of Indebtedness incurred under clause (c) above and clause (n) below, exceed $20,000,000 at any one time
outstanding;

 
(m)    customer deposits and advance payments received in the ordinary course of business from customers or vendors for goods or

services purchased in the ordinary course of business;
 

(n)    Indebtedness in the form of (i) guarantees of loans and advances to officers, directors and employees of the Parent Guarantor or any
of its Subsidiaries, and (ii) reimbursements owed to officers, directors and employees of the Parent Guarantor or any of its Subsidiaries; provided
that the aggregate principal amount of Indebtedness incurred in reliance on this clause (n) shall not (I) exceed $5,000,000 at any one time
outstanding and (ii) when aggregated with the aggregate principal amount of Indebtedness incurred under clauses (c) and (l) above, exceed
$20,000,000 at any one time outstanding;

 
(o)    [reserved];

 
(p)    Indebtedness incurred in connection with judgments, writs, orders, decrees, attachments or awards that do not constitute an Event of

Default;
 

(q)    Guarantees by the Parent Guarantor or any Subsidiary of Indebtedness or any Permitted Indebtedness (other than under this clause
(q)); provided that if the Permitted Indebtedness being guaranteed is subordinated to the Note Obligations, such Guarantee shall be subordinated to
the Guarantee of the Note Obligations on terms at least as favorable to the Holders as those contained in the subordination of such Indebtedness;

 
(r)    [reserved];

 
(s)    Permitted Refinancing Indebtedness; and
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(t)    so long as no Event of Default has occurred or is continuing or would result from the incurrence thereof, Indebtedness not otherwise
permitted hereunder in an aggregate principal amount, when aggregated with the principal amount of all other Indebtedness incurred pursuant to
this clause (t) and then outstanding, does not at any one time outstanding exceed $10,000,000.

 
“Permitted Investments” means the following:

 
(a)    Investments existing on the Original Issue Date disclosed in Section 1 of the Disclosure Letter and any extension, modification or

renewal of such existing Investments, to the extent not involving any additional Investment other than as the result of the accrual or accretion of
interest or original issue discount or the issuance of pay-in-kind securities, in each case, pursuant to the terms of such Investments as in effect on
the Original Issue Date; provided that the amount of any such Investment may be increased as otherwise permitted hereunder;

 
(b)    any Investment (i) by any Note Party in any other Note Party (other than Parent Guarantor), (ii) by any Subsidiary that is not a Note

Party in any Note Party (other than Parent Guarantor) or any other Subsidiary that is not a Note Party, or (iii) in any of Parent Guarantor’s
Subsidiaries and existing on the Original Issue Date;

 
(c)    any Investment in cash and Cash Equivalents;

 
(d)    any Investment made as a result of the receipt of non-cash consideration from a Transfer that was made pursuant to and in

compliance with Section 7(p) or from a Permitted Transfer;
 

(e)    any Investments to the extent made in exchange for the issuance or sale of any equity security of the Parent Guarantor or its
Subsidiaries (other than Disqualified Stock);

 
(f)    any Investments received in compromise or resolution of (i) obligations of trade creditors or customers that were incurred in the

ordinary course of business of the Parent Guarantor or any of its Subsidiaries, including pursuant to any plan of reorganization or similar
arrangement upon the bankruptcy or insolvency of any trade creditor or customer; or (ii) litigation, arbitration or other disputes;

 
(g)    Hedging Obligations permitted hereunder;

 
(h)    advances to officers, directors, consultants and employees in the ordinary course of business for travel, entertainment, relocation and

analogous ordinary business purposes in an amount not to exceed $250,000 at any one time outstanding;
 

(i)    [reserved];
 

(j)    guarantees of Indebtedness permitted under clause (q) of the definition of Permitted Indebtedness;
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(k)    receivables owing to the Parent Guarantor or any of its Subsidiaries, prepaid expenses, and lease, utility, workers’ compensation and
other pledges and deposits, if created, acquired or entered into in the ordinary course of business;

 
(l)    advances, loans, rebates and extensions of credit (including the creation of receivables and endorsements for collection and deposit)

to suppliers, lessors, licensors, licensees, distributors, advisors, hosts, producers, customers and vendors, and performance guarantees, in each case
in the ordinary course of business;

 
(m)    with respect to any Person acquired in accordance with the terms of the Note Documents, Investments of such Person existing at

the time such Person was acquired by the Parent Guarantor or became a Subsidiary or assets were acquired from such Person; provided that (i)
such Investment was not incurred in connection with, or in contemplation of, such Person becoming a Subsidiary or the acquisition of such assets
and (ii) neither the Parent Guarantor nor any of its Subsidiaries other than the Person (and its Subsidiaries) or assets acquired has any liability or
obligation with respect to such Investment;

 
(n)    stock, obligations or securities received in satisfaction of judgments and any renewal or replacement thereof;

 
(o)    [reserved];

 
(p)    other Investments in any Person having an aggregate fair market value (measured on the Original Issue Date for any Investments

existing on the Original Issue Date and on the date of investment for each Investment made after the Original Issue Date and in each case and
without giving effect to subsequent changes in value) that, when taken together with all other Investments made pursuant to this clause (p) or
clause (t) below, do not, at any time outstanding, exceed $15,000,000, net of any cash return of capital with respect to such Investments received
by the Parent Guarantor or any of its Subsidiaries;

 
(q)    to the extent constituting Investments, (i) lease, utility and other similar pledges and deposits, (ii) prepaid expenses, negotiable

instruments held for collection and lease, utility and workers’ compensation, performance and other similar pledges and deposits, and (iii)
guarantees of business obligations owed to landlords, suppliers, customers, franchisees and licensees of the Parent Guarantor and its Subsidiaries,
in each case, in the ordinary course of business;

 
(r)    Investments consisting of earnest money deposits required in connection with a purchase agreement, or letter of intent, or other

acquisitions to the extent not otherwise prohibited by this Note;
 

(s)    the granting of leases, subleases, licenses or sublicenses to others in the ordinary course of business that do not materially adversely
interfere in the business of the Parent Guarantor and its Subsidiaries, taken as a whole, and the rights of such parties set forth in such agreements;
and

 
(t)    Investments in joint ventures, corporate collaborations or strategic alliances in the ordinary course of business of the Parent

Guarantor or any of its Subsidiaries otherwise permitted by this Note; provided that any such Investments made in reliance on this clause (t) shall
not (i) exceed $5,000,000 at any one time outstanding and (ii) when aggregated with the fair market value of Investments made under clause (p)
above, exceed $15,000,000 at any one time outstanding.
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“Permitted Liens” means the following:
 

(a)    Liens existing on the Original Issue Date and disclosed in Section 3 of the Disclosure Letter;
 

(b)    Liens imposed by law, including carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s, construction
contractors’ or other like Liens, in each case for sums not yet overdue for a period of more than 60 days or that are bonded or being contested in
good faith by appropriate proceedings;

 
(c)    leases or non-exclusive licenses or non-exclusive sublicenses or subleases as licensor, lessor, sublicensor or sublessor of any of its

property;
 

(d)    Liens on any property in favor of domestic or foreign governmental bodies to secure partial, progress, advance or other payment
pursuant to any contract or statute, not yet due and payable;

 
(e)    (x) leases, non-exclusive licenses, subleases and non-exclusive sublicenses of real property and other assets which do not materially

interfere with the ordinary conduct of the Parent Guarantor or any of its Subsidiaries’ business and other Liens incidental to the conduct of the
Parent Guarantor’s or any of its Subsidiaries’ business which do not in the aggregate materially detract from the value of the property or assets
subject thereto or interfere with the ordinary conduct of the Parent Guarantor’s or any of its Subsidiaries’ business in a material and adverse
respect, (y) encumbrances, charges, ground leases, easements (including reciprocal easement agreements), survey exceptions, restrictions,
encroachments, protrusions, by-law, regulation, zoning restrictions or reservations of, or rights of others for, licenses, rights of way, sewers,
electric lines, telegraph and telephone lines and other similar purposes, or zoning, building codes or other restrictions (including minor defects or
irregularities in title and similar encumbrances) as to the use of real properties or Liens incidental to the conduct of the business of the Parent
Guarantor and its Subsidiaries or to the ownership of their properties, which do not in the aggregate materially adversely affect the value of said
properties or materially impair their use in the operation of the business of the Parent Guarantor and its Subsidiaries, and (z) rights of recapture of
unused real property in favor of the seller of such property set forth in customary purchase agreements and related arrangements with any
government, statutory or regulatory authority;

 
(f)    Liens arising from UCC financing statement filings (or similar filings in other applicable jurisdictions) regarding operating leases

entered into by the Parent Guarantor or any of its Subsidiaries in the ordinary course of business or other precautionary UCC financing statement
filings (or similar filings in other applicable jurisdictions);

 
28



 
 

(g)    Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods entered into in the
ordinary course of business;

 
(h)    Liens securing the Notes and any Note Obligations;

 
(i)    Liens securing purchase money Indebtedness, Capital Lease Obligations, synthetic lease obligations and mortgages permitted under

clause (c) of the definition of Permitted Indebtedness; provided that such Liens do not at any time encumber any property or assets other than the
property and assets financed thereby (together with any additions, accessions and improvements thereto and the proceeds or distributions thereof);

 
(j)    Liens (a) on assets or property of the Parent Guarantor or any Subsidiary securing Hedging Obligations or Bank Services permitted

under clauses (d) or (j) of the definition of Permitted Indebtedness; (b) that are contractual rights of netting, revocation, refund, chargeback or set-
off or, in the case of clause (i) or (ii) below, other bankers’ Liens (i) relating to treasury, depository and cash management services or any
automated clearing house transfers of funds in the ordinary course of business and not given in connection with the issuance of Indebtedness, (ii)
relating to pooled deposit or sweep accounts to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business of
the Parent Guarantor or any Subsidiary or (iii) relating to purchase orders and other agreements entered into with customers of the Parent
Guarantor or any Subsidiary in the ordinary course of business; (c) encumbering reasonable customary initial deposits and margin deposits and
similar Liens attaching to commodity trading accounts or other brokerage accounts incurred in the ordinary course of business and not for
speculative purposes; and/or (d) (i) of a collection bank arising under Section 4-210 of the UCC on items in the course of collection and (ii) in
favor of a banking institution arising as a matter of law encumbering deposits (including the right of set-off) arising in the ordinary course of
business in connection with the maintenance of such accounts and (iii) arising under customary general terms of the account bank in relation to
any bank account maintained with such bank and attaching only to such account and the products and proceeds thereof;

 
(k)    customary Liens on insurance proceeds securing financed insurance premiums in the ordinary course of business;

 
(l)    Liens for Taxes, assessments or governmental charges which are not overdue for a period of more than 60 days or which are being

contested in good faith by appropriate proceedings if adequate reserves with respect thereto are maintained on the books of such Person in
accordance with GAAP;

 
(m)    Liens in favor of the Borrower or any Guarantor;

 
(n)    Liens securing Indebtedness permitted under clause (s) (provided that any such new Lien for Permitted Refinancing Indebtedness is

limited to property and assets that secured or, under the written agreements pursuant to which the original Liens arose, could secure the Permitted
Refinancing Indebtedness (plus improvements and accessions to, such property or proceeds or distributions thereof)) of the definition of
“Permitted Indebtedness”;
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(o)    pledges, deposits or Liens under workmen’s compensation laws, payroll taxes, unemployment insurance laws, social security laws
or similar legislation, or in connection with bids, tenders, completion guarantees (other than for borrowed money), or to secure utilities, licenses,
public or statutory obligations, or to secure the performance of bids, government contracts, statutory obligations, surety, stay, indemnity, judgment,
customs, appeal or performance bonds, guarantees of government contracts, return-of-money bonds, bankers’ acceptance facilities (or other
similar bonds, instruments or obligations), obligations in respect of letters of credit, bank guarantees or similar instruments that have been posted
to support the same, or as security for contested taxes or import or customs duties or for the payment of rent, or other obligations of like nature, in
each case incurred in the ordinary course of business;

 
(p)    to the extent constituting a Lien, escrow arrangements securing indemnification obligations in connection with an acquisition of a

Person or a disposition that is otherwise permitted under this Note;
 

(q)    Liens (i) on advances of cash or Cash Equivalents in favor of the seller of any property to be acquired, which are to be applied
against the purchase price for such acquisition; provided that (x) the aggregate amount of such advances shall not exceed the purchase price of
such acquisition and (y) the property is acquired within 90 days following the date of the first such advance so made; and (ii) consisting of any
agreement, grant or option to sell, transfer or dispose of any property in a disposition of assets, in each case, solely to the extent such acquisition or
disposition, as the case may be, would have been permitted on the date of the creation of such Liens;

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

 
(s)    [reserved]; and

 
(t)    Liens securing or otherwise arising out of judgments, decrees, attachments, garnishments, orders, awards or other forms of levies or

injunction not giving rise to an Event of Default so long as (a) any appropriate legal proceedings which may have been duly initiated for the
review of such judgment, decree, order or award have not been finally terminated, (b) the period within which such proceedings may be initiated
has not expired or (c) no more than 60 days have passed after (i) such judgment, decree, attachment, garnishment, order, award or other form of
levy or injunction has become final or (ii) such period within which such proceedings may be initiated has expired.

 
“Permitted Refinancing Indebtedness” means any Indebtedness that refinances then outstanding Indebtedness of any Note Party permitted to be

incurred, including Indebtedness that refinances Permitted Refinancing Indebtedness; provided that:
 

(a)    the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the principal
amount (or accreted value, if applicable) of the Indebtedness being refinanced (plus accrued interest and premium (including tender premiums)
thereon, any committed or undrawn amounts associated with, original issue discount on, and underwriting discounts, fees, commissions and
expenses incurred in connection with, such refinancing);
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(b)    such outstanding Indebtedness is refinanced substantially concurrently with receipt of the proceeds from such Permitted
Refinancing Indebtedness;

 
(c)    other than with respect to outstanding Indebtedness being refinanced that is of the type permitted by clause (d) of the definition of

“Permitted Indebtedness”, Indebtedness of a type that does not have a scheduled maturity date, such Permitted Refinancing Indebtedness has a
scheduled maturity on or after the maturity date of the outstanding Indebtedness being refinanced and at least 366 days after the Maturity Date (it
being understood that the term “scheduled maturity” as used in this clause does not include a required redemption, repayment, prepayment or
repurchase of Indebtedness upon the occurrence of an event of default, the occurrence of a change of control, the occurrence of an asset sale,
condemnation or casualty event with respect to Indebtedness relating to a Capital Lease or other specified assets, or in the case of convertible
notes, the conversion of such notes to equity as at a specified date);

 
(d)    if the outstanding Indebtedness being refinanced is contractually subordinated in right of payment to the Notes, such Permitted

Refinancing Indebtedness is contractually subordinated in right of payment to the Notes on terms at least as favorable to the holders of Notes as
those contained in the documentation governing the Indebtedness being refinanced;

 
(e)    no Permitted Refinancing Indebtedness shall have direct or contingent obligors that were not direct or contingent obligors (or that

would not have been required to become direct or contingent obligors) in respect of the Indebtedness being renewed, refunded, refinanced,
replaced, defeased or discharged;

 
(f)    the restrictions contained in the agreements governing such Permitted Refinancing Indebtedness are not materially more restrictive,

taken as a whole (as reasonably determined by the Borrower), than those contained in the agreements governing the Indebtedness being
refinanced; and

 
(g)    if the outstanding Indebtedness being refinanced is secured Indebtedness, such Permitted Refinancing Indebtedness may only be

secured by the same property, assets and rights securing the Indebtedness being refinanced, with the same ranking and priority of Liens and
payments as the Indebtedness being refinanced.

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

trust, an unincorporated organization or a government or an agency or a political subdivision thereof.
 

“Pledged Securities” means the Pledged Equity and Pledged Debt.
 

“Purchase Agreements” means the Purchase Agreement and any Additional Purchase Agreements.
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“Real Property Deliverables” means each of the following agreements, instruments and other documents in respect of each Facility, each in form
and substance reasonably satisfactory to the Majority Holders:
 

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

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

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

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

recorded; and
 

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

 
“Reference Time” with respect to any determination of the Benchmark means (1) if the Benchmark is Term SOFR, 5:00 p.m. (New York City

time) on any Term SOFR Determination Date, and (2) if the Benchmark is not Term SOFR, the time determined by the Holder Representative (or its
designee) in accordance with the Benchmark Replacement Conforming Changes.
 

“Registration Rights Agreement” means the Registration Rights Agreement, dated April 12, 2024, among the Parent Guarantor and the holders
signatory thereto.
 

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a committee officially
endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.
 

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

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

“Rule 144” means Rule 144 under the Securities Act (including any successor rule thereto), as the same may be amended from time to time.
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“Sanctions” means economic or financial sanctions, requirements or trade embargoes imposed, administered or enforced from time to time by
U.S. Governmental Authorities (including, but not limited to, OFAC, the U.S. Department of State and the U.S. Department of Commerce), the United
Nations Security Council, the European Union, Her Majesty’s Treasury or any other relevant Governmental Authority.
 

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

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 

“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 SOFR).
 

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

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

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

“Synthetic Lease Obligations” means, as to any Person, an amount equal to the capitalized amount of the remaining lease payments under any
synthetic lease that would appear on a balance sheet of such Person in accordance with GAAP (consistently applied) if such obligations were accounted for
as Capital Lease Obligations.
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“Taxes” means taxes, duties, levies, imposts, deductions, assessments, fees, withholdings or similar charges imposed under U.S. federal, state,
local or any foreign Law (including additions to tax, penalties and interest).
 

“Term SOFR Determination Date” has the meaning set forth in the definition of “Term SOFR”.
 

“Term SOFR” means the Term SOFR Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the “Term
SOFR Determination Date”) 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 Term SOFR Determination Date 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 Term SOFR Determination Date; provided that, if Term SOFR determined as provided above shall ever
be less than 1.00% per annum, then Term SOFR shall be deemed to be 1.00% 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.
 

“Test Period” means, at any date of determination, the most recently completed four (4) fiscal quarters of the Parent Guarantor for which financial
statements have been delivered (or deemed delivered) to the Holders pursuant to the terms of this Note.
 

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

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

“Trading Day” means any day on which (a) trading in the Class A Ordinary Shares generally occurs on the principal U.S. national securities
exchange or market on which the Class A Ordinary Shares are then listed or, if the Class A Ordinary Shares are not then listed on a U.S. national securities
exchange or market, on the principal other market on which the Class A Ordinary Shares are then traded; and (b) there is no Market Disruption Event. If
the Class A Ordinary Shares are not so listed or traded, then “Trading Day” means a Business Day.
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“Transactions” means the issuance of the Notes and the application of the proceeds thereof, including the payment of fees and expenses related to
the foregoing.
 

“Transfer” has the meaning set forth in Section 7(p).
 

“Transfer Agent” means Continental Trust Company, the current transfer agent of the Parent Guarantor, and any successor transfer agent of the
Parent Guarantor.
 

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark Replacement Adjustment.
 

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York.
 

“USCO” means the United States Copyright Office of the Library of Congress.
 

“USPTO” means the United States Patent and Trademark Office.
 

“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.
 

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

2.        Interest and Maturity.
 

(a)      Payment of Principal Amount. The Principal Amount of this Note shall be due and payable to the Holder on the earlier of (A) the
Maturity Date and (B) the date on which the Principal Amount is otherwise accelerated as provided for under this Note. Except as set forth in Section 2(b)
or Section 6, the Borrower may not prepay or redeem all or any portion of the Principal Amount of this Note without the prior written consent of the
Holder.
 

(b)       Mandatory Prepayment.
 

(i)    Subject to clause (ii) below, if (A) any Note Party or any Subsidiary thereof Transfers any assets or property (other than any
Transfer permitted by clauses (i) through (iv) of Section 7(p)) or (B) any Insurance/Condemnation Event in respect of any assets or property of
any Note Party or any Subsidiary thereof occurs, in each case which results in the realization or receipt by a Note Party or any Subsidiary thereof
of Net Proceeds in excess of $2,000,000, the Borrower shall cause to be prepaid on or prior to the date which is five (5) Business Days after the
date of such realization or receipt by such Note Party of such Net Proceeds, an aggregate principal amount of the Notes in an amount equal to
100% of all such Net Proceeds realized or received. Such Net Proceeds shall be applied pro rata among all holders of Notes, and any such
prepayment shall be reflected on the Conversion Schedule, containing at a minimum the information shown on Schedule 1 hereto.

 
35



 
 

(ii)    So long as no Default or Event of Default has occurred and is continuing, with respect to any Net Proceeds realized or received
with respect to any Transfer (other than any Transfer permitted by clauses (i) through (iv) of Section 7(p)) or Insurance/Condemnation Event, at
the option of the Borrower, the applicable Note Party or Subsidiary may reinvest an amount equal to all or any portion of such Net Proceeds to
replace the assets or property Transferred or subject to such Insurance/Condemnation Event, as applicable, with assets or property that are
substantially similar to such assets or property within (A) six (6) months following receipt of such Net Proceeds or (B) if the applicable Note
Party or Subsidiary enters into a legally binding commitment to reinvest such Net Proceeds to replace such assets or property within six (6)
months following receipt thereof, ninety (90) days after the six (6) month period that follow receipt of such Net Proceeds; provided that if any
Net Proceeds are not so reinvested by the deadline specified in clause (A) or (B) above, as applicable, or if any such Net Proceeds are no longer
intended to be or cannot be so reinvested, any such Net Proceeds shall be applied to the prepayment of the Notes as set forth in Section 2(c)(i).

 
(iii)    Notwithstanding anything herein to the contrary, each holder of Notes shall of the option to waive the prepayment requirement

contemplated by this Section 2(b).
 

(c)      Interest. This Note shall bear interest on the aggregate unconverted Principal Amount then outstanding of this Note semiannually in
arrears at the Applicable Interest Rate from the Original Issue Date (or in the case of any Additional Notes issued after the Original Issue Date, the issue
date of such Additional Notes) or the most recent Interest Payment Date to which interest has been paid or duly provided for to, but excluding, the next
scheduled Interest Payment Date until the Maturity Date. Upon the occurrence and during the continuation of any Event of Default, the aggregate
unconverted Principal Amount then outstanding shall thereafter, automatically bear interest (including post-petition interest in any proceeding under any
applicable bankruptcy laws) at the rate otherwise applicable thereto, plus 4.00% per annum. Payment or acceptance of the increased rate of interest
provided for in this paragraph is not a permitted alternative to timely payment and shall not constitute a waiver of any Event of Default or otherwise
prejudice or limit any rights or remedies of the Holder Representative, the Collateral Agent, the Holder or the holders of the other Notes. Interest on this
Note (including additional interest due upon an Event of Default) is payable semi-annually in arrears on each Interest Payment Date.
 

(d)      Prepayment Premium. In the event that all or any portion of the Principal Amount is accelerated prior to the Maturity Date as a result
of an Event of Default, a prepayment premium shall be paid at the time of such acceleration in the amount of 5% of the greater of (i) the outstanding
Principal Amount of such Note, and (ii) the amount the Holder would have received in respect of the Conversion Consideration assuming the conversion
occurred on the date of such acceleration.
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(e)      Interest and Payment Provisions. Interest shall be calculated on the basis of a 360-day year consisting of twelve 30 day months.
Interest hereunder will be paid to the initial Holder or, if the Borrower has received notice of any transfer thereof signed by the initial Holder or any
successive Holders, to the Person in whose name this Note is registered on the Note Register. Except as otherwise provided herein, all payments under this
Note shall be made in lawful money of the United States of America and in immediately available funds. Each such payment must be received by the
Holder not later than 2:00 p.m., New York City time, on the date such payment becomes due and payable. Any payment received by the Holder after such
time will be deemed to have been made on the next following Business Day and such extension of time shall be reflected in computing interest. If a
payment under this Note otherwise would become due and payable on a Saturday, Sunday or legal holiday, the due date thereof shall be extended to the
next day which is not a Saturday, Sunday or legal holiday, and interest shall be payable thereon during such extension. Except as otherwise provided in this
Note, all amounts due under this Note shall be payable without defense or counterclaim. All payments under this Note shall be subject to any deduction or
withholding as required by applicable law. Each Holder of a Note, if reasonably requested by the Borrower, shall deliver documentation prescribed by
applicable law or reasonably requested by the Borrower as will enable the Borrower to determine whether or not and to what extent the Holder is subject to
withholding, backup withholding, or information reporting requirements.
 

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

3.        Registration of Transfers and Exchanges.
 

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

4.        Conversion.
 

(a)      Right to Convert. Following CFIUS Approval and subject to and upon compliance with the provisions of this  Section 4, the Holder
of this Note shall have the right, at the Holder’s option, to convert all or any portion (if the portion to be converted is $1,000 principal amount or an integral
multiple thereof) of this Note at any time prior to the close of business on the second Trading Day immediately preceding the Maturity Date, into the
Conversion Consideration at the Conversion Rate. For the avoidance of doubt and notwithstanding anything to the contrary herein, this Note shall not be
convertible, and neither the Parent Guarantor nor the Borrower shall have any obligation to deliver the Conversion Consideration, prior to CFIUS
Approval. Notwithstanding the foregoing or anything herein to the contrary, in the event CFIUS Approval already has been obtained, but changed
circumstances make an additional filing mandatory under the DPA prior to the delivery of the Conversion Consideration, then new CFIUS Approval shall
be obtained, and neither the Parent Guarantor nor the Borrower shall have any obligation to deliver the Conversion Consideration, prior to such new CFIUS
Approval.
 

(b)    Notwithstanding anything to the contrary in this Note (including Section 4(a)), the Holder will not be entitled to receive Class A
Ordinary Shares upon conversion of Notes and no conversion of Notes shall take place, to the extent (but only to the extent) that such receipt (or
conversion or payment) would cause the Holder to beneficially own Class A Ordinary Shares representing 50.0% or more of the outstanding Ordinary
Shares (the “Beneficial Ownership Limitation”). For purposes of this Section 4(b), beneficial ownership shall be calculated in accordance with Section
13(d) of the Exchange Act, and a determination as to any “group” status shall be determined in accordance with Section 13(d) of the Exchange Act. Any
purported delivery of Class A Ordinary Shares upon conversion of this Note shall be void and have no effect to the extent (but only to the extent) that such
delivery would result in the Holder exceeding the Beneficial Ownership Limitation in violation of this Section 4(b).
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(c)          Conversion Procedures; Mechanics of Conversion.
 

(i)    Generally. To convert all or a portion of the Note, the Holder will deliver to the Borrower a Notice of Conversion,
substantially in the form attached as Annex A (each, a “Notice of Conversion”), specifying the portion of the Principal Amount of this Note to be
converted and the date on which such conversion shall be effected (such date, the “Conversion Date”). If no Conversion Date is specified in a
Notice of Conversion, the Conversion Date shall be the date that such Notice of Conversion is deemed delivered hereunder. No ink-original Notice
of Conversion shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Conversion form
be required. To effect conversions hereunder, the Holder shall not be required to physically surrender this Note to the Borrower unless the entire
Principal Amount of this Note has been so converted. Conversions hereunder shall have the effect of lowering the outstanding Principal Amount
of this Note in an amount equal to the applicable conversion. The Holder and the Borrower shall maintain a Conversion Schedule, containing at a
minimum the information shown on Schedule 1 hereto, and showing historically, among other things, the principal amounts converted and the date
of such conversions.

 
(ii)    Delivery of Certificates Upon Conversion. Not later than five (5) Trading Days after a Conversion Date (the “Share Delivery

Date”): (a) the Parent Guarantor will issue to the Holder the Conversion Shares issuable pursuant to this Section 4; and (b) the Borrower shall pay
to the Holder the Conversion Cash (if any) payable pursuant to any conversion pursuant to this Section 4. All Conversion Shares required to be
issued by the Parent Guarantor under this Section 4 shall be issued in book-entry form through the facilities of the Depositary and shall bear a
restrictive legend in the following form, as appropriate:

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”) OR UNDER ANY STATE SECURITIES LAWS, AND MAY NOT BE OFFERED,
SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS
ACQUISITION HEREOF, THE HOLDER AGREES FOR THE BENEFIT OF SATELLOGIC INC. (THE “COMPANY”) THAT IT WILL
NOT OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THESE SECURITIES OR ANY BENEFICIAL INTEREST HEREIN,
EXCEPT: (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF; (B) PURSUANT TO A REGISTRATION STATEMENT WHICH
HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT; (C) PURSUANT TO AN EXEMPTION FROM REGISTRATION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT; OR (D) PURSUANT TO ANY OTHER EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE
STATE SECURITIES LAWS.

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

 
39



 
 

Notwithstanding the foregoing, commencing on such date that the Conversion Shares are eligible for sale by persons who are not affiliates (as
defined in Rule 144) (and have not been affiliates at any time during the prior three months) under Rule 144, subject to current public information
requirements, but without any requirements as to volume, manner of sale or notice under the Securities Act, the Parent Guarantor, upon request
and at the sole cost and expense of the Parent Guarantor, shall obtain a legal opinion to allow for such sales under Rule 144, but only if the holder
is not an affiliate (and has not been an affiliate at any time during the prior three months) of the Parent Guarantor and current public information as
contemplated by Rule 144 is available (or not required for sales under Rule 144); provided that the Holder may be required to execute and deliver
a customary representation letter to the Parent Guarantor and the Transfer Agent.

 
(iii)    Effect of Conversion; Holder of Record of Conversion Shares. Assuming there is no Default in the delivery of any portion of

the Conversion Consideration due pursuant to this Section 4, upon conversion of any portion of this Note, as of the Close of Business on the
Conversion Date for such conversion, (A) the converted portion of this Note will be deemed to cease to be outstanding and (B) the Person in
whose name any Conversion Share is issuable in connection with such conversion will be deemed to be the holder of record of such Conversion
Share.

 
(iv)    Failure to Issue Conversion Shares. If, in the case of any Notice of Conversion, such Conversion Shares are not issued to or

as directed by the applicable Holder by the Share Delivery Date as contemplated by Section 4(c)(ii), the Holder shall be entitled to elect by written
notice to the Borrower at any time on or before its receipt of such Conversion Shares, to rescind such conversion, in which event the Borrower
shall promptly return to the Holder any original Note delivered to the Borrower and the Holder shall promptly return to the Parent Guarantor or the
Borrower any portion of the Conversion Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

 
(v)    Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the conversion of this

Note. As to any fraction of a share which the Holder would otherwise be entitled to receive upon such conversion, the Borrower shall at its
election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the applicable Conversion
Price or cause the Parent Guarantor to round up to the next whole share.

 
(vi)    Transfer Taxes and Expenses. The issuance of any certificates for Class A Ordinary Shares on conversion of this Note shall

be made without charge to the Holder for any documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such
certificates, provided that, the Borrower shall not be required to pay any tax that may be payable in respect of any transfer involved in the issuance
and delivery of any such certificate upon conversion in a name other than that of the Holder so converted and the Borrower shall not be required to
issue or deliver such certificates unless or until the Person or Persons requesting the issuance thereof shall have paid to the Borrower the amount
of such tax or shall have established to the satisfaction of the Borrower that such tax has been paid.
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(d)         Adjustments to the Conversion Rate.
 

(i)      Events Requiring an Adjustment to the Conversion Rate. The Conversion Rate will be adjusted from time to time as follows:
 

(A)    Stock Dividends, Splits and Combinations. If the Parent Guarantor issues solely Class A Ordinary Shares as a
dividend or distribution on all or substantially all Class A Ordinary Shares, or if the Parent Guarantor effects a stock split, division of shares, stock
combination or combination of shares of the Class A Ordinary Shares (in each case excluding an issuance solely pursuant to an Ordinary Share
Change Event, as to which Section 4(g) will apply), then the Conversion Rate will be adjusted based on the following formula:

 

 
where:

 
 

 CR0 =
the Conversion Rate in effect immediately before the Open of Business on the Ex-Dividend Date for such dividend or distribution,
or immediately before the Open of Business on the effective date of such stock split, division of shares, stock combination or
combination of shares, as applicable;

    
 CR1 = the Conversion Rate in effect immediately after the Open of Business on such Ex-Dividend Date or effective date, as applicable;
    

 OS0 =
the number of Class A Ordinary Shares outstanding immediately before the Open of Business on such Ex-Dividend Date or
effective date, as applicable, without giving effect to such dividend, distribution, stock split, division of shares, stock combination or
combination of shares; and

    

 OS1 = the number of Class A Ordinary Shares outstanding immediately after giving effect to such dividend, distribution, stock split,
division of shares, stock combination or combination of shares.

 
Any adjustment made under this Section 4(d)(i)(A) shall become effective immediately after the Open of Business on the Ex-Dividend Date for
such dividend or distribution, or immediately after the Open of Business on the effective date for such share subdivision or share consolidation, as
applicable. If any dividend, distribution, stock split, division of shares, stock combination or combination of shares of the type described in this
Section 4(d)(i)(A) is declared or announced, but not so paid or made, then the Conversion Rate will be readjusted, effective as of the date the
Board of Directors determines not to pay such dividend or distribution or to effect such stock split, division of shares, stock combination or
combination of shares, to the Conversion Rate that would then be in effect had such dividend, distribution, stock split or stock combination not
been declared or announced.
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(B)    Rights, Options and Warrants. If the Parent Guarantor distributes, to all or substantially all holders of Class A
Ordinary Shares, rights, options or warrants (other than rights issued or otherwise distributed pursuant to a stockholder rights plan, as to which
Sections 4(d)(i)(C) and 4(d)(vi) will apply) entitling such holders, for a period of not more than sixty (60) calendar days after the record date of
such distribution, to subscribe for or purchase Class A Ordinary Shares at a price per share that is less than the average of the Last Reported Sale
Prices per Class A Ordinary Share for the ten (10) consecutive Trading Days ending on, and including, the Trading Day immediately before the
date such distribution is announced, then the Conversion Rate will be increased based on the following formula:

 

 
where:
 

 CR0 = the Conversion Rate in effect immediately before the Open of Business on the Ex-Dividend Date for such distribution;
    
 CR1 = the Conversion Rate in effect immediately after the Open of Business on such Ex-Dividend Date;
    
 OS = the number of Class A Ordinary Shares outstanding immediately before the Open of Business on such Ex-Dividend Date;
    
 X = the total number of Class A Ordinary Shares issuable pursuant to such rights, options or warrants; and
    

 Y =
a number of Class A Ordinary Shares obtained by dividing (x) the aggregate price payable to exercise such rights, options or
warrants by (y) the average of the Last Reported Sale Prices per share of Class A Ordinary Shares for the ten (10) consecutive
Trading Days ending on, and including, the Trading Day immediately before the date such distribution is announced.

 
Any increase made under this Section 4(d)(i)(B) shall be made successively whenever any such rights, options or warrants are distributed and shall
become effective immediately after the Open of Business on the Ex-Dividend Date for such distribution. To the extent such rights, options or
warrants are not so distributed, the Conversion Rate will be readjusted to the Conversion Rate that would then be in effect had the increase to the
Conversion Rate for such distribution been made on the basis of only the rights, options or warrants, if any, actually distributed. In addition, to the
extent that Class A Ordinary Shares are not delivered after the expiration of such rights, options or warrants (including as a result of such rights,
options or warrants not being exercised), the Conversion Rate will be readjusted to the Conversion Rate that would then be in effect had the
increase to the Conversion Rate for such distribution been made on the basis of delivery of only the number of Class A Ordinary Shares actually
delivered upon exercise of such rights, option or warrants.
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For purposes of this Section 4(d)(i)(B) and Section 4(f), in determining whether any rights, options or warrants entitle holders of Class A Ordinary
Shares to subscribe for or purchase Class A Ordinary Shares at a price per share that is less than the average of the Last Reported Sale Prices per
Class A Ordinary Share for the ten (10) consecutive Trading Days ending on, and including, the Trading Day immediately before the date the
distribution of such rights, options or warrants is announced, and in determining the aggregate price payable to exercise such rights, options or
warrants, there will be taken into account any consideration the Parent Guarantor receives for such rights, options or warrants and any amount
payable on exercise thereof, with the value of such consideration, if not cash, to be determined by the Board of Directors in good faith.

 
(C)    Distributions Other than Spin-Offs. If the Parent Guarantor distributes shares of its Capital Stock, evidences of its

indebtedness or other assets or property of the Parent Guarantor, or rights, options or warrants to acquire Capital Stock of the Parent Guarantor or
other securities, to all or substantially all holders of Class A Ordinary Shares, excluding:

 
(1)    dividends, distributions, rights, options or warrants for which an adjustment to the Conversion Rate is required

pursuant to Section 4(d)(i)(A) or Section 4(d)(i)(B);
 

(2)    dividends or distributions paid exclusively in cash for which an adjustment to the Conversion Rate is required
pursuant to Section 4(d)(i)(E);

 
(3)    rights issued or otherwise distributed pursuant to a stockholder rights plan, except to the extent provided in

Section 4(d)(vi);
 

(4)      Spin-Offs for which an adjustment to the Conversion Rate is required pursuant to Section 4(d)(i)(D);
 

(5)     a distribution solely pursuant to a tender offer or exchange offer for Class A Ordinary Shares, as to which
Section 4(d)(i)(F) will apply; and

 
(6)      a distribution solely pursuant to an Ordinary Share Change Event, as to which Section 4(g) will apply;

 
then the Conversion Rate will be increased based on the following formula:

 

 
where:

 
 CR0 = the Conversion Rate in effect immediately before the Open of Business on the Ex-Dividend Date for such distribution;
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 CR1 = the Conversion Rate in effect immediately after the Open of Business on such Ex-Dividend Date;
    

 SP = the average of the Last Reported Sale Prices per Class A Ordinary Share for the ten (10) consecutive Trading Days ending on, and
including, the Trading Day immediately before such Ex-Dividend Date; and

    

 FMV =
the fair market value (as determined by the Board of Directors in good faith), as of such Ex-Dividend Date, of the shares of Capital
Stock, evidences of indebtedness, assets, property, rights, options or warrants distributed per Class A Ordinary Share pursuant to
such distribution;

 
provided, however, that if FMV is equal to or greater than SP, then, in lieu of the foregoing adjustment to the Conversion Rate, the Holder will
receive, for each $1,000 Principal Amount held by the Holder on the record date for such distribution, at the same time and on the same terms as
holders of Class A Ordinary Shares, the amount and kind of shares of Capital Stock, evidences of indebtedness, assets, property, rights, options or
warrants that the Holder would have received if the Holder had owned, on such record date, a number of Class A Ordinary Shares equal to the
Conversion Rate in effect on such record date.

 
Any increase made under the portion of this Section 4(d)(i)(C) above shall become effective immediately after the Open of Business on the Ex-
Dividend Date for such distribution. To the extent such distribution is not so paid or made, the Conversion Rate will be readjusted to the
Conversion Rate that would then be in effect had the adjustment been made on the basis of only the distribution, if any, actually made or paid.

 
(D)    Spin-Offs. If the Parent Guarantor distributes or dividends shares of Capital Stock of any class or series, or similar

equity interests, of or relating to an Affiliate, a Subsidiary or other business unit of the Parent Guarantor to all or substantially all holders of the
Class A Ordinary Shares (other than solely pursuant to (x) an Ordinary Share Change Event, as to which Section 4(g) will apply; or (y) a tender
offer or exchange offer for Class A Ordinary Shares, as to which Section 4(d)(i)(F) will apply), and such Capital Stock or equity interests are listed
or quoted (or will be listed or quoted upon the consummation of the transaction) on a U.S. national securities exchange (a “Spin-Off”), then the
Conversion Rate will be increased based on the following formula:

 

 
where:

 

 CR0 = the Conversion Rate in effect immediately before the Close of Business on the last Trading Day of the Spin-Off Valuation Period for
such Spin-Off;

    
 CR1 = the Conversion Rate in effect immediately after the Close of Business on the last Trading Day of the Spin-Off Valuation Period;
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 FMV =

the product of (x) the average of the Last Reported Sale Prices per share or unit of the Capital Stock or equity interests distributed in
such Spin-Off over the ten (10) consecutive Trading Day period (the “Spin-Off Valuation Period”) beginning on, and including, the
Ex-Dividend Date for such Spin-Off (such average to be determined as if references to Class A Ordinary Shares in the definitions of
Last Reported Sale Price, Trading Day and Market Disruption Event were instead references to such Capital Stock or equity
interests); and (y) the number of shares or units of such Capital Stock or equity interests distributed per Class A Ordinary Share in
such Spin-Off; and

    
 SP = the average of the Last Reported Sale Prices per Class A Ordinary Shares for each Trading Day in the Spin-Off Valuation Period.

 
The increase to the Conversion Rate under the preceding paragraph shall occur at the Close of Business on the last Trading Day of the Spin-Off
Valuation Period. Notwithstanding anything to the contrary in this Section 4(d)(i)(D), if a Conversion Date occurs during the Spin-Off Valuation
Period for such Spin-Off, then, solely for purposes of determining the Conversion Consideration for such conversion, such Spin-Off Valuation
Period will be deemed to consist of the Trading Days occurring in the period from, and including, the Ex-Dividend Date for such Spin-Off to, and
including, such Conversion Date.

 
To the extent any dividend or distribution of the type set forth in this Section 4(d)(i)(D) is declared but not made or paid, the Conversion Rate will
be readjusted to the Conversion Rate that would then be in effect had the adjustment been made on the basis of only the dividend or distribution, if
any, actually made or paid.

 
(E)    Cash Dividends or Distributions. If any cash dividend or distribution is made to all or substantially all holders of

Class A Ordinary Shares, then the Conversion Rate will be increased based on the following formula:
 

 
where:

 
 CR0 = the Conversion Rate in effect immediately before the Open of Business on the Ex-Dividend Date for such dividend or distribution;
    
 CR1 = the Conversion Rate in effect immediately after the Open of Business on such Ex-Dividend Date;
    
 SP = the Last Reported Sale Price per Class A Ordinary Share on the Trading Day immediately before such Ex-Dividend Date; and
    
 D = the cash amount distributed per Class A Ordinary Share in such dividend or distribution;
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provided, however, that if D is equal to or greater than SP, then, in lieu of the foregoing adjustment to the Conversion Rate, the Holder will
receive, for each $1,000 Principal Amount held by the Holder on the record date for such dividend or distribution, at the same time and on the
same terms as holders of Class A Ordinary Shares, the amount of cash that the Holder would have received if the Holder had owned, on such
record date, a number of Class A Ordinary Shares equal to the Conversion Rate in effect on such record date.

 
Any increase pursuant to this Section 4(d)(i)(E) shall become effective immediately after the Open of Business on the Ex-Dividend Date for such
dividend or distribution. To the extent such dividend or distribution is declared but not made or paid, the Conversion Rate will be readjusted to the
Conversion Rate that would then be in effect had the adjustment been made on the basis of only the dividend or distribution, if any, actually made
or paid.

 
(F)    Tender Offers or Exchange Offers. If the Parent Guarantor or any of its Subsidiaries makes a payment in respect of a

tender offer or exchange offer for Class A Ordinary Shares (other than solely pursuant to an odd-lot tender offer pursuant to Rule 13e-4(h)(5)
under the Exchange Act), and the value (determined as of the Expiration Time by the Board of Directors) of the cash and other consideration paid
per Class A Ordinary Share in such tender or exchange offer exceeds the Last Reported Sale Price per Class A Ordinary Share on the Trading Day
immediately after the last date (the “Expiration Date”) on which tenders or exchanges may be made pursuant to such tender or exchange offer (as
it may be amended), then the Conversion Rate will be increased based on the following formula:

 

 
where:

 

 CR0 = the Conversion Rate in effect immediately before the Close of Business on the last Trading Day of the Tender/Exchange Offer
Valuation Period for such tender or exchange offer;

    

 CR1 = the Conversion Rate in effect immediately after the Close of Business on the last Trading Day of the Tender/Exchange Offer
Valuation Period;

    

 AC =
the aggregate value (determined as of the time (the “Expiration Time”) such tender or exchange offer expires by the Board of
Directors) of all cash and other consideration paid for Class A Ordinary Shares purchased or exchanged in such tender or exchange
offer;

    

 OS0 = the number of Class A Ordinary Shares outstanding immediately before the Expiration Time (including all Class A Ordinary Shares
accepted for purchase or exchange in such tender or exchange offer);

    

 OS1 = the number of Class A Ordinary Shares outstanding immediately after the Expiration Time (excluding all Class A Ordinary Shares
accepted for purchase or exchange in such tender or exchange offer); and

    

 SP = the average of the Last Reported Sale Prices per Class A Ordinary Share over the ten (10) consecutive Trading Day period (the
“Tender/Exchange Offer Valuation Period”) beginning on, and including, the Trading Day immediately after the Expiration Date;
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provided, however, that the Conversion Rate will in no event be adjusted down pursuant to this Section 4(d)(i)(F), except to the extent provided in
the immediately following paragraph. The increase to the Conversion Rate under this Section 4(d)(i)(F) shall occur immediately after the Close of
Business on the last Trading Day of the Tender/Exchange Offer Valuation period. Notwithstanding anything to the contrary in this Section 4(d)(i)
(F), if the Conversion Date for a Note occurs during the Tender/Exchange Offer Valuation Period for such tender or exchange offer, then, solely
for purposes of determining the Conversion Consideration for such conversion, such Tender/Exchange Offer Valuation Period will be deemed to
consist of the Trading Days occurring in the period from, and including, the Trading Day immediately after the Expiration Date to, and including,
such Conversion Date.

 
To the extent such tender or exchange offer is announced but not consummated (including as a result of the Parent Guarantor being precluded from
consummating such tender or exchange offer under applicable law), or any purchases or exchanges of Class A Ordinary Shares in such tender or
exchange offer are rescinded, the Conversion Rate will be readjusted to the Conversion Rate that would then be in effect had the adjustment been
made on the basis of only the purchases or exchanges of Class A Ordinary Shares, if any, actually made, and not rescinded, in such tender or
exchange offer.

 
(ii)       No Adjustments in Certain Cases. Notwithstanding anything to the contrary in Section 4(d)(i), neither the Parent Guarantor

nor the Borrower will be obligated to adjust the Conversion Rate on account of a transaction or other event otherwise requiring an adjustment
pursuant to Section 4(d)(i) (other than a stock split, division of shares, stock combination or combination of shares of the type set forth in Section
4(d)(i)(A) or a tender or exchange offer of the type set forth in Section 4(d)(i)(F)) if the Holder participates, at the same time and on the same
terms as holders of Class A Ordinary Shares, and solely by virtue of holding this Note, in such transaction or event without having to convert this
Note and as if the Holder held a number of Class A Ordinary Shares equal to the product of (A) the Conversion Rate in effect on the related record
date and (B) the aggregate Principal Amount on such date.

 
(iii)     Certain Events. Neither the Parent Guarantor nor the Borrower will be required to adjust the Conversion Rate except as

provided in Section 4(d). Without limiting the foregoing, neither the Parent Guarantor nor Borrower will be obligated to adjust the Conversion
Rate on account of:

 
(A)    except as otherwise provided in Section 4(d), the sale of Class A Ordinary Shares for a purchase price that is less

than the market price per Class A Ordinary Share or less than the Conversion Price;
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(B)    the issuance of any Class A Ordinary Shares pursuant to any present or future plan providing for the reinvestment of
dividends or interest payable on the Parent Guarantor’s securities and the investment of additional optional amounts in Class A Ordinary
Shares under any such plan;

 
(C)    the issuance of any Class A Ordinary Shares or options or rights to purchase Class A Ordinary Shares pursuant to

any present or future employee, director or consultant benefit plan or program of, or assumed by, the Parent Guarantor or any of its
Subsidiaries;

 
(D)    the issuance of any Class A Ordinary Shares pursuant to any option, warrant, right or convertible or exchangeable

security of the Parent Guarantor outstanding as of the Original Issue Date;
 

(E)    solely a change in the par value of the Class A Ordinary Shares; or
 

(F)    accrued and unpaid interest, if any, on the Notes.
 

(iv)         Adjustments Not Yet Effective. Notwithstanding anything to the contrary contained herein, if:
 

(A)    the record date, effective date or Expiration Time for any event that requires an adjustment to the Conversion Rate
pursuant to Section 4(d)(i) has occurred on or before the Conversion Date for such conversion, but an adjustment to the Conversion Rate
for such event has not yet become effective as of such Conversion Date, as applicable;

 
(B)    the Conversion Consideration due upon such conversion includes any whole Class A Ordinary Shares; and

 
(C)    such shares are not entitled to participate in such event (because they were not held on the related record date or

otherwise),
 

then, solely for purposes of such conversion, the Parent Guarantor will, without duplication, give effect to such adjustment on such Conversion
Date. In such case, if the date on which the Parent Guarantor is otherwise required to deliver the consideration due upon such conversion is before
the first date on which the amount of such adjustment can be determined, then the Parent Guarantor will delay the settlement of such conversion
until the second (2nd) Business Day after such first date.

 
(v)        Conversion Rate Adjustments where the Holder Participates in the Relevant Transaction or Event. Notwithstanding

anything to the contrary contained herein, if:
 

(A)    a Conversion Rate adjustment for any dividend or distribution becomes effective on any Ex-Dividend Date pursuant
to Section 4(d)(i);
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(B)    the Conversion Date for such conversion occurs on or after such Ex-Dividend Date and on or before the related
record date;

 
(C)    the Conversion Consideration due upon such conversion includes any whole Class A Ordinary Shares, in each case

based on a Conversion Rate that is adjusted for such dividend or distribution; and
 

(D)    such shares would be entitled to participate in such dividend or distribution;
 

then such Conversion Rate adjustment will not be given effect for such conversion and the Class A Ordinary Shares issuable upon such conversion
based on such unadjusted Conversion Rate will not be entitled to participate in such dividend or distribution, but there will be added, to the
Conversion Consideration otherwise due upon such conversion, the same kind and amount of consideration that would have been delivered in
such dividend or distribution with respect to such Class A Ordinary Shares had such shares been entitled to participate in such dividend or
distribution.

 
(vi)        Stockholder Rights Plans. If any Class A Ordinary Shares are to be issued upon conversion of this Note and, at the time of

such conversion, the Parent Guarantor has in effect any stockholder rights plan, then the Holder will be entitled to receive, in addition to, and
concurrently with the delivery of, the Conversion Consideration otherwise payable upon such conversion, the rights set forth in such stockholder
rights plan, unless such rights have separated from the Class A Ordinary Shares at such time, in which case, and only in such case, the Conversion
Rate will be adjusted pursuant to Section 4(d)(i)(C) on account of such separation as if, at the time of such separation, the Parent Guarantor had
made a distribution of the type referred to in Section 4(d)(i)(C) to all holders of Class A Ordinary Shares, subject to potential readjustment in
accordance with the last paragraph of Section 4(d)(i)(C).

 
(vii)      Limitation on Effecting Transactions Resulting in Certain Adjustments. The Parent Guarantor will not engage in or be a

party to any transaction or event that would require the Conversion Rate to be adjusted pursuant to Section 4(d)(i) to an amount that would result
in the Conversion Price per Class A Ordinary Share being less than the par value per Class A Ordinary Share.

 
(viii)     Equitable Adjustments to Prices. Whenever any provision of this Note requires the Parent Guarantor to calculate the

average of the Last Reported Sale Prices, Daily VWAPs, or any function thereof, over a period of multiple days (including to calculate an
adjustment to the Conversion Rate), the Parent Guarantor will make proportionate adjustments, if any, to such calculations to account for any
adjustment to the Conversion Rate pursuant to Section 4(d)(i)(A) that becomes effective, or any event requiring such an adjustment to the
Conversion Rate where the Ex-Dividend Date or effective date, as applicable, of such event occurs, at any time during such period.
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(ix)      Calculation of Number of Outstanding Class A Ordinary Shares. For purposes of Section 4(d)(i), the number of Class A
Ordinary Shares outstanding at any time will (i) include shares issuable in respect of scrip certificates issued in lieu of fractions of Class A
Ordinary Shares and (ii) exclude Class A Ordinary Shares held in the Parent Guarantor’s treasury (unless the Parent Guarantor pays any dividend
or makes any distribution on Class A Ordinary Shares held in its treasury).

 
(x)      Calculations. All calculations with respect to the Conversion Rate and adjustments thereto will be made by the Parent

Guarantor to the nearest 1/10,000th of a Class A Ordinary Share (with 5/100,000ths rounded upward). The Parent Guarantor shall be responsible
for making all calculations called for under or in connection with the Notes. These calculations include, but are not limited to, determinations of
the Last Reported Sale Prices of the Class A Ordinary Shares, accrued interest payable on the Notes and the Conversion Rate of the Notes. The
Parent Guarantor shall make all these calculations in good faith and, absent manifest error, such calculations shall be final and binding on the
Holders of Notes. Upon written request, the Parent Guarantor shall provide a schedule of its calculations to the Holder Representative, and the
Holder Representative is entitled to rely conclusively upon the accuracy of the Parent Guarantor’s calculations without independent verification.
The Holder Representative will forward the Parent Guarantor’s calculations to any Holder upon the request of that Holder at the sole cost and
expense of the Parent Guarantor.

 
The Holder Representative shall not have any responsibility for making any calculations, for determining amounts to be paid or for

monitoring stock price or be charged with any knowledge of or have any duties to monitor any measurement period.
 

(xi)      Notice of Conversion Rate Adjustments. Upon the effectiveness of any adjustment to the Conversion Rate pursuant to
Section 4(d)(i), the Parent Guarantor will promptly send written notice to the Holder containing (A) a brief description of the transaction or other
event on account of which such adjustment was made; (B) the Conversion Rate in effect immediately after such adjustment; and (C) the effective
time of such adjustment.

 
(e)         Voluntary Adjustments. To the extent permitted by law and applicable stock exchange rules, the Parent Guarantor, from time to

time, may (but is not required to) increase the Conversion Rate by any amount if (A) the Board of Directors determines that such increase is either (x) in
the best interest of the Parent Guarantor; or (y) advisable to avoid or diminish any income tax imposed on holders of Class A Ordinary Shares or rights to
purchase Class A Ordinary Shares as a result of any dividend or distribution of Class A Ordinary Share (or rights to acquire shares) or any similar event;
(B) such increase is in effect for a period of at least twenty (20) Business Days; and (C) such increase is irrevocable during such period. If the Board of
Directors determines to increase the Conversion Rate pursuant to this Section 4(e), then, no later than the first Business Day of the related twenty (20)
Business Day period referred to in this Section 4(e), the Parent Guarantor will send notice to each Holder and the Holder Representative of such increase,
the amount thereof and the period during which such increase will be in effect.
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(f)         Notice of the Occurrence of Certain Corporate Events. If the Parent Guarantor elects to (I) distribute, to all or substantially all
holders of Class A Ordinary Shares, any rights, options or warrants (other than rights issued pursuant to a stockholder rights plan, so long as such rights
have not separated from the Class A Ordinary Shares and are not exercisable until the occurrence of a triggering event, except that such rights will be
deemed to be distributed under this clause (I) upon their separation from the Class A Ordinary Shares or upon the occurrence of such triggering event)
entitling them, for a period of not more than sixty (60) calendar days after the record date of such distribution, to subscribe for or purchase Class A
Ordinary Shares at a price per share that is less than the average of the Last Reported Sale Prices per Class A Ordinary Share for the ten (10) consecutive
Trading Days ending on, and including, the Trading Day immediately before the date such distribution is announced (determined in the manner set forth in
the third paragraph of Section 4(d)(i)(B)); or (II) distribute, to all or substantially all holders of Class A Ordinary Shares, assets or securities of the Parent
Guarantor or rights to purchase the Parent Guarantor’s securities, which distribution per Class A Ordinary Share has a value, as reasonably determined by
the Board of Directors, exceeding ten percent (10%) of the Last Reported Sale Price per Class A Ordinary Share on the Trading Day immediately before
the date such distribution is announced, then, in either case, (x) the Parent Guarantor will send notice of such distribution to the Holders and the Holder
Representative at least twenty five (25) Trading Days before the Ex-Dividend Date for such distribution (or, if later in the case of any such separation of
rights issued pursuant to a stockholder rights plan or the occurrence of any such triggering event under a stockholder rights plan, as soon as reasonably
practicable after the Parent Guarantor becomes aware that such separation or triggering event has occurred or will occur).
 

(g)         Effect of Ordinary Share Change Event.
 

(i)       Generally. If there occurs any:
 

 (A)       the Permitted Domestication;
 

 (B)      recapitalization, reclassification or change of the Class A Ordinary Shares (other than (x) changes solely resulting
from a subdivision or combination of the Class A Ordinary Shares, (y) a change only in par value or from par value to no par value or no
par value to par value and (z) stock splits, division of shares, stock combination or combination of shares that do not involve the issuance
of any other series or class of securities);

 
 (C)        consolidation, merger, combination or binding or statutory share exchange involving the Parent Guarantor;

 
 (D)       sale, lease or other transfer of all or substantially all of the assets of the Parent Guarantor and its Subsidiaries, taken

as a whole, to any Person; or
 

 (E)        other similar event,
 

and, as a result of which, the Class A Ordinary Shares are converted into, or is exchanged for, or represents solely the right to receive, other
securities, cash or other property, or any combination of the foregoing (such an event, a “Ordinary Share Change Event,” and such other securities,
cash or property, the “Reference Property,” and the amount and kind of Reference Property that a holder of one (1) Class A Ordinary Share would
be entitled to receive on account of such Ordinary Share Change Event (without giving effect to any arrangement not to issue or deliver a
fractional portion of any security or other property), a “Reference Property Unit”), then, notwithstanding anything to the contrary in this Note,
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(1)         from and after the effective time of such Ordinary Share Change Event, (I) the Conversion Consideration due upon
conversion will be determined in the same manner as if each reference to any number of Class A Ordinary Shares in this Section 4 (or in
any related definitions) were instead a reference to the same number of Reference Property Units and (II) for purposes of the definition of
“Change of Control,” references to “Class A Ordinary Shares” and the Parent Guarantor’s “Ordinary Shares” will be deemed to refer to
the Common Equity, if any, forming part of such Reference Property;

 
(2)         if such Reference Property Unit consists entirely of cash, then (I) each conversion of any Note with a Conversion

Date that occurs on or after the effective date of such Ordinary Share Change Event will be settled entirely in cash in an amount, per
$1,000 principal amount of this Note being converted, equal to the product of (x) the Conversion Rate in effect on such Conversion Date
and (y) the amount of cash constituting such Reference Property Unit, which shall be payable solely in cash and (II) the Parent Guarantor
will settle each such conversion no later than the second (2nd) Business Day after the relevant Conversion Date; and

 
(3)         for these purposes, (I) the Daily VWAP of any Reference Property Unit or portion thereof that consists of a class of

Common Equity securities will be determined by reference to the definition of “Daily VWAP,” substituting, if applicable, the Bloomberg
page for such class of securities in such definition; and (II) the Daily VWAP of any Reference Property Unit or portion thereof that does
not consist of a class of Common Equity securities, and the Last Reported Sale Price of any Reference Property Unit or portion thereof
that does not consist of a class of securities, will be the fair value of such Reference Property Unit or portion thereof, as applicable,
determined in good faith by the Parent Guarantor (or, in the case of cash denominated in U.S. dollars, the face amount thereof).

 
If the Reference Property consists of more than a single type of consideration to be determined based in part upon any form of stockholder
election, then the composition of the Reference Property Unit will be deemed to be the weighted average of the types and amounts of
consideration actually received, per Class A Ordinary Share, by the holders of Class A Ordinary Shares. The Parent Guarantor will notify the
Holder of such weighted average as soon as practicable after such determination is made.

 
At or before the effective time of such Ordinary Share Change Event, the Parent Guarantor and the resulting, surviving or transferee Person (if not
the Parent Guarantor) of such Ordinary Share Change Event (the “Successor Person”) will execute and deliver to the Holder one or more
documents (x) providing for subsequent conversions of this Note in the manner set forth in this Section 4(g); (y) providing for subsequent
adjustments to the Conversion Rate pursuant to Section 4(d)(i) in a manner consistent with this Section 4(g); and (z) containing such other
provisions that are appropriate to preserve the economic interests of the Holder and to give effect to the provisions of this Section 4(g). If the
Reference Property includes shares of stock or other securities or assets (other than cash) of a Person other than the Successor Person, then such
other Person will also execute such documentation, which will contain such additional provisions, if any, that the Parent Guarantor reasonably
determines are appropriate to preserve the economic interests of the Holder.
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(ii)     Notice of Ordinary Share Change Events. The Parent Guarantor will provide notice of each Ordinary Share Change Event in
the manner provided in Section 4(f).

 
(iii)    Compliance Covenant. The Parent Guarantor will not become a party to any Ordinary Share Change Event unless its terms

are consistent with this Section 4(g).
 

5.        Repurchase at the Option of the Holder Upon a Change of Control.
 

(a)        If a Change of Control occurs at any time, the Holder shall have the right, at its option, to require the Borrower to repurchase for
cash all or any portion of the Notes, on the date (the “Change of Control Repurchase Date”) specified by the Borrower that is not less than twenty (20)
Business Day or more than thirty-five (35) Business Day following the date of the Change of Control Borrower Notice at a repurchase price equal to 105%
of the greater of (i) the Principal Amount, plus any accrued and unpaid interest to, but excluding, the Change of Control Repurchase Date, and (ii) the
amount the Holder would have received in respect of the Conversion Consideration assuming the conversion occurred on the effective date of the Change
of Control ((i) and (ii), the “Change of Control Repurchase Price”).
 

(b)        Repurchases under this Section 5 shall be made, at the option of the Holder, upon:
 

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

 
(ii)    if the entire remaining Principal Amount of this Note is being repurchased, delivery of this Note to the Borrower at any time

after delivery of the Change of Control Repurchase Notice (together with all necessary endorsements for transfer), such delivery being a condition
to receipt by the Holder of the Change of Control Repurchase Price therefor.

 
Notwithstanding anything herein to the contrary, the Holder shall have the right to withdraw, in whole or in part, such Change of Control Repurchase
Notice at any time prior to the Close of Business on the Business Day immediately preceding the Change of Control Repurchase Date by delivery of a
written notice of withdrawal to the Borrower in accordance with Section 5(c).
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(c)       On or before the twentieth (20th) Business Day after the occurrence of the effective date of a Change of Control, the Borrower shall
provide to the Holder a notice (the “Change of Control Borrower Notice”) of the occurrence of the effective date of the Change of Control and of the
repurchase right at the option of the Holder arising as a result thereof specifying the following: (i) the events causing the Change of Control; (ii) the date of
the Change of Control; (iii) the last date on which the Holder may exercise the repurchase right pursuant to this Section 5; (iv) the Change of Control
Repurchase Price; (v) the Change of Control Repurchase Date; and (vi) if applicable, the Conversion Rate and any adjustments to the Conversion Rate;. No
failure of the Borrower to give the foregoing notice and no defect therein shall limit the Holder’s repurchase rights or affect the validity of the proceedings
for the repurchase of this Note pursuant to this Section 5. In addition, notwithstanding the foregoing, in the event the Borrower exercises its redemption
right pursuant to Section 6 in connection with a 100% Change of Control and delivers a Change of Control Redemption Notice, Borrower shall have no
obligation to deliver the Change of Control Borrower Notice.
 

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

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

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

(g)      The Borrower will set aside, segregate and hold in trust on or prior to 12:00 p.m., New York City time, on the Change of Control
Repurchase Date an amount of money, in immediately available funds, sufficient to repurchase all of the Notes to be repurchased at the appropriate Change
of Control Repurchase Price. Subject to receipt of Notes, payment for Notes surrendered for repurchase (and not withdrawn prior to the close of business
on the Business Day immediately preceding the Change of Control Repurchase Date) will be made on the Change of Control Repurchase Date by mailing
checks for the amount payable to the Holders of such Notes entitled thereto as they shall appear in the Note Register.
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(h)        In connection with any repurchase offer, the Borrower will, if required: (i) comply with the provisions of Rule 13e-4, Rule 14e-1
and any other tender offer rules under the Exchange Act that may then be applicable; (ii) file a Schedule TO or any other required schedule under the
Exchange Act; and (iii) otherwise comply with all federal and state securities laws in connection with any offer by the Borrower to repurchase the Notes; in
each case, so as to permit the rights and obligations under this Section 5 to be exercised in the time and in the manner specified in this Section 5.
 

6.        Optional Redemption Upon a Change of Control.
 

(a)       Upon the occurrence of a Change of Control described in clause (a) or (b) of the definition thereof, but replacing 50.00% with
100.00% in such clauses (such Change of Control transaction, a “100% Change of Control”), the Borrower may redeem (an “Optional Change of Control
Redemption”) for cash all (but not a portion) of the Notes (subject to Section 6(c)) on the Change of Control Repurchase Date at the Change of Control
Repurchase Price.
 

(b)        Redemptions under this Section 6 shall be made, at the option of the Borrower, upon delivery to the Holder of a notice of
redemption (the “Change of Control Redemption Notice”) on or before the close of business on the Business Day immediately preceding the Change of
Control Repurchase Date. Any Optional Change of Control Redemption may, at the Borrower’s discretion, be subject to the satisfaction or waiver of one or
more conditions precedent. In addition, the Borrower shall have the right to withdraw such Change of Control Redemption Notice at any time on or prior to
the Change of Control Redemption Date by delivery of a written notice of withdrawal to the Holder. For the avoidance of doubt, the Borrower shall have
no right or obligation to redeem the Notes if the 100% Change of Control does not occur.
 

(c)       Notwithstanding the foregoing, no Notes may be redeemed by the Borrower upon a 100% Change of Control (i) if the principal
amount of the Notes has been accelerated, and such acceleration has not been rescinded, on or prior to such date (except in the case of an acceleration
resulting from a Default by the Borrower in the payment of the Change of Control Repurchase Price with respect to such Notes) or (ii) if the Holder
delivers a Notice of Conversion at least one (1) Business Day prior to the Change of Control Redemption Date.
 

(d)      To the extent that, as a result of a change in law occurring after the first date on which this Note is issued, the provisions of any
applicable securities laws or regulations conflict with the provisions of this Note relating to the Borrower’s obligations to redeem the Notes upon a 100%
Change of Control, the Borrower shall comply with the applicable securities laws and regulations and shall not be deemed to have breached its obligations
under such provisions of this Note by virtue of such conflict.
 

(e)       The Borrower will set aside, segregate and hold in trust on or prior to 12:00 p.m., New York City time, on the Change of Control
Redemption Date an amount of money, in immediately available funds, sufficient to repurchase all of the Notes to be repurchased at the appropriate Change
of Control Repurchase Price. Subject to receipt of Notes, payment for Notes to be redeemed will be made on the Change of Control Redemption Date by
mailing checks for the amount payable to the Holders of such Notes entitled thereto as they shall appear in the Note Register.
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7.        Covenants.
 

(a)      Registration Rights. The Borrower agrees that the Holder is entitled to the benefits of the Registration Rights Agreement. By its
acceptance hereof, the Holder will have agreed to be bound by the terms of the Registration Rights Agreement relating to the Registrable Securities (as
defined in the Registration Rights Agreement).
 

(b)        Corporate Existence. Subject to  Section 8, the Parent Guarantor and the Borrower shall do or cause to be done all things necessary
to preserve and keep in full force and effect its respective corporate existence and in good standing in its respective jurisdiction of organization or
incorporation and maintain qualification in each other material jurisdiction; provided that nothing in this Section 7(b) shall be construed as requiring the
Parent Guarantor or the Borrower to maintain its corporate existence in any particular form, such as a corporation, partnership, limited liability company or
similar entity.
 

(c)       Financial Statements, Reports, Certificates. Subject to Section 7(hh), the Borrower shall cause to be delivered the following to the
Majority Holder: (i) within forty-five (45) days after the end of each fiscal quarter after the Original Issue Date, consolidated and consolidating financial
statements of the Parent Guarantor and its Subsidiaries, including a cash flow statement, income statement and balance sheet for the six-month or three-
month period reported; (ii) within one hundred twenty (120) days after the end of each fiscal year of the Parent Guarantor, audited consolidated and
consolidating financial statements of the Parent Guarantor and its Subsidiaries in accordance with GAAP, consistently applied, together with a report on the
financial statements from an independent certified public accounting firm reasonably acceptable to the Majority Holders; (iii) within sixty (60) days after
the end of each fiscal year of the Parent Guarantor, the annual operating budget and financial projections for the subsequent fiscal year; (iv) copies of all
statements, reports and notices sent or made available generally by the Parent Guarantor to its security holders and debt holders, promptly following
delivery to such holders; (v) promptly upon receipt of notice thereof, a report of any legal actions pending or threatened against the Borrower or any
Subsidiary that could reasonably be expected to result in damages to the Borrower or any Subsidiary exceeding $3,000,000, fines, penalties or other
sanctions by any Governmental Authority, or claims for injunctive or equitable relief that could reasonably be expected to have a Material Adverse Effect;
and (vi) other financial information as the Holder may reasonably request from time to time promptly after such request. Notwithstanding foregoing, with
respect to clauses (i), (ii), and (iv), filing or furnishing such information pursuant to the Commission’s “EDGAR” system (or any successor electronic filing
system) shall be deemed to constitute delivery of such information to the Majority Holder.
 

(d)       Certificates of Compliance. The Borrower shall deliver to the Majority Holder, together with the financial statements required to be
delivered pursuant to Section 7(c)(i) and (ii) (and within the applicable time periods set forth in such Sections), a certificate signed by a Responsible
Officer (each a “Compliance Certificate”) certifying as to whether as of the end of such period, the Note Parties were in full compliance with all of the
terms and conditions of the Note Documents.
 

(e)        Notice of Defaults. As soon as possible, and in any event within five (5) Business Days after the discovery of a Default or an Event
of Default, the Borrower shall notify the Holder Representative, Collateral Agent and the Holder in writing of the facts relating to or giving rise to such
Default or Event of Default and the actions the Note Parties propose to take with respect thereto.
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(f)        Maintenance. Each Note Party, at its expense, shall maintain the Collateral in good condition, normal wear and tear and casualty and
condemnation excepted, and will comply in all material respects with all Laws to which the use and operation of the Collateral may be or become subject.
Such obligation shall extend to repair and replacement of any partial loss or damage to the Collateral, regardless of the cause, except where the failure to do
so would not reasonably be expected to result in a Material Adverse Effect.
 

(g)         Insurance.
 

(i)    Each Note Party shall, and shall cause each of its Subsidiaries to, maintain, at its sole cost and expense, with financially sound
and reputable insurance companies not affiliates of the Note Parties or their Subsidiaries, insurance with respect to the Collateral and its and its
Subsidiaries’ properties and businesses against loss or damage of the kinds customarily insured against by Persons engaged in the same or similar
business, of such types and in such amounts as are customarily carried under similar circumstances by such other Persons. All such policies of
insurance shall be in such form, with such companies, and in such amounts as are reasonably satisfactory to the Majority Holders.

 
(ii)    From and after the date that is sixty (60) days after the Original Issue Date (or such longer period as the Majority Holders

may agree in their reasonable discretion), all such policies of property insurance shall contain a lender’s loss payable endorsement, in a form
reasonably satisfactory to the Majority Holders, showing the Collateral Agent for its benefit and the benefit of the Holder Representative and the
holders of Notes as a loss payee thereof, and all liability insurance policies shall show the Collateral Agent for its benefit and the benefit of the
Holder Representative and the holders of Notes as an additional insured and shall specify that the insurer must give at least thirty (30) days’ notice
to the Collateral Agent before canceling its policy for any reason (except for nonpayment, which shall be ten (10) days’ prior notice); provided
that the Collateral Agent shall have no obligation or duty to obtain or monitor insurance in respect of the Collateral. Each Note Party shall
promptly deliver to the Holder its current copy of such policies of insurance, evidence of the payments of all premiums therefor and insurance
certificates and related endorsements thereto, it being understood that any time there is a change or renewal of insurance, it is the Note Parties’
obligation to promptly deliver such materials to the Holder.

 
(iii)    The Note Parties shall bear the risk of the Collateral being lost, stolen, destroyed, damaged beyond repair, rendered

permanently unfit for use, or seized by a Governmental Authority for any reason whatsoever at any time.
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(h)         Intellectual Property Rights.
 

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

 
(ii)    No Note Party shall do or permit any act or knowingly omit to do any act whereby any of its material Intellectual Property or

Licenses, excluding Excluded Assets, may lapse, be terminated or become invalid or unenforceable or placed in the public domain (or in
the case of a trade secret, become publicly known).

 
(iii)    Each Grantor shall take all reasonable steps to preserve and protect each item of its material Intellectual Property and

Licenses, including maintaining the quality of any and all products or services used or provided in connection with any of its Trademarks,
consistent with the quality of the products and services as of the date hereof, and taking reasonable steps necessary to ensure that all
licensed users of any of its Trademarks abide by the applicable License’s terms with respect to standards of quality.

 
(iv)    Concurrently with the delivery of the Compliance Certificate pursuant to Section 7(d) for the fiscal quarters ending June 30

and December 31, the Note Parties shall give the Holder written notice of: (A) any registration or filing of any United States Trademark,
Copyright or Patent by any Note Party or any Subsidiary thereof, including the date of such registration or filing, the registration or filing
numbers, the location of such registration or filing, and a general description of such registration or filing; (B) any intent-to-use Trademark
application of any Note Party that no longer qualifies as an Excluded Asset; (C) any material change to any Note Party’s or any
Subsidiary’s Intellectual Property, but excluding changes to source code, operating manuals and the like made in the ordinary course of
business and (E) any Note Party’s knowledge of an event that could reasonably be expected to materially and adversely affect the value of
its or any Subsidiary’s material Intellectual Property. Within five (5) Business Days (or such longer period as the Majority Holders may
agree in their reasonable discretion) following the delivery of such Compliance Certificate, the applicable Note Parties shall execute and
deliver to the Collateral Agent Intellectual Property Security Agreements containing a description of such Intellectual Property (other than
any Excluded Asset) in appropriate form for filing and recording in the USPTO or USCO, as applicable, and shall promptly file and record
with the USPTO or USCO, as applicable, and provide evidence thereof to the Collateral Agent. For the avoidance of doubt, the provisions
hereof shall automatically apply to such Intellectual Property (other than any Excluded Asset) and such Intellectual Property (other than any
Excluded Asset) shall automatically constitute Article 9 Collateral hereunder.
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(v)    The Collateral Agent (as directed by the Majority Holders) or the Holder may audit the Note Parties’ Intellectual Property to
confirm compliance with this Section, provided such audit may not occur more often than twice per year, unless an Event of Default has
occurred and is continuing. The Collateral Agent (as directed by the Majority Holders) and the Holder shall have the right, but not the
obligation, to take, at the Note Parties’ sole expense, any actions that any Note Party is required under this Section to take but which such
Note Party fails to take, after fifteen (15) days’ notice to the Borrower. The Note Parties shall reimburse and indemnify the Collateral Agent
and the Holder for all costs, charges and expenses (including reasonable and documented attorneys’ fees and expenses) incurred in the
exercise of its rights under the previous sentence.

 
(i)       Formation or Acquisition of Subsidiaries. Notwithstanding and without limiting the negative covenants contained in Section 7(s) or

Section 8, within thirty (30) days (or such longer period as the Majority Holders may agree in their reasonable discretion) of the date that any Note Party
forms any direct Subsidiary or acquires (including by division) any direct Subsidiary, in each case, not constituting an Excluded Subsidiary, such Note
Party shall (i) cause such new Subsidiary to provide to the Collateral Agent a Joinder Agreement, together with such other Note Documents, all in form and
substance reasonably satisfactory to the Collateral Agent, as to its rights, duties and obligations, as applicable (including being sufficient to grant the
Collateral Agent, for its benefit and for the benefit of the Holder Representative and the holders of Notes, a Lien (subject to Permitted Liens) in and to the
Collateral of such newly formed or acquired Subsidiary), (ii) provide to the Collateral Agent appropriate certificates and powers and financing statements,
pledging all of the direct or beneficial ownership interest in such new Subsidiary (to the extent the same constitutes Collateral), in form and substance
reasonably satisfactory to the Collateral Agent, and (iii) provide to the Collateral Agent all other documentation in form and substance reasonably
satisfactory to the Collateral Agent that in their opinion is appropriate with respect to the execution and delivery of the applicable documentation referred to
above, including all documentation and other information which the Collateral Agent may reasonably request with respect to any new Subsidiary that signs
and delivers a Joinder Agreement in order to comply with its ongoing obligations under applicable “know your customer” and anti-money laundering rules
and regulations, including the USA PATRIOT ACT, the USA FREEDOM Act, an IRS Form W-9 or other applicable tax forms.
 

(j)        Defense of Article 9 Collateral. Each Note Party shall, at its own expense, upon the reasonable request of the Majority Holders, take
any and all commercially reasonable actions necessary to defend title to all material amounts of the Article 9 Collateral against all Persons and to defend
the Security Interest of the Collateral Agent in the Article 9 Collateral and the priority thereof against any Lien other than Permitted Liens.
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(k)        Further Assurances. At any time and from time to time, the Note Parties shall, at their own expense, execute, acknowledge, deliver
and cause to be duly filed all such further instruments and documents and take all such actions as the Collateral Agent (as directed by the Majority Holders)
or the Majority Holders may from time to time reasonably request to better assure, preserve, protect and perfect the Security Interest and the rights and
remedies created hereby, including the payment of any fees and Taxes required in connection with the execution and delivery of this Note and the other
Note Documents, the granting of the Security Interest and the filing of any financing statements or other documents in connection herewith or therewith.
Notwithstanding anything to the contrary contained in this Note or any other Note Document, to the extent creation and/or perfection of a security interest
in any Collateral maintained, located or titled outside of the U.S. or organized under, or governed by, the Laws of any non-U.S. jurisdiction (“Foreign
Collateral”), cannot be achieved by documentation governed by, and actions prescribed under, the Laws of a U.S. jurisdiction, the Note Parties, the
Collateral Agent and the Majority Holders shall work in good faith with local counsel following the Original Issue Date to identify and deliver
documentation and take actions required under the laws of such non-U.S. jurisdiction to obtain a perfected security interest in such Foreign Collateral prior
to the first anniversary of the Original Issue Date (it being understood and agreed that, notwithstanding anything to the contrary contained in this Note or
any other Note Document, the Note Parties shall not be required to take any action in, or required by the Laws of, any non-U.S. jurisdiction in order to
create or perfect any security interest in any Foreign Collateral (including, without limitation, deposit accounts, security accounts, inventory, intellectual
property and equity interests) prior to the first anniversary of the Original Issue Date; provided that, notwithstanding the forgoing, the Note Parties shall
deliver a Luxembourg law governed pledge over deposit account number [******] maintained at [******] within sixty (60) days after the date hereof (or
such longer period as the Majority Holders may agree in their reasonable discretion). For the avoidance of doubt, all provisions of Section 14 of this
Agreement shall apply with equal effect to any actions taken or documents delivered by the Collateral Agent in connection with the taking of security
interests in, or the exercise of remedies with respect to, any Foreign Collateral.
 

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

(m)        Delivery of Third-Party Agreements.
 

(i)    In the event that any Note Party shall at any time be a party to a lease with respect to any location where $1,000,000 or more
of assets will be located, then such Note Party shall, upon the Majority Holder’s request, within sixty (60) days after the date hereof (or, with
respect to any lease entered into after the date hereof, within sixty (60) days after the execution of such lease), use commercially reasonable efforts
to obtain and deliver to the Collateral Agent a Landlord Subordination and Access Agreement with respect to such lease, in form and substance
reasonably satisfactory to the Majority Holders and the Collateral Agent, as to its rights, duties and obligations.

 
(ii)    Within sixty (60) days following the Majority Holder’s written request, the applicable Note Party shall use commercially

reasonable efforts to obtain and deliver to the Collateral Agent a Notice and Access Agreement for any location that contains or any Person that
holds greater than $1,000,000.
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(iii)    In the event that any Note Party shall at any time own or acquire any fee interest in any real property (wherever located)
(each such interest being a “Facility”) with a Current Value (as defined below) in excess of $2,000,000, the Borrower shall promptly so notify the
Collateral Agent, setting forth with reasonable specificity a description of the interest acquired, the location of the real property, any structures or
improvements thereon and either an appraisal or such Note Party’s good-faith estimate of the current value of such real property at the time of
such acquisition (for purposes of this Section, the “Current Value”). The Collateral Agent (at the direction of the Majority Holders) shall notify the
Borrower or the applicable Note Party whether it intends to require a Mortgage (and any other Real Property Deliverables) with respect to any
such Facility with a Current Value in excess of the amount specified above. Upon receipt of such notice requesting a Mortgage (and any other Real
Property Deliverables), the applicable Note Party shall promptly furnish the same to the Collateral Agent within ninety (90) days (or such longer
period as the Majority Holders may agree in their reasonable discretion) of such Note Party’s receipt of such notice. The Note Parties shall pay all
reasonable fees and out-of-pocket expenses, including reasonable and documented attorneys’ fees and expenses, and all customary and reasonable
title insurance charges and premiums, in connection with its obligations under this Section 7(m)(iii).

 
(n)         Inspections and Rights to Consult with Management. The Collateral Agent (as directed by the Majority Holders) or a representative

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

(o)        Deposit Accounts/Securities Accounts. Except with respect to Deposit Accounts permitted without a Control Agreement pursuant
to Section 7(u), prior to opening or acquiring any Deposit Account or Securities Account after the Original Issue Date, each Note Party shall first notify the
Collateral Agent and shall not deposit any funds or securities into such account until such account is subject to a Control Agreement in favor of the
Collateral Agent (or, to the extent such account is not maintained in the United States, such other arrangement reasonably acceptable to the Collateral
Agent and Majority Holders), whereupon, such Note Party shall update the Disclosure Letter to include such new account.
 

61



 
 

(p)        Disposal of Assets. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, convey, sell, lease, license,
transfer or otherwise dispose of (collectively, a “Transfer”), or permit any of its Subsidiaries to Transfer, all or any part of its business or property, other
than: (i) Inventory in the ordinary course of business (including with respect to consignment arrangements with respect to such Inventory); (ii) Transfers of
surplus, worn-out or obsolete Equipment; (iii) uses of cash and Cash Equivalents not prohibited under this Note or the other Note Documents, (iv)
Transfers consisting of or made in connection with Permitted Liens and Permitted Investments, or (v) other assets of the Parent Guarantor or its
Subsidiaries that do not in the aggregate exceed $1,000,000 in any fiscal year for fair market value (collectively, the “Permitted Transfers”).
 

(q)        Liens/Negative Pledge. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, create, incur, assume or
suffer to exist any Lien with respect to any of its property, except for Permitted Liens, or enter into any agreement with any Person other than the holders of
Notes or the Collateral Agent that prohibits such Note Party or Subsidiary from granting a security interest in, or otherwise encumbering, any of its
property, or from paying dividends or making distributions or payments on account of or in redemption, retirement or purchase of any of its Capital Stock,
except for restrictions by reason of customary provisions restricting assignments, subletting, sublicensing, pledging or other transfers contained in purchase
money financing arrangements, leases, subleases or licenses in the ordinary course of business (provided that such restrictions are limited to the agreement
itself or the property or assets secured by such Liens or the property or assets subject to such arrangements, leases, subleases or licenses, as the case may
be).
 

(r)        Indebtedness. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, create, incur, assume or suffer to exist
(collectively, an “Incurrence”) any Indebtedness other than Permitted Indebtedness, unless immediately after giving effect to such Incurrence, on a pro
forma basis, Parent Guarantor’s Consolidated Coverage Ratio is at least 2.00 to 1.00.
 

(s)         Restricted Payments.
 

(i)    The Parent Guarantor shall not, and shall not permit any of its Subsidiaries, directly or indirectly, to:
 

(A)    declare or pay any dividend or make any other payment or distribution on or in respect of the Parent Guarantor or any of its
Subsidiary’s Capital Stock (excluding any such payment in connection with any merger or consolidation involving the acquisition by the
Parent Guarantor or any of its Subsidiaries of such Person and/or its assets), except dividends or distributions payable solely in Capital
Stock (other than Disqualified Stock) or the proceeds thereof of the Parent Guarantor or such Subsidiary and except dividends or
distributions payable solely to the Parent Guarantor or any of its Subsidiaries (and, if such Subsidiary is not a Wholly Owned Subsidiary, to
its other Capital Stock holders on a pro rata basis with respect to the class of Capital Stock on which such dividend or distribution is made,
or on a basis that results in the receipt by the Parent Guarantor or any of its Subsidiaries of dividends or distributions of greater value than it
would receive on a pro rata basis);
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(B)    purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or
consolidation involving the Parent Guarantor) any of the Parent Guarantor’s Capital Stock; or

 
(C)    make any principal payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any

other Indebtedness of the Parent Guarantor or any Subsidiary that is contractually subordinated in right of payment to the Notes or to any
Note Guarantee (excluding any intercompany Indebtedness between or among the Parent Guarantor and any of its Subsidiaries), except
pursuant to the terms of the applicable subordination agreement;

 
(all such payments and other actions set forth in these clauses (A) through (C) above being collectively referred to as “Restricted Payments”).
 

(ii)    Notwithstanding anything to the contrary therein, this Section 7(s) will not prohibit:
 

(A)    the purchase, redemption or other acquisition or retirement for value of Equity Interests (x) deemed to occur upon the
exercise or conversion of stock options, restricted stock, restricted stock units, warrants, convertible notes or similar rights to acquire Equity
Interests to the extent that such Equity Interests represents all or a portion of the exercise, exchange or conversion price of those stock
options, restricted stock, restricted stock units, warrants, convertible notes or similar rights, or (y) made in lieu of payment of withholding
taxes in connection with the vesting of Equity Interests or any exercise or exchange of stock options, restricted stock, restricted stock units,
warrants, convertible notes or similar rights to acquire such Equity Interests;

 
(B)    the making of any Restricted Payment in exchange for, or out of or with the net cash proceeds from the substantially

concurrent contribution to the Ordinary Shares or from the substantially concurrent sale (other than to a Subsidiary of the Parent Guarantor)
of, the Parent Guarantor’s Equity Interests (other than Disqualified Stock that is not Permitted Refinancing Indebtedness);

 
(C)    the payment of cash, dividends, distributions, advances or other payments by the Parent Guarantor or any of its Subsidiaries

to allow the payment of cash in lieu of the issuance of fractional shares;
 

(D)    the conversion, redemption, repurchase or retirement of Class B Ordinary Shares pursuant to the terms thereof so long as
such conversion, redemption, repurchase or retirement is cashless; and

 
(E)    the making of cash payments in connection with any conversion, redemption, repurchase or retirement for value of the Notes

pursuant to the terms of this Note.
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(t)       Payments of Other Indebtedness. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to prepay, redeem,
purchase, defease or otherwise satisfy prior to the scheduled maturity thereof in any manner any Subordinated Debt (it being understood that payments of
regularly scheduled interest and mandatory prepayments under any such Subordinated Debt shall not be prohibited by this clause, so long as such payments
do not violate the subordination provisions of the Subordination Agreement applicable thereto), Indebtedness secured by a Lien that is junior to the Liens
securing the Notes, or any unsecured Indebtedness in an aggregate principal amount in excess of $2,500,000.
 

(u)      Deposit Accounts and Securities Accounts. From and after the date that is sixty (60) days (or such longer period as the Majority
Holders may agree in their reasonable discretion) after the Original Issue Date, no Note Party shall, nor shall any Note Party permit any of its Subsidiaries
to, maintain any Deposit Accounts or Securities Accounts except accounts respecting which the Collateral Agent has obtained a Control Agreement (or, to
the extent such account is not maintained in the United States, such other arrangement reasonably acceptable to the Collateral Agent and Majority Holders);
provided however, that the Borrower may maintain Exempt Accounts without them being subject to a Control Agreement.
 

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

(w)       Reservation of Shares; Listing. The Parent Guarantor covenants that it will at all times reserve and keep available out of its
authorized and unissued Class A Ordinary Shares a sufficient number of Class A Ordinary Shares for the sole purpose of issuance upon conversion of this
Note, free from taxes, liens and charges with respect to the issuance thereof. The Parent Guarantor covenants that all Class A Ordinary Shares that shall be
so issuable shall, upon issue, be duly authorized, validly issued, fully paid and nonassessable, with the holder being entitled to all rights accorded to a
holder of Class A Ordinary Shares. If the Class A Ordinary Shares are then listed on any securities exchange, or quoted on any inter-dealer quotation
system, then the Parent Guarantor will cause each Class A Ordinary Share issued pursuant to the terms of this Note to be admitted for listing on such
exchange or quotation on such system.
 

(x)      Covenant to Seek CFIUS Approval. Upon written request from Holder, the Borrower and Holder will use their commercially
reasonably efforts to obtain CFIUS Approval as promptly as practical following Borrower’s receipt of such request. Such commercial reasonable efforts
shall include:
 

(i)    Preparing and submitting to CFIUS a draft CFIUS Notice as promptly as possible and submitting a formal CFIUS Notice
pursuant to the DPA as soon as practicable or, if applicable, after receipt and resolution of any questions or comments on such draft
CFIUS Notice;

 
(ii)    providing any supplemental information and other related information requested by CFIUS pursuant to the DPA as soon as

practicable (and, in any case, within the time periods allotted); provided, however, that either party, after consultation with the other party,
may request in good faith an extension of time pursuant to the DPA to respond to CFIUS requests for follow up information;
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(iii)    cooperating in all respects and consulting with each other in connection with the CFIUS Notice, including by allowing the
other party to have a reasonable opportunity to review in advance and comment on drafts of filings and submissions, subject to redactions
for business confidential information;

 
(iv)    to the extent not prohibited by CFIUS, promptly informing the other party of any communication received by such party

from, or given by such party to, CFIUS, including by promptly providing copies to the other party of any such written communications;
 

(v)    permitting the other party to review in advance any substantive communication that it gives to, and consult with each other in
advance of any conference, meeting, or substantive telephone call with CFIUS, and to the extent not prohibited by CFIUS, providing the
other party the opportunity to attend and participate in any conference, meeting, or substantive telephone call with CFIUS; and

 
(vi)    to the extent any actions are necessary to obtain CFIUS Approval, including taking any and all such actions and providing

any assurances as may be required, requested or imposed by CFIUS (including offering, proposing, negotiating, entering into, and
effecting a mitigation agreement, letter of assurance, national security agreement, or other similar arrangement or agreement) to address
any national security risks arising out of the Transactions (“Remedial Actions”), Borrower, Holder, and the Majority Holders will work
together in good faith to undertake such actions and make any amendments or modifications to Holders rights under this Note and any
other Note Document as are required in order to obtain CFIUS Approval (such amendments or modifications, the “CFIUS
Amendments”); provided, that for the avoidance of doubt, in no event shall the CFIUS Amendments adversely impact any rights of
Parent Guarantor or any of its Subsidiaries under this Note or any other Note Document or impose additional obligations or burdens on,
or otherwise interfere with the normal operations of, Parent Guarantor or any of its Subsidiaries.

 
(y)     Compliance with Laws. Each Note Party shall, and shall cause each of its Subsidiaries to, comply in all material respects with all

applicable federal and state statutes, laws, ordinances and government rules and regulations to which it or its operations is subject. No Note Party
shall, nor shall any Note Party permit any of its Subsidiaries to, (i) become an investment company under the Investment Company Act of 1940 or
undertake as one of its important activities extending credit to purchase or carry margin stock, or use the proceeds of the Notes for that purpose;
(ii) except as could not be reasonably expected to have a Material Adverse Effect, fail to meet the minimum funding requirements of ERISA with
respect to any Pension Plan or permit a Reportable Event (within the meaning of Section 4043(c) of ERISA) or a Prohibited Transaction (as such
term is defined in Section 4975 of the Internal Revenue Code) to occur; or (iii) fail to comply in any material respect with the Federal Fair Labor
Standards Act or violate any other Law or regulation in any material respect.
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(z)    Taxes. Each Note Party shall, and shall cause each of its Subsidiaries to, make due and timely payment or deposit of all material
federal, state and local Taxes, assessments or contributions required of it by Law or imposed on its income or upon any properties belonging to it,
and will, upon request, furnish the Holder with proof satisfactory to the Majority Holders indicating that each Note Party and each Subsidiary
thereof has made such payments or deposits; provided that the Note Parties and their Subsidiaries need not make any payment if the amount or
validity of such payment is contested in good faith by appropriate proceedings and is fully reserved against by the Note Parties and their
Subsidiaries.

 
(aa)    Privacy and Data Security. Each Note Party shall, and shall cause each of its Subsidiaries to, at all times, remain in compliance in

all material respects with all applicable United States and international privacy and data security laws and regulations, including the European
Union General Data Protection Regulation, Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 of the
European Parliament and the Council of the European Union and all regulations promulgated thereunder.

 
(bb)    Chief Executive Office; Location of Collateral. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to,

change its jurisdiction of organization or incorporation, chief executive office or principal place of business or remove or cause to be removed,
except in the ordinary course of its business, any material portion of the Collateral or the records concerning any material portion of the Collateral
from the premises listed in Section 4 of the Disclosure Letter without ten (10) days (or such shorter period as the Majority Holders may agree in
their reasonable discretion) prior written notice to the Collateral Agent; provided that any such removal of any material portion of the Collateral
may not be to a jurisdiction for which the Collateral Agent has not received duly executed Note Collateral Documents under the applicable local
law without the Majority Holders prior written consent.

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

other than Permitted Investments or any Investment otherwise permitted pursuant to Section 7(s)(ii).
 

(dd)    Transactions with Affiliates. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, directly or indirectly
enter into or permit to exist any material transaction with any Affiliate of any Note Party after the Original Issue Date except for (i) ordinary
course compensatory agreements (including employment agreements and benefit plans) with officers and directors, (ii) transactions that are in the
ordinary course of the Note Parties business, on terms no less favorable to the Note Party than would be obtained in an arms length transaction
with a Person that is not an Affiliate of a Note Party, (iii) transactions between or among Note Parties, (iv) equity financings with the Parent
Guarantor’s investors (or their Affiliates), as permitted hereunder, (v) agreements existing on the Original Issue Date and disclosed in the SEC
Reports and (vi) other transactions approved by the Collateral Agent in writing (at the direction of the Majority Holders).
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(ee)    Amendments or Waivers of Organizational Documents and Certain Agreements. No Note Party shall, nor shall any Note Party
permit any of its Subsidiaries to, agree to any amendment, restatement, supplement or other modification to, or waiver of any of its rights under,
(i) any Subordinated Debt to the extent such amendment, restatement, supplement, modification or waiver could reasonably be expected to be
adverse in any material respect to the Holder or (ii) its Organizational Documents, in each case, to the extent such amendment, restatement,
supplement, modification or waiver could reasonably be expected to be adverse in any material respect to the Holder.

 
(ff)    Stock Certificates. For any Subsidiary for which any Note Party’s ownership interest is not evidenced by a certificate, no Note Party

shall allow such Subsidiary to certificate such ownership interest without the Majority Holders prior written consent (not to be unreasonably
withheld, conditioned or delayed), which, subject to Section 7(k), consent may be conditioned upon requiring such Subsidiary to execute and
deliver such documentation necessary or desirable to perfect Collateral Agent’s Lien over such certificate in form and substance satisfactory to the
Majority Holders.

 
(gg)    Use of Proceeds. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries to, (i) use the proceeds of any Note or

any portion thereof to make any payments to a Sanctions Target, to fund any investments, loans or contributions in, or otherwise make such
proceeds available to, a Sanctions Target, to fund any operations, activities or business of a Sanctions Target or in any other manner that would
result in a violation of Sanctions applicable to any party hereto or to any other Note Document, (ii) use the proceeds of any Note or any portion
thereof in furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money, or anything else of value, to any
Person in violation of any Anti-Corruption Laws or Anti-Money Laundering Laws, or (iii) use the proceeds of any Note or any portion thereof for
any purpose prohibited under the Note Documents.

 
(hh)    Opt-In Notices. Notwithstanding anything herein or in any other Note Document to the contrary, prior to receipt of an Opt-In

Notice and at any time when all Opt-In Notices from the Holder have been revoked, neither the Parent Guarantor nor any of its Subsidiaries shall
deliver to the Holder any information pursuant to any Note Document (other than the occurrence of a Default or an Event of Default under this
Note) that would constitute material non-public information regarding the Parent Guarantor or any of its Subsidiaries. At any time or from time to
time, the Holder may deliver written notice (an “Opt-In Notice”) to the Parent Guarantor or the Borrower requesting that the Holder receive from
the Parent Guarantor or the Borrower any such information required to be delivered that would constitute material non-public information
regarding the Parent Guarantor or any of its Subsidiaries; provided, however, that the Holder may revoke any such Opt-In Notice in writing at any
time. Following receipt of an Opt-In Notice from the Holder, the Parent Guarantor or the Borrower shall deliver such information to the Holder
until the Opt-In Notice is subsequently revoked. To avoid doubt, prior to the receipt of any Opt-In Notice and at any time when all Opt-In Notices
from the Holder have been revoked, the Parent Guarantor shall not be required to deliver any financial information pursuant to Section 7(c) of this
Note.
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(ii)    Fundamental Changes. No Note Party shall, nor shall any Note Party permit any of its Subsidiaries (other than Immaterial
Subsidiaries) to: (i) without providing not less than twenty (20) days advance written notice to the Collateral Agent, change its name, identity, type
of organization, corporate structure or organizational identification number (other than, with respect to the Paren Guarantor, the Permitted
Domestication), (ii) materially change the business in which the Company and each of its Subsidiaries is engaged in as of the date hereof; or (iii)
permit any Subsidiary (other than Immaterial Subsidiaries) to suspend operations, liquidate or dissolve (other than the liquidation or dissolution of
Subsidiaries whose assets are transferred to the Borrower or another Note Party at the time of such liquidation or dissolution).

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

 
(a)      Parent Guarantor and Borrower May Consolidate, Etc. on Certain Terms. Subject to the provisions of Section 8(b), neither the

Borrower nor the Parent Guarantor shall consolidate with, merge with or into, or sell, convey, transfer or lease all or substantially all of its properties and
assets to another Person, unless:
 

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

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

 
For purposes of this Section 8(a), the sale, conveyance, transfer or lease of all or substantially all of the properties and assets of one or more Subsidiaries of
the Borrower or the Parent Guarantor to another Person, which properties and assets, if held by the Borrower or the Parent Guarantor instead of such
Subsidiaries, would constitute all or substantially all of the properties and assets of the Borrower or the Parent Guarantor on a consolidated basis, shall be
deemed to be the sale, conveyance, transfer or lease of all or substantially all of the properties and assets of the Borrower or the Parent Guarantor to another
Person.
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(b)     Successor Entity to Be Substituted. In case of any such consolidation, merger, sale, conveyance, transfer or lease and upon the
assumption by the Successor Entity, by supplements or amendments to this Note and the other Note Documents, executed and delivered to the Collateral
Agent, the Holder Representative and the holders of Notes, as applicable, satisfactory in form to the Collateral Agent and the Holder Representative (in
each case, as to their respective rights, duties and obligations, as applicable) and the holders of Notes, of the due and punctual payment of the principal of
and any accrued and unpaid interest on all of the Notes, the due and punctual delivery or payment, as the case may be, of any consideration due upon
conversion of the Notes and the due and punctual performance of all of the covenants and conditions of this Note and the other Note Documents to be
performed by the Borrower or the Parent Guarantor, as applicable, such Successor Entity (if not the Borrower or the Parent Guarantor, as applicable) shall
succeed to and, except in the case of a lease of all or substantially all of the Borrower’s or the Parent Guarantor’s, as applicable, properties and assets, shall
be substituted for the Borrower or the Parent Guarantor, as applicable, with the same effect as if it had been named herein as the party of the first part. Such
Successor Entity thereupon may cause to be signed, and may issue either in its own name or in the name of the Borrower or the Parent Guarantor, as
applicable, any or all of the Notes issuable under the Purchase Agreement which theretofore shall not have been signed and delivered by the Borrower or
the Parent Guarantor, as applicable. All the Notes so issued shall in all respects have the same legal rank and benefit under the Purchase Agreement as the
Notes theretofore or thereafter issued in accordance with the terms of the Purchase Agreement as though all of such Notes had been issued at the date of the
execution of the Purchase Agreement. In the event of any such consolidation, merger, sale, conveyance or transfer (but not in the case of a lease), upon
compliance with this Section 8 the Person named as the “Borrower” in the first paragraph of this Note or the Parent Guarantor in Section 1 of this Note (or
any successor that shall thereafter have become such in the manner prescribed in this Section 8) may be dissolved, wound up and liquidated at any time
thereafter and, except in the case of a lease, such Person shall be released from its liabilities as obligor and maker of the Notes and from its obligations
under the Purchase Agreement and the Notes.
 
In case of any such consolidation, merger, sale, conveyance, transfer or lease, such changes in phraseology and form (but not in substance) may be made in
the Notes thereafter to be issued as may be appropriate.
 

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

9.        Guarantees.
 

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

(i)    the principal of, premium, if any, and interest on, this Note and such other Note Obligations will be promptly paid in full in
cash when due, whether at maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and interest on this Note, if
any, if lawful, and all other obligations of the Borrower to the Holder hereunder will be promptly paid in full in cash or performed, all in
accordance with the terms hereof and thereof; and
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(ii)    in case of any extension of time of payment or renewal of this Note or any of such other obligations (including Note
Obligations), that same will be promptly paid in full in cash when due or performed in accordance with the terms of the extension or renewal,
whether at maturity, by acceleration or otherwise.

 
(b)        Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantors will

be jointly and severally obligated to pay the same immediately. Each Guarantor agrees that this is a guarantee of payment and not a guarantee of collection.
 

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

 
(d)        If the Holder is required by any court or otherwise to return any amount paid by the Borrower or any Guarantor, this Guarantee, to

the extent theretofore discharged, will be reinstated in full force and effect.
 

(e)       Each Guarantor agrees that it will not be entitled to any right of subrogation in relation to the Holder in respect of any obligations
guaranteed hereby until payment in full in cash of all obligations (including the Note Obligations) guaranteed hereby. Each Guarantor further agrees that, as
between the Guarantors, on the one hand, and the Holder and the Collateral Agent, on the other hand, (1) the maturity of the obligations guaranteed hereby
may be accelerated as provided in Section 12(b) for the purposes of this Guarantee, notwithstanding any stay, injunction or other prohibition preventing
such acceleration in respect of the obligations guaranteed hereby, and (2) in the event of any declaration of acceleration of such obligations as provided in
Section 12(b), such obligations (whether or not due and payable) will forthwith become due and payable by the Guarantors for the purpose of this
guarantee.
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(f)       Each Guarantor, and by its acceptance of the Note, the Holder, hereby confirms that it is the intention of all such parties that the
guarantee of such Guarantor not constitute a fraudulent transfer or conveyance for purposes of applicable Bankruptcy Law, the Uniform Fraudulent
Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal or state law to the extent applicable to any guarantee. To effectuate the
foregoing intention, the Holder and the Guarantors hereby irrevocably agree that the obligations of such Guarantor will be limited to the maximum amount
that will, after giving effect to such maximum amount and all other contingent and fixed liabilities of such Guarantor that are relevant under such laws, and
after giving effect to any collections from, rights to receive contribution from or payments made by or on behalf of any other Guarantor in respect of the
obligations of such other Guarantor under this Section 9, result in the obligations of such Guarantor under its guarantee not constituting a fraudulent
transfer or conveyance. Each Guarantor acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by this
Note and that its Guarantee, and the waivers set forth herein, are knowingly made in contemplation of such benefits.
 

(g)       To evidence a guarantee set forth in Section 9(a), this Note will be executed on behalf of each Guarantor by one of its officers or
authorized representatives and, with respect to any Guarantors providing a Guarantee after the date hereof, a Joinder Agreement will be executed on behalf
of such Guarantor by one of its officers. Each Guarantor hereby agrees that its guarantee set forth in Section 9(a) will remain in full force and effect
notwithstanding any failure to endorse on each Note a notation of such guarantee.
 

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

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

 
(ii)    the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation

or merger (if other than the Borrower or another Guarantor) is an entity organized under the laws of the United States or any other
jurisdiction reasonably acceptable to the Majority Holders and otherwise reasonably acceptable to the Majority Holders and expressly
assumes, by executing and delivering supplements and amendments to this Note and the other Note Documents that are satisfactory in form
to the Collateral Agent and the Holder Representative (in each case, as to their respective rights, duties and obligations, as applicable) and
the Majority Holders, all of the obligations of that Guarantor under its Guaranty, this Note and all other appropriate Note Documents.
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In case of any such consolidation, merger, sale, conveyance, transfer or lease and upon the assumption by the successor Person of the Guaranty of such
Guarantor and the due and punctual performance of all of the covenants and conditions of this Note and the other Note Documents to be performed by such
Guarantor, such successor Person will succeed to and be substituted for the Guarantor with the same effect as if it had been named herein as a Guarantor.
Such successor Person thereupon may cause to be signed any or all of the Notes issuable under the Purchase Agreement which theretofore shall not have
been signed and delivered by the Borrower; provided, however, that the Guaranty of such successor Person will remain in full force and effect
notwithstanding any failure to endorse on each Note a notation of such Guaranty. All the Guaranties so issued will in all respects have the same legal rank
and benefit under the Purchase Agreement as the Guaranties theretofore and thereafter issued in accordance with the terms of this Note and the other Note
Documents as though all of such Guaranties had been issued at the date of the execution of the Purchase Agreement.
 

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

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

(a)        Grant of Security Interest. To secure prompt payment of any and all of the principal of, premium, if any, and interest on, this Note
and all other Note Obligations, and prompt performance by each Note Party of each of its covenants and duties under the Note Documents, each Note Party
hereby grants to the Collateral Agent, for its benefit and for the benefit of the Holder Representative and holders of Notes, a continuing security interest
(the “Security Interest”) in all of such Note Party’s right, title and interest in or to any and all of the following assets and properties, whether now owned or
at any time hereafter created or acquired by such Note Party or in which such Note Party now has or at any time in the future may acquire any right, title or
interest, and wherever located (collectively, the “Article 9 Collateral”; provided that, for the avoidance of doubt, the Article 9 Collateral shall not include
any Excluded Assets (as defined below)):
 

(i)    all accounts (including health-care-insurance receivables), cash and Cash Equivalents, chattel paper (including tangible and
electronic chattel paper), commercial tort claims, deposit accounts, securities accounts, documents (including negotiable documents),
equipment (including accessions and additions thereto), general intangibles (including payment intangibles, Intellectual Property and
Licenses), goods (including fixtures), instruments (including promissory notes), Inventory (including goods held for sale or lease or to be
furnished under a contract of service, and including returns and repossessions), investment property (including securities and securities
entitlements), letter-of-credit rights and money;

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

 
(iii)    all books, records, ledger cards, files, correspondence, computer programs, tapes, disks and related data processing software

that at any time evidence or contain information relating to any other Article 9 Collateral or as are otherwise necessary in the collection
thereof or realization thereupon; and

 
(iv)    any and all cash proceeds or noncash proceeds and products of any of the foregoing, including insurance proceeds, and all

supporting obligations and the security and guarantees therefor or for any right to payment.
 
Such Security Interest constitutes a valid, first priority security interest in the presently existing Article 9 Collateral, and will constitute a valid, first priority
security interest in Article 9 Collateral acquired after the date hereof, in each case, subject to Permitted Liens. This Note is intended by the parties to be a
security agreement for purposes of the Code. Neither the Holder Representative nor the Collateral Agent shall be responsible for and make no
representation as to the existence, genuineness, value or protection of any Collateral, for the legality, effectiveness or sufficiency of any Note Collateral
Document, or for the creation, perfection, priority, sufficiency or protection of any Liens securing the Notes. By its acceptance of the Notes, the Holder will
be deemed to accept the terms of, agree to be bound by and authorize and direct each of the Holder Representative and the Collateral Agent, as applicable,
to enter into and perform its respective obligations under, the Note Collateral Documents. Neither the Holder Representative nor the Collateral Agent shall
be responsible for (A) perfecting, maintaining, monitoring, preserving or protecting the Liens granted under this Note, the Note Collateral Documents or
any agreement or instrument contemplated hereby or thereby, (B) the determination, filing, re-filing, recording, re-recording or continuing of any
document, financing statement, financing change statement, registration, mortgage, assignment, notice, instrument of further assurance or other instrument
in any public office at any time or times or (C) providing, maintaining, monitoring or preserving insurance on or the payment of taxes with respect to the
Collateral. The actions described in items (A) through (C) shall be the sole responsibility of the Note Parties, as applicable.
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Notwithstanding anything to the contrary contained herein, in no event shall the Article 9 Collateral include: (A) any lease, license, contract, property rights
or agreement to which a Note Party is a party or any of its rights or interests thereunder, or property subject thereto, if and for so long as the grant of such
Security Interest shall constitute or result in (I) the abandonment, invalidation or unenforceability of any right, title or interest of such Note Party therein or
(II) a breach or termination pursuant to the terms of, or a default under, any such lease, license, contract, property rights or agreement (other than to the
extent that any such term would be rendered ineffective pursuant to Sections 9406, 9407, 9408 or 9409 of the Code (or any successor provision or
provisions) of any relevant jurisdiction or any other applicable Law (including Debtor Relief Laws) or principles of equity); provided that the Article 9
Collateral shall include and such Security Interest shall attach immediately (x) at such time as the condition causing such abandonment, invalidation or
unenforceability shall be remedied and, to the extent severable, shall attach immediately to any portion of such lease, license, contract, property rights or
agreement, or property subject thereto, that does not result in any of the consequences specified in (I) or (II) above and (y) to any all Proceeds, products,
accessions, rents and profits of or in respect of any of the foregoing such leases, licenses, contracts, property rights or agreements; (B) any governmental
licenses or state or local franchises, charters and authorizations to the extent a security interest therein is prohibited or restricted thereby or by applicable
Law, in each case, not overridden by the Code or other applicable Law; (C) any intent-to use Trademark applications prior to the filing of a “Statement of
Use”, “Amendment to Allege Use” or similar filing with regard thereto, to the extent and solely during the period in which the grant of a security interest
therein may impair the validity or enforceability of any Trademark that may issue from such intent to use Trademark application under applicable Law; (D)
vehicles and other assets subject to certificates of title, in each case, that may only be perfected by notifications on certificates of title; (E) pledges and
security interests in partnerships, joint ventures and other non-wholly owned entities to the extent prohibited by Law or prohibited by agreements (not
entered into in contemplation of this exclusion) containing anti-assignment clauses not overridden by the Code or other applicable Law; (F) margin stock
(within the meaning of Regulation U issued by the Federal Reserve Board); (G) any assets as to which any pledge of or security interest therein (I) is
prohibited or restricted by applicable Law (including any requirement to obtain the consent of (x) any governmental authority or (y) similar regulatory third
party, in each case, except to the extent such consent has been obtained) or (II) would result in material adverse tax or regulatory consequences to any Note
Party or any of its Subsidiaries, in each case, as reasonably determined by the Note Parties; (H) any fee interest in real property with a Current Value of less
than the amount specified in Section 7(m)(iii) as requiring delivery of a Mortgage and any leasehold interest in real property; (I) any deposit or securities
accounts constituting (I) payroll accounts, (II) withholding tax, trust or other fiduciary accounts, (III) zero-balance accounts, (IV) employee wage and
benefits accounts, (V) escrow accounts or (VI) accounts with an average monthly balance (as determined by the Note Parties in good faith) not exceeding
$400,000, individually, or $2,500,000 in the aggregate for all such accounts under this clause (VI) (collectively, “Exempt Accounts”); and (J) other assets if
the Majority Holders determine in good faith that the cost or other consequences of obtaining or perfecting a pledge thereof or security interest therein
exceeds either the value of such assets or the benefit to the secured parties of the security afforded thereby (collectively, the “Excluded Assets”).
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(b)     Authorization to File Financing Statements. Each Note Party hereby irrevocably authorizes the Collateral Agent (but without
obligation) for its benefit and the benefit of the Holder Representative and the holders of Notes at any time and from time to time to file, at such Note
Party’s expense, in any relevant jurisdiction any financing statements with respect to the Article 9 Collateral or any part thereof and amendments thereto
that (i) indicate the Article 9 Collateral as “all assets” whether now owned or hereafter acquired or “all personal property” whether now owned or hereafter
acquired of such Note Party or words of similar effect as being of an equal or lesser scope or with greater detail and (ii) contain the information required by
Article 9 of the Code or the analogous legislation of each applicable jurisdiction for the filing of any financing statement or amendment, including whether
such Note Party is an organization, the type of organization and, if required, any organizational identification number issued to such Note Party. Each Note
Party agrees to provide such information to the Collateral Agent promptly upon any reasonable request. Notwithstanding the foregoing or anything to the
contrary herein or in any other Note Collateral Document, the Note Parties shall make all filings (including filings of continuation statements and
amendments to financing statements that may be necessary to continue the effectiveness of such financing statements) necessary to create and maintain (at
the sole cost and expense of the Note Parties) the security interest created by the Note Collateral Documents in the Collateral as a first priority perfected
security interest, subject to Permitted Liens and Section 13(a) and to the extent perfection is required herein or by the Note Collateral Documents, and
promptly provide evidence thereof to the Collateral Agent.
 

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

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

(e)         Duration of Security Interest; Release.
 

(i)    The Collateral Agent’s Security Interest in the Article 9 Collateral shall continue until the payment in full in cash and the
satisfaction of all Note Obligations (other than inchoate indemnity obligations or other obligations that expressly survive termination),
whereupon such Security Interest shall automatically terminate and the Collateral Agent shall, at the direction of the Majority Holders and
at the Note Parties’ sole cost and expense, promptly execute such further documents and take such further actions as may be necessary to
effect (or otherwise evidence) the release contemplated by this Section 10(e)(i).
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(ii)    Upon any Transfer by any Note Party of any Collateral that is permitted hereunder and under the other Note Documents
(other than a Transfer to another Note Party), the security interest in such Collateral shall be automatically released and the Collateral Agent
shall, at the Note Parties’ sole cost and expense, promptly execute such further documents and take such further actions as may be
necessary to effect (or otherwise evidence) the release contemplated by this Section 10(e)(ii).

 
(f)         Possession of Article 9 Collateral. So long as no Event of Default has occurred and is continuing and the Collateral Agent (acting at

the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall not have otherwise notified the Note Parties
in writing, the Note Parties shall remain in full possession, enjoyment and control of the Article 9 Collateral (except only as may be otherwise required by
the Majority Holders for perfection or protection of the Collateral Agent’s Security Interest therein) and shall be entitled to manage, operate and use the
same and each part thereof with all the rights and franchises appertaining thereto; provided, however, that the possession, enjoyment, control and use of the
Article 9 Collateral shall at all times be subject to the observance and performance of the terms of this Note and the other Note Documents.
 

(g)         Delivery of Additional Documentation Required. To the extent requested in writing by the Collateral Agent (acting at the direction
of the Majority Holders or otherwise in accordance with the terms of the Note Documents), each Note Party shall from time to time execute and deliver to
the Collateral Agent for its benefit and the benefit of the Holder Representative and the holders of Notes all Negotiable Collateral (having a value in excess
of $1,000,000 in the aggregate) and other documents necessary to perfect and continue the perfection of the Collateral Agent’s Security Interest in such
Negotiable Collateral constituting Article 9 Collateral and in order to fully consummate all of the transactions contemplated under the Note Documents.
For the avoidance of doubt, if any Note Party acquires a Commercial Tort Claim (which could reasonably be expected to result in damages in excess of
$1,000,000, such Note Party shall promptly notify the Collateral Agent in a writing signed by such Note Party of the general details thereof and such Note
Party shall promptly, but in no event more than three (3) Business Days after such notice, agree to an amendment to the definition of Article 9 Collateral or
the Code filings to include such Commercial Tort Claim, such amendment to be in form and substance as required by the Collateral Agent (acting at the
direction of the Majority Holders). If at any time any Note Party shall take a security interest in any property of an Account Debtor or any other Person the
value of which is in excess of $1,000,000 to secure payment and performance of an Account, such Note Party shall promptly notify the Collateral Agent
and, to the extent requested in writing by the Collateral Agent (as directed by the Majority Holders), collaterally assign such security interest to the
Collateral Agent for its benefit and the benefit of the holders of Notes. Such assignment need not be filed of public record unless necessary to continue the
perfected status of the security interest against creditors of and transferees from the Account Debtor or other Person granting the security interest.
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(h)      Representations and Warranties. Each Note Party represents and warrants, as to itself and the other Note Parties, to the Holder
Representative, the Collateral Agent and the Holder that:
 

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

 
(ii)    The Disclosure Letter has been duly prepared, completed and executed and the information set forth therein is correct and

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

 
(iv)    The Security Interest constitutes (A) a legal and valid security interest in all the Article 9 Collateral securing the payment

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

 
(v)    The Article 9 Collateral (except with respect to Intellectual Property owned by a third party as to which a Note Party has been

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

 
(vi)    As of the date hereof, no Note Party has any Commercial Tort Claim which could reasonably be expected to result in

damages in excess of $1,000,000, other than the Commercial Tort Claims listed in Section 7 of the Disclosure Letter.
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11.      Pledge of Securities.
 

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

(i)    all Capital Stock held by it listed in Section 8 of the Disclosure Letter and any other Capital Stock in any Subsidiary now
owned or acquired in the future by such Note Party and all certificates (if any) representing all such Capital Stock (the “Pledged Equity”);

 
(ii)    (A) the Indebtedness owned by it and listed opposite the name of such Note Party in Section 8 of the Disclosure Letter, (B)

any other Indebtedness now owned or acquired in the future by such Note Party and (C) the debt securities, promissory notes and any other
instruments evidencing such Indebtedness (collectively, the “Pledged Debt”);

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

 
(iv)    subject to Section 11(f), all payments of principal or interest, dividends, cash, instruments and other property from time to

time received, receivable or otherwise distributed in respect of, in exchange for or upon the conversion of, and all other Proceeds received
in respect of, the securities and other property referred to in clauses (i), (ii) and (iii) above;

 
(v)    subject to Section 11(f), all rights and privileges of such Note Party with respect to the securities and other property referred

to in clauses (i), (ii), (iii) and (iv) above, including any claims, rights, powers, privileges, authority, options, security interests, liens and
remedies (if any) under any corporate bylaws, limited liability company agreement or operating agreement, partnership agreement, or at law
or otherwise; and

 
(vi)    all Proceeds of any of the foregoing (the items referred to in clauses (i) through (v) of this Section 11(a) being collectively

referred to as the “Pledged Collateral”);
 
provided that, for the avoidance of doubt, the Pledged Collateral shall not include any Excluded Assets;
 
TO HAVE AND TO HOLD the Pledged Collateral, together with all right, title, interest, powers, privileges and preferences pertaining or incidental thereto,
subject, however, to the terms, covenants and conditions hereinafter set forth.
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(b)         Delivery of Pledged Securities.
 

(i)    Each Note Party agrees to deliver or cause to be delivered to the Collateral Agent, for its benefit and the benefit of the Holder
Representative and the holders of Notes, on the date hereof, or if acquired after the date hereof, within thirty (30) calendar days after receipt
by such Note Party (or, in each case, such longer period as the Majority Holders may agree in its reasonable discretion), any and all (A)
Pledged Equity to the extent consisting of certificated Capital Stock of any Subsidiary directly owned by such Note Party and (B) to the
extent required to be delivered pursuant to Section 11(b)(ii), Pledged Debt.

 
(ii)    Each Note Party will cause any Indebtedness for borrowed money having an aggregate principal amount equal to or in excess

of $1,000,000 owed to such Note Party by any Person (other than a Note Party) that is evidenced by a debt security, instrument or
promissory note to be delivered to the Collateral Agent, for its benefit and the benefit of the Holder Representative and the holders of
Notes, pursuant to the terms hereof.

 
(iii)    Upon delivery to the Collateral Agent, any Pledged Securities shall be accompanied by stock or security powers, as

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

 
(c)       Representations, Warranties and Covenants. Each Note Party represents, warrants and covenants to the Collateral Agent, for its

benefit and the benefit of the Holder Representative and the holders of Notes, that:
 

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

 
(ii)    the Pledged Equity issued by any Subsidiary of any Note Party has been duly and validly issued by the issuers thereof and is

fully paid and non-assessable (other than Pledged Equity consisting of limited liability company interests or partnership interests which,
pursuant to the relevant organizational or formation documents, cannot be fully paid and non-assessable);

 
(iii)    except for the security interests granted hereunder, such Note Party (A) is, subject to any transfers, liquidations or

dissolutions made in compliance with the terms of this Note and the other Note Documents, the direct owner, beneficially and of record, of
the Pledged Equity indicated on Section 8 of the Disclosure Letter, (B) holds the same free and clear of all Liens, other than Liens created
by the Note Documents and other Permitted Liens, and (C) will use commercially reasonable efforts to defend its title or interest thereto or
therein against any and all Liens (other than Permitted Liens), however arising, of all Persons whomsoever;
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(iv)    except for restrictions and limitations imposed or permitted by the Note Documents, CFIUS, or securities laws generally, the
Pledged Collateral is freely transferable and assignable, and none of the Pledged Collateral is subject to any option, right of first refusal,
shareholders agreement, charter or by-law provisions or contractual restriction of any nature that would reasonably be expected to prohibit,
impair, delay or otherwise affect in any manner material and adverse to the Collateral Agent or the holders of Notes the pledge of such
Pledged Collateral hereunder, the sale or disposition thereof pursuant hereto or the exercise by the Collateral Agent or the holders of Notes
of rights and remedies hereunder and under the other Note Documents;

 
(v)    by virtue of the execution and delivery by each Note Party of this Note, and delivery of certificates (if any) representing the

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

 
(vi)    the pledge effected hereby is effective to vest in the Collateral Agent, for its benefit and the benefit of the Holder

Representative and the holders of Notes, the rights of a “secured party” (as defined in the Code) in the Pledged Collateral to the extent
intended hereby, except as such enforceability may be limited by CFIUS or applicable bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought
by proceedings in equity or at law);

 
(vii)    subject to the terms of this Note and to the extent permitted by applicable Law, each Note Party hereby agrees that if an

Event of Default shall have occurred and be continuing and the Collateral Agent (acting at the direction of the Majority Holders or
otherwise in accordance with the terms of the Note Documents) shall have given the applicable Note Party written notice of its intent to
exercise such rights, it will comply with instructions of the Collateral Agent with respect to the Capital Stock in such Note Party that
constitute Pledged Equity hereunder that are not certificated without further consent by the applicable owner or holder of such Capital
Stock; and
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(viii)    subject to Section 13(a), no material order, consent, license, authorization, action, notices, validation of, filing, registration
with, exemption by or approval of any Governmental Authority, any securities exchange or any other Person was or is necessary for the
validity of the pledge effected hereby, except for (A) filings and registrations necessary to perfect the Liens on the Collateral granted by the
Note Parties in favor of the Collateral Agent and (B) the orders, consents, licenses, authorizations, actions, notices, validations, filings,
registrations, exemptions and approvals that have been duly obtained, taken, given or made and are in full force and effect.

 
(d)       Certification of Limited Liability Company and Limited Partnership Interests. No interest in any limited liability company or limited

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

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

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

 
(f)         Voting Rights; Dividends and Interest.

 
  (i)    Unless and until an Event of Default shall have occurred and be continuing and the Collateral Agent (acting at the direction of

the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have provided written notice to the applicable
Note Party in accordance with Section 11(f)(iv) below that the rights of such Note Party under this Section 11(f) are being suspended
(which notice may be delivered concurrently with the taking of such action):

 
(A)    each Note Party shall be entitled to exercise any and all voting or other consensual rights and powers inuring to an

owner of Pledged Equity or any part thereof and each Note Party agrees that it shall exercise such rights in a manner not prohibited
by the terms of this Note or the other Note Documents;

 
(B)    the Collateral Agent shall promptly (after reasonable advance notice) execute and deliver (at the Note Parties’ sole

cost and expense) to each Note Party, or cause to be executed and delivered to such Note Party (to the extent capable of being
delivered under applicable laws), all such proxies, powers of attorney and other instruments prepared by such Note Party as such
Note Party may reasonably request for the purpose of enabling such Note Party to exercise the voting or consensual rights and
powers it is entitled to exercise pursuant to Section 11(f)(i)(A); and

 
(C)    each Note Party shall be entitled to receive and retain any and all dividends, interest, principal and other distributions

paid on or distributed in respect of the Pledged Securities to the extent and only to the extent that such dividends, interest, principal
and other distributions are permitted by, and otherwise paid or distributed in accordance with, the terms and conditions of this
Note, the other Note Documents and applicable Laws; provided that any noncash dividends, interest, principal or other
distributions that would constitute Pledged Equity or Pledged Debt, whether resulting from a subdivision, combination or
reclassification of the outstanding Capital Stock of the issuer of any Pledged Securities or received in exchange for Pledged
Securities or any part thereof, or in redemption thereof, or as a result of any merger, consolidation, acquisition or other exchange of
assets to which such issuer may be a party or otherwise, shall be and become part of the Pledged Collateral, and, if received by any
Note Party, shall not be commingled by such Note Party with any of its other funds or property but shall be held separate and apart
therefrom, shall be held in trust for the benefit of the Collateral Agent and the holders of Notes and shall be promptly (and in any
event within five (5) Business Days or such longer period as the Majority Holders may agree in their reasonable discretion)
delivered to the Collateral Agent upon written demand in the same form as so received (with any necessary endorsement
reasonably requested by the Majority Holders). So long as no Default or Event of Default has occurred and is continuing, the
Collateral Agent shall promptly deliver to each Note Party any Pledged Securities in its possession if requested to be delivered to
the issuer thereof in connection with any exchange or redemption of such Pledged Securities permitted by this Note and the other
Note Documents in accordance with this Section 11(f)(i)(C).
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(ii)    Upon the occurrence and during the continuance of an Event of Default after the Collateral Agent (acting at the direction of
the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have provided written notice to the applicable
Note Party of the suspension of such Note Party’s rights under Section 11(f)(i)(C) (which notice may be delivered concurrently with the
taking of such action), then all rights of such Note Party to dividends, interest, principal or other distributions that such Note Party is
authorized to receive pursuant to paragraph Section 11(f)(i)(C) shall cease and all such rights shall thereupon become vested in the
Collateral Agent (on behalf of the holders of Notes), which shall have the sole and exclusive right and authority to receive and retain such
dividends, interest, principal or other distributions in respect of the Pledged Equity. All dividends, interest, principal or other distributions
received by any Note Party contrary to the provisions of this Section 11(f) shall be held in trust for the benefit of the Collateral Agent (for
the benefit of the holders of Notes), shall be segregated from other property or funds of such Note Party and shall be promptly (and in any
event within five (5) Business Days or such longer period as the Majority Holders may agree in their reasonable discretion) delivered to the
Collateral Agent upon written demand in the same form as so received (with any necessary endorsement reasonably requested by the
Collateral Agent). Any and all money and other property paid over to or received by the Collateral Agent pursuant to the provisions of this
paragraph (ii) shall be retained by the Collateral Agent in an account to be established by the Collateral Agent upon receipt of such money
or other property and shall be applied in accordance with the provisions of Section 11(c). After all Events of Default have been cured or
waived and the Collateral Agent has received written notice from the Note Parties of such cure or waiver, the Collateral Agent shall
promptly repay to each Note Party (without interest) all dividends, interest, principal or other distributions that such Note Party would
otherwise be permitted to retain pursuant to the terms of paragraph Section 11(f)(i)(C) and that remain in such account, and such Note
Party’s right to receive and retain any and all dividends, interest, principal and other distributions paid on or distributed in respect of the
Pledged Securities shall be automatically reinstated.
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(iii)    Upon the occurrence and during the continuance of an Event of Default, after the Collateral Agent (acting at the direction of
the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have provided the applicable Note Party with
written notice of the suspension of such Note Party’s rights under paragraph Section 11(f)(i)(A) (which notice may be delivered
concurrently with the taking of such action), then all rights of such Note Party to exercise the voting and consensual rights and powers it is
entitled to exercise pursuant to Section 11(f)(i)(A), and the obligations of the Collateral Agent under Section 11(f)(i)(B), shall cease, and all
such rights in respect of the Pledged Securities shall thereupon become vested in the Collateral Agent (on behalf of the holders of Notes),
which shall have the sole and exclusive right and authority to exercise such voting and consensual rights and powers. After all Events of
Default have been cured or waived and the Collateral Agent has received written notice from the Note Parties of such cure or waiver, each
Note Party shall immediately have the exclusive right to exercise the voting or consensual rights and powers that such Note Party would
otherwise be entitled to exercise pursuant to the terms of Section 11(f)(i)(A) until such time as such rights are again suspended pursuant to
this Section 11(f), and the obligations of the Collateral Agent under Section 11(f)(i)(B) shall be immediately reinstated.

 
(iv)    Any notice required to be given by the Collateral Agent to the Note Parties to suspend rights under Section 11(f) (A) shall be

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

 
12.      Defaults and Remedies

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

Default”):
 

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

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

redemption, upon declaration of acceleration or otherwise;
 

(iii)    default by any Note Party or any Subsidiary of any Note Party with respect to any mortgage, agreement or other instrument
under which there may be outstanding, or by which there may be secured or evidenced, any Indebtedness for money borrowed in excess of
$5,000,000 (or its foreign currency equivalent) in the aggregate of such Note Party or of any such Subsidiary, whether such Indebtedness now
exists or shall hereafter be created (i) resulting in such Indebtedness becoming or being declared due and payable, (ii) enabling or permitting the
holder or holders of such Indebtedness or any trustee or agent on its or their behalf to cause any such Indebtedness to become due, or to require the
prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity or (iii) constituting a failure to pay the principal of any
such debt when due and payable at its stated maturity, upon required repurchase, upon declaration of acceleration or otherwise;
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(iv)    any Note Party or any Subsidiary of any Note Party shall commence a voluntary case or other proceeding seeking
liquidation, reorganization or other relief with respect to such Note Party or any such Subsidiary or its debts under any Debtor Relief Law now or
hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, administrator, custodian or other similar official of any Note Party
or any such Subsidiary or any substantial part of its property, or shall consent to any such relief or to the appointment of or taking possession by
any such official in an involuntary case or other proceeding commenced against it, or shall make a general assignment for the benefit of creditors;

 
(v)    an involuntary case or other proceeding shall be commenced against any Note Party or any Subsidiary seeking liquidation,

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

 
(vi)    any Guaranty ceases to be in full force and effect, other than in accordance with the terms of this Note, or any Guarantor

denies or disaffirms its obligations under its Guaranty or gives notice to such effect;
 

(vii)    any material provision of any Note Document, at any time after its execution and delivery and for any reason, other than as
expressly permitted hereunder or thereunder, including Section 13(a) or the satisfaction in full of all the Note Obligations, ceases to be in full force
and effect, or any Note Party contests in writing the validity or enforceability of any provision of any Note Document or the validity or priority of
any Lien as required hereby or thereby on a material portion of the Collateral or any Note Party denies in writing that it has any or further liability
or obligation under any Note Document (other than as a result of repayment in full of the Note Obligations), or purports in writing to revoke or
rescind any Note Document;

 
(viii)     (A) this Note or any other Note Document shall for any reason (other than pursuant to the terms hereof or thereof,

including Section 13(a)) cease to create a valid and perfected Lien, with the priority required hereby or thereby, on and security interest in any
material portion of the Collateral purported to be covered thereby, subject to Permitted Liens or (B) any Lien created or purported to be created by
this Note or any other Note Document shall cease to have the lien priority established or purported to be established by the applicable Intercreditor
Agreement or Subordination Agreement;
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(ix)     with respect to any Subordination Agreement, Intercreditor Agreement, or any other agreement or instrument governing any
Indebtedness thereunder, at any time after its execution and delivery and for any reason, other than as expressly permitted hereunder or thereunder
or the satisfaction in full of all the Note Obligations, (A) any provisions of any such Subordination Agreement or Intercreditor Agreement or
agreement or instrument governing any Indebtedness thereunder shall for any reason be revoked or invalidated, or otherwise cease to be in full
force and effect, or any Person shall contest in any manner the validity or enforceability thereof or deny that it has any further liability or
obligation thereunder, or (B) the Note Obligations or the Liens securing the Note Obligations for any reason shall not have the priority
contemplated by this Note, the other Note Documents or any such Subordination Agreement or Intercreditor Agreement;

 
(x)    the Borrower or any Guarantor fails to observe or perform any other obligation or undertaking given by it under or in relation

to this Note or the other Note Documents after written notice of such failure and a thirty (30) day period to cure (except in the case of Section 7(c),
in which cash such cure period shall be five (5) Business Days);

 
(xi)    (A) a Material Foreign Collateral Covenant Breach, (B) a default in the Borrower’s or any Guarantor’s obligations under

Section 7(p) through (t), (cc) through (ee), or (gg) or (C) a default in the Borrower’s or any Guarantor’s obligations under Section 8;
 

(xii)    a default in the Parent Guarantor’s or the Borrower’s obligations in accordance with Section 4 if such default is not cured
within three (3) Business Days after its occurrence;

 
(xiii)    the occurrence of an “Event of Default” under any other Note and continuance thereof beyond any applicable grace period;

 
(xiv)    a final judgment or judgments for the payment of $3,000,000 (or its foreign currency equivalent) or more (excluding any

amounts covered by insurance policies issued by insurers reasonably believed by the applicable Note Party in good faith to be credit-worthy) in
the aggregate rendered against any Note Party or any Subsidiary of any Note Party, which judgment is not discharged or stayed within sixty (60)
calendar days after (i) the date on which the right to appeal thereof has expired if no such appeal has commenced, or (ii) the date on which all
rights to appeal have been extinguished; or

 
(xv)    (A) An ERISA Event occurs with respect to a Pension Plan or a Multiemployer Plan which has resulted or could reasonably

be expected to result in liability of any Note Party or any Subsidiary under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the
PBGC in an aggregate amount in excess of $1,000,000 or (B) any Note Party or any ERISA Affiliate fails to pay when due, after the expiration of
any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a Multiemployer
Plan in an aggregate amount in excess of $1,000,000.
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(b)         Remedies. If one or more Events of Default shall have occurred and be continuing (whatever the reason for such Event of Default
and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body), then:
 

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

 
(ii)    the Collateral Agent shall, at the request of the Majority Holders, exercise on behalf of itself and the holders of Notes any

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

 
Each Note Party recognizes that the Collateral Agent may be unable to effect a public sale of any or all of the Pledged Equity or the
Pledged Debt by reason of certain prohibitions contained in the Securities Act and applicable state securities laws or otherwise, and may be
compelled to resort to one or more private sales thereof to a restricted group of purchasers which will be obliged to agree, among other
things, to acquire such securities for their own account for investment and not with a view to the distribution or resale thereof. Each Note
Party acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public
sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially
reasonable manner. The Collateral Agent shall be under no obligation to delay a sale of any of the Pledged Equity or the Pledged Debt for
the period of time necessary to permit the issuer thereof to register such securities for public sale under the Securities Act or under
applicable state securities laws, even if such issuer would agree to do so.

 
(c)       Application of Proceeds. After the exercise of remedies provided for in Section 12(b) (or after the Note Obligations have

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

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

 
Second, to the payment of that portion of the Note Obligations constituting fees and indemnities (other than unasserted contingent

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

 
Third, to the payment of that portion of the Note Obligations constituting accrued and unpaid interest on the Notes and other Note

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

 
Fifth, to the payment of all other Note Obligations that are due and payable to the Collateral Agent and the holders of Notes on such

date, ratably based upon the respective amounts described in this clause Fifth payable to them on such date; and
 

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

 
The Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the terms of the Note Documents) shall have absolute
discretion as to the time of application of any such proceeds, moneys or balances in accordance with this Note and the other Note Documents. Upon any
sale of Collateral by the Collateral Agent (including pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt of the
Collateral Agent or of the officer making the sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold and such purchaser
or purchasers shall not be obligated to see to the application of any part of the purchase money paid over to the Collateral Agent or such officer or be
answerable in any way for the misapplication thereof.
 
The Collateral Agent shall have no liability to any holder of Notes or any Note Party for actions taken in reliance on information supplied to it as to the
amounts of unpaid principal and interest and other amounts outstanding with respect to the Note Obligations. All distributions made by the Collateral
Agent pursuant to this Section 12(c) shall be (subject to any decree of any court of competent jurisdiction) final (absent manifest error).
 

(d)      Grant of License to Use Intellectual Property. For the exclusive purpose of enabling the Collateral Agent to exercise rights and
remedies under this Note and the other Note Documents at such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies
at any time after the occurrence and during the continuance of an Event of Default, each Note Party hereby grants to the Collateral Agent a non-exclusive,
royalty-free, limited license (until the waiver or cure of all Events of Default) to use, license or sublicense any of the Intellectual Property and Licenses
included in the Article 9 Collateral now owned or hereafter acquired by such Note Party, and wherever the same may be located, and including in such
license reasonable access to all media in which any of the licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printout thereof to the extent of the applicable Note Party’s interest therein; provided, however, that (i) all of the foregoing rights of the
Collateral Agent to use (to the extent permitted by the terms of such licenses and sublicenses) such licenses and sublicenses shall expire immediately upon
the waiver or cure of all Events of Default and written notice by the applicable Note Party to the Collateral Agent of such waiver or cure, and shall be
exercised by the Collateral Agent solely during the continuance of an Event of Default, and nothing in this Section 12(d) shall require the Note Parties to
grant any license that is prohibited by any rule of Law or is prohibited by, or constitutes a breach or default under or results in the termination of, any
contract, license, agreement, instrument or other document evidencing, giving rise to or theretofore granted, to the extent permitted by the Note Documents,
with respect to, such property or otherwise unreasonably prejudices the value thereof to the relevant Note Party and (ii) such license and all of the foregoing
rights related thereto shall automatically terminate upon the payment in full of all Note Obligations. Under the licenses to be granted by each Note Party
under this Section 12(d), both (A) the use of the Intellectual Property and Licenses included in the Article 9 Collateral by the Collateral Agent and (B) the
licenses granted by the Collateral Agent to a third party shall (1) with respect to Trademarks, be subject to the maintenance of reasonable quality standards
with respect to the goods and services on which such Trademarks are used sufficient to preserve the validity of such Trademarks; (2) with regard to trade
secrets, be subject to the requirement that the secret status of the trade secrets be maintained and reasonable steps are taken to ensure that they are
maintained; (3) with regard to Patents, be subject to the obligation to maintain the existence and enforceability of such Patents; (4) be subject to the use of
reasonable patent, trademark, copyright and proprietary notices; and (5) be subject to the Collateral Agent having no greater rights than those of any such
Note Party under any such license or sublicense; provided, however, that with respect to any uses, licenses, form licenses, or any other agreements or
activities in effect on or prior to the occurrence of such Event of Default the requirements set forth in the foregoing clauses (1) through (5) shall be deemed
satisfied. For the avoidance of doubt, the use of such license by the Collateral Agent (acting at the direction of the Majority Holders or otherwise in
accordance with the terms of the Note Documents) may be exercised only during the continuation of an Event of Default and until such time as all such
Events of Default have been cured or waived in writing by the requisite holders of Notes in accordance with the Note Documents. Upon the occurrence and
during the continuance of an Event of Default, the Collateral Agent (acting at the direction of the Majority Holders or otherwise in accordance with the
terms of the Note Documents) may also exercise the rights afforded under Section 12(b)(ii) with respect to Intellectual Property and Licenses contained in
the Article 9 Collateral.
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(e)       Rights not Exclusive. The rights and remedies provided for in this Note and the other Note Documents are cumulative and are not
exclusive of any other rights, powers, privileges or remedies provided by Law or in equity, or under any other instrument, document or agreement now
existing or hereafter arising.
 

13.      Miscellaneous Provisions.
 

(a)      This Note and any provisions herein may be modified, amended and waived only with the written consent of the Borrower, the
Majority Holders and the acknowledgement of the Holder Representative and the Collateral Agent, and any such modification, amendment or waiver shall
be binding on the Holder and all holders of other Notes with respect to all the Notes. Notwithstanding the foregoing, no modification, amendment or waiver
shall be made that affects the rights, duties or immunities of the Holder Representative and/or the Collateral Agent without its written consent, as
applicable. Except for any CFIUS Amendments, neither this Note nor any of the other Notes forming a series with this Note may be modified or amended,
and no provisions of such other Notes may be waived, unless such modification, amendment or waiver applies to all of the Notes in the series. In addition,
to the extent any provision herein or in any other Note Document is determined to be subject to Remedial Actions by CFIUS or otherwise unenforceable by
any other relevant Governmental Authority in a jurisdiction in which the Parent Guarantor or its Subsidiaries operate or conduct business, such provision
shall be deemed invalid and unenforceable, and neither the Parent Guarantor nor any of its Subsidiary shall have any liability hereunder or under any other
Note Document; provided Borrower and the Majority Holders shall work together in good faith to determine any necessary and appropriate modifications
and amendments to this Note and any other Note Documents to obtain CFIUS Approval; provided, that, for the avoidance of doubt, in no event shall such
modifications and amendments adversely impact any rights of Parent Guarantor or any of its Subsidiaries under this Note or any other Note Document or
impose additional obligations or burdens on, or interfere with the normal operations of, Parent Guarantor or any of its Subsidiaries.
 

92



 
 

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

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

 

Acquiom Agency Services LLC
950 17th Street Suite 1400
Denver, CO 80202
Attn: Shon McCraw-Davis
Email: smccrawdavis@srsacquiom.com

 
With copies (which shall not constitute notice) to:

 

 

Morrison & Foerster LLP
2100 L Street Northwest
Washington, D.C. 20037
Attn: Thomas Good
E-Mail: tgood@mofo.com

  
 and
  

 

McDermott Will & Emery LLP
One Vanderbilt Ave, 45th Floor
New York, NY 10017
Attn: Riley Orloff
E-Mail: rorloff@mwe.com
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If to the Company or Borrower, addressed to:
 

 

Satellogic Inc.
210 Delburg Street
Davidson, NC 28036
Attn: Rick Dunn, CFO
E-Mail: rick.dunn@satellogic.com; gc@satellogic.com

  

 

Nettar Group Inc.
210 Delburg Street
Davidson, NC 28036
Attn: Rick Dunn, CFO
E-Mail: rick.dunn@satellogic.com; gc@satellogic.com

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

 

 

King & Spalding LLP
1180 Peachtree Street NE
Atlanta, GA 30309
Attn: Zack Davis
E-Mail: zdavis@kslaw.com

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

 
(c)    The Holder hereby confirms the appointment of Acquiom Agency Services LLC as the Holder Representative and as the Collateral

Agent for the benefit of the Holder under this Note and the other Note Documents to serve from the date hereof until the termination of this Note.
Further provisions applicable to each of the Holder Representative and the Collateral Agent are provided in Section 14 of this Note.

 
(d)        In the event that any one or more provisions of this Note shall be held to be illegal, invalid or otherwise unenforceable, the same

shall not affect any other provision of this Note and the remaining provisions of this Note shall remain in full force and effect.
 

(e)        Neither this Note nor any beneficial interest in this Note may be assigned or transferred by the Borrower; provided, this Note shall
be transferrable by the Holder, subject to applicable securities laws, upon (i) prior written notice to the Collateral Agent and the Borrower and (ii)
completion and execution of the Assignment and Assumption Agreement in the form attached to the Purchase Agreement.
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(f)        All questions concerning the construction, validity, enforcement and interpretation of the Note Documents shall be governed by and
construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each
party agrees that all legal Proceedings (as defined in the Purchase Agreement) concerning the interpretations, enforcement and defense of the transactions
contemplated by the Notes and any other Note Documents (whether brought against a party hereto or its respective affiliates, directors, officers,
shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each
party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to
the enforcement of any of the Note Documents), and hereby irrevocably waives, and agrees not to assert in any Action (as defined in the Purchase
Agreement) or Proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such Action or Proceeding is improper or is
an inconvenient venue for such Proceeding. Each party hereby irrevocably waives personal service of process and consents to process being served in any
such Action or Proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice
thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If any party shall
commence an Action or Proceeding to enforce any provisions of the Note Documents, then, in addition to the obligations of the Borrower under Section 4.7
of the Purchase Agreement, the prevailing party in such Action or Proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’
fees and other costs and expenses incurred with the investigation, preparation and prosecution of such Action or Proceeding.
 

(g)      IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY
OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY
APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY
JURY.
 

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

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

(j)         In no event shall the Holder Representative or the Collateral Agent be responsible or liable for any failure or delay in the
performance of their respective obligations hereunder arising out of or caused by, directly or indirectly, forces beyond their respective control, including,
without limitation, strikes, work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God,
epidemics and pandemics, and interruptions, loss or malfunctions of utilities, communications or computer (software and hardware) services; it being
understood that the Holder Representative or Collateral Agent shall use reasonable efforts which are consistent with accepted practices in the banking
industry to resume performance as soon as practicable under the circumstances.
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(k)       The parties hereto acknowledge that in accordance with Section 326 of the U.S.A. PATRIOT Act, the Holder Representative and the
Collateral Agent, like all financial institutions and in order to help fight the funding of terrorism and money laundering, is required to obtain, verify, and
record information that identifies each person or legal entity that establishes a relationship or opens an account with the Holder Representative and the
Collateral Agent. The parties to this Note agree that they will provide the Holder Representative and the Collateral Agent with such information as it may
request in order for the Holder Representative and the Collateral Agent to satisfy the requirements of the U.S.A. PATRIOT Act.
 

(l)      After the date hereof, the Borrower agrees to pay all reasonable and documented fees, costs and expenses, including reasonable
attorneys fees and expenses, incurred by the Majority Holders in collecting or attempting to collect the Obligations, whether or not any action or
proceeding is commenced. None of the provisions hereof and none of the Holders rights or remedies under this Note on account of any past or future
defaults shall be deemed to have been waived by the Collateral Agents or the Holders acceptance of any past due installments or by any indulgence granted
by the Collateral Agent or the Holder to the Borrower.
 

(m)       The Borrower hereby waives presentment, demand, diligence, protest and notice of every kind, and agrees that it shall remain liable
for all amounts due under this Note notwithstanding any delay or failure by the Collateral Agent or the Holder to exercise any rights under this Note.
Borrower hereby waives the right to plead any and all statutes of limitation as a defense to a demand under this Note to the full extent permitted by law.
 

14.      The Collateral Agent and Holder Representative.
 

(a)     Duties as Collateral Agent. In addition to the duties set forth elsewhere in this Note, Collateral Agent shall have the sole and
exclusive right and authority, and is hereby authorized (without obligation), to (i) file and prove claims and file other documents necessary or
desirable to allow its claims with respect to any Security Interest (as defined in Section 10), in any proceeding, or any other bankruptcy,
insolvency or similar proceeding (ii) act as collateral agent for the Holder for purposes of the perfection of the charge created by this Note and all
other purposes stated therein, (iii) manage, supervise and otherwise deal with the Collateral (as defined in this Note), (iv) take such other action as
is necessary or desirable to maintain the perfection and priority of the charge created or purported to be created by this Note (provided that, subject
to elsewhere in this Note, the Collateral Agent shall take any of the foregoing actions as directed by the Majority Holders so long as the Majority
Holders shall prepare any documentation required to be filed or executed in connection with such direction), (v) except as may be otherwise
specified in any Note Document, exercise all remedies given to the Collateral Agent with respect to the Borrower, the Guarantor or the Collateral,
whether under the Note Documents, applicable law or otherwise and (vi) execute any amendment, consent or waiver under the Note Documents
(as directed by the Majority Holders) on behalf of any Holder that has consented in writing to such amendment, consent or waiver.
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(b)    Duties as Holder Representative. The Holder Representative shall take such action and exercise such rights and powers as provided
herein or as requested in writing by the Majority Holders, in accordance with the terms hereof, together with such powers as are reasonably
incidental thereto. The Holder Representative shall have only those duties and responsibilities that are expressly specified herein, in the Purchase
Agreement, and in any other Note Document and no implied covenants, functions, responsibilities, duties, obligations, or liabilities shall be read
into any Note Document or otherwise exist against the Holder Representative, except as are explicitly set forth in any such Note Document.

 
(c)      Binding Effect. The Holder, by accepting the benefits of the Note Documents, agrees that (i) any action taken by the Collateral Agent

in accordance with the provisions of the Note Documents, (ii) any action taken by the Collateral Agent in reliance upon the instructions of the
Majority Holders and (iii) the exercise by the Collateral Agent of the powers set forth herein or therein, together with such other powers as are
reasonably incidental thereto, shall be authorized and binding upon all of the Holder and any of its permitted successors and assigns. 

 
(d)     Fees and Expenses. The Borrower will pay to the Collateral Agent such reasonable and documented fees and expenses in respect of

their services under this Note in accordance with the terms of the Fee Letter. The Borrower and the Guarantor, jointly and severally, shall
reimburse the Collateral Agent, and each of its agents and/or advisors, promptly for any duly documented costs and expenses that may be
reasonably incurred by the Collateral Agent, or any of its agents and/or advisors, in connection with the preparation, execution, delivery,
administration, modification, consent, waiver or enforcement (whether through negotiations, through any work-out, bankruptcy, restructuring or
other legal or other proceeding or otherwise) of, or legal advice in respect of its rights or responsibilities under, any Note Document. Such
expenses shall include the reasonable and documented compensation and expenses, disbursements and advances of the Collateral Agent’s agents,
counsel, accountants and experts.

 
(e)    Delegation of Rights and Duties. The Collateral 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 Note Document by or through
any trustee, agent, employee, attorney-in-fact and any other person and, subject to Section 14(i), shall not be responsible or liable for the
supervision of or negligence or willful misconduct of any such person appointed with reasonable care (other than employees, officers and directors
of the Collateral Agent, when acting on behalf of the Collateral Agent).
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(f)      Changes or Termination of Agent. The Collateral Agent may resign at any time upon 10 days’ notice to the Borrower, the Holder and
the other holders of Notes, and the Majority Holders may remove or replace the Collateral Agent at any time upon 10 days’ notice by notifying the
Borrower and the holders of the Notes. Upon any such resignation or replacement, the Majority Holders shall have the right to appoint a successor
collateral agent in consultation with the Borrower. Upon the acceptance of its appointment as Collateral Agent, as applicable, hereunder by a
successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Collateral Agent and
the retiring, replaced or removed Collateral Agent, as applicable, shall be discharged from its duties and obligations hereunder. If no successor
Collateral Agent shall have been appointed and shall have accepted such appointment, then on such 10th day (a) the retiring Collateral Agent’s
resignation, replacement or removal shall become effective, (b) the retiring, replaced or removed Collateral Agent shall thereupon be discharged
from its duties and obligations hereunder and (c) the Majority Holders shall thereafter perform all duties of the Collateral Agent hereunder and
under the other Note Documents until such time, if any, as the Majority Holders appoint a successor Collateral Agent in consultation with the
Borrower. The Collateral Agent shall have no liability or responsibility for any action or inaction of any successor Collateral Agent.
Notwithstanding replacement of the Collateral Agent pursuant to this Section 13(c)(ii), the Holder’s obligations under Section 13(c)(i) hereof will
continue for the benefit of the retiring Collateral Agent.

 
(g)      Use of Discretion.

 
(i)    No Action Without Instructions. The Collateral Agent shall not be required to exercise any discretion or take, or to omit to take,

any action, including with respect to enforcement or collection, except any action it is expressly required to take or omit to take (i) under
any Note Document or (ii) pursuant to instructions from the Majority Holders.

 
(ii)    Right Not to Follow Certain Instructions. Notwithstanding clause (a) above, the Collateral Agent shall not be required to take,

or to omit to take, any action (i) unless, upon demand, the Collateral Agent receives an indemnification satisfactory to it, in its sole
discretion, from the Majority Holders (or, to the extent applicable and acceptable to the Collateral Agent, any other Person) against all
liabilities that, by reason of such action or omission, may be imposed on, incurred by or asserted against the Collateral Agent or any
Affiliate thereof or (ii) that is, in the opinion of the Collateral Agent or its counsel, is contrary to any Note Document or applicable law.
Except as otherwise expressly provided herein, the Collateral Agent shall not be under any obligation to take any action under the
provisions of any Note Documents or any related documents, except upon the written instruction of the Majority Holders.

 
(iii)    Exclusive Right to Enforce Rights and Remedies. Notwithstanding anything to the contrary contained herein or in any other

Note Document, the authority to enforce rights and remedies hereunder and under the other Note Documents against the Borrower or the
Guarantor shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement shall be instituted and
maintained exclusively by, the Collateral Agent in accordance with the Note Documents for the benefit of all the Secured Parties, provided
that the foregoing shall not prohibit (i) the Collateral Agent from exercising on its own behalf the rights and remedies that inure to its
benefit hereunder and under the Note Documents, (ii) any Secured Party from filing proofs of claim or appearing and filing pleadings on its
own behalf during the pendency of a proceeding relative to any of the Note Parties under any bankruptcy or other debtor relief law; and
provided further that if at any time there is no Person acting as Collateral Agent, as the case may be, hereunder and under the other Note
Documents, then in addition to the matters set forth in clause (ii) of the preceding proviso, any Secured Party may, with the consent of the
Majority Holders, enforce any rights and remedies available to it and as authorized by the Majority Holders.
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(h)     Conclusive Reliance. The Collateral Agent may, without incurring any liability hereunder, (i) treat the payee of any Note as its
holder until it has received written notice that such Note has been transferred in accordance with the Note, (ii) consult with any of its agents and,
whether or not selected by it, any other advisors, legal counsel, accountants and other experts (including advisors to, and accountants and experts
engaged by, any Secured Party) and (iii) conclusively rely and act upon any document and information (including those transmitted by electronic
transmission) and any telephone message or conversation, in each case believed by it to be genuine and transmitted, signed or otherwise
authenticated by the appropriate parties. The Collateral Agent need not investigate any statement, warranty or representation or any fact or matter
stated in any such document and may conclusively rely as to the truth of the statements and the correctness of the opinions expressed therein.

 
(i)     Limitation of Liability. The Collateral Agent (or its agents) shall not be liable for any action taken or omitted to be taken by any of

them under or in connection with any Note Document, the Borrower, and the Guarantor each hereby waive and shall not assert any right, claim or
cause of action based thereon, except to the extent of liabilities resulting primarily from the fraud, gross negligence or willful misconduct of the
Collateral Agent or any of its agents (each as determined in a final, non-appealable judgment by a court of competent jurisdiction) in connection
with the duties expressly set forth herein. Without limiting the foregoing:

 
(i)       the Collateral Agent shall not be responsible or otherwise incur liability for any action or omission taken in reliance upon

the instructions of the Majority Holders or for the actions or omissions of any of its agents selected with reasonable care (other than
employees, officers and directors of the Collateral Agent, when acting on behalf of the Collateral Agent);

 
(ii)    the Collateral Agent shall not be responsible to any Note Party or other Person for the due execution, legality, validity,

enforceability, effectiveness, genuineness, sufficiency or value of, or the attachment, perfection or priority of any charge created or
purported to be created under or in connection with, this Note or any other Note Document;

 
(iii)     the Collateral Agent shall not have any duty to ascertain or to inquire as to the performance or observance of any provision

of any Note Document, whether any condition set forth in any Note Document is satisfied or waived, as to the financial condition of the
Company, the Guarantor or any other Person as to the existence or continuation or possible occurrence or continuation of any Default or
Event of Default and shall not be deemed to have notice or knowledge of such occurrence or continuation unless it has received a written
notice from the Borrower or any Note Party describing such Default or Event of Default clearly labeled “notice of default” (in which case
the Collateral Agent shall promptly give notice of such receipt to all Note Parties);
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(iv)    no provision of this Note or any other Note Document shall require the Collateral Agent to expend or risk its own funds or
otherwise incur any liability, financial or otherwise, in the performance of any of their duties hereunder or thereunder or in the exercise of
any of their rights or powers, if they shall have grounds to believe that repayment of such funds or indemnity satisfactory to them against
such risk or liability is not assured to them;

 
(v)     the Collateral Agent shall not be liable for any error of judgment made in good faith by it unless it shall be conclusively

determined by the final judgment of a court of competent jurisdiction, no longer subject to appeal or review, that the Collateral Agent was
grossly negligent in ascertaining the pertinent facts;

 
(vi)    every provision in any other Note Document relating to the respective conduct or affecting the liability of or affording

protection to the Collateral Agent shall be subject to the provisions of this Note;
 

(vii)    as to any fact or matter the manner of ascertainment of which is not specifically described herein, the Collateral Agent shall
be entitled to receive and may for all purposes hereof conclusively rely on a certificate, signed by an officer of any duly authorized
Person, as to such fact or matter, and such certificate shall constitute full protection to the Collateral Agent, as applicable, for any action
taken or omitted to be taken by it in good faith in reliance thereon;

 
(viii)    the Collateral Agent shall not be liable for any action it takes or omits to take in good faith which it believes to be

authorized or within its respective rights or powers;
 

(ix)    the Collateral Agent may consult with counsel of its selection, and the advice or opinion of counsel with respect to legal
matters relating to any Note Document or any related document shall be full and complete authorization and protection from liability in
respect of any action taken, omitted or suffered by them under any Note Document or under any related document in good faith and in
accordance with the advice or opinion of such counsel;

 
(x)      the Collateral Agent shall not be bound to make any investigation into (A) the performance or observance by any Person of

any of the covenants, agreements or other terms or conditions set forth in the Note Documents or in any related document, (B) the
occurrence of any default, or the validity, enforceability, effectiveness or genuineness of any Note Document, any related document or
any other agreement, instrument or document or (C) the value or the sufficiency of any Collateral;
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(xi)      in no event shall the Collateral Agent be responsible or liable for special, indirect, punitive or consequential loss or damage
of any kind whatsoever (including, but not limited to, loss of profit), even if the Collateral Agent has been advised of the likelihood of
such loss or damage and regardless of the form of action;

 
(xii)    the respective rights, privileges, protections, immunities and benefits given to the Collateral Agent, including, without

limitation, the right to be indemnified, are extended to, and shall be enforceable by the Collateral Agent in each document related hereto
to which it is a party;

 
(xiii)    the Collateral Agent shall not have any duty or responsibility in respect of (A) any recording, filing, or depositing of any

Note Document or any other agreement or instrument, monitoring or filing any financing statement or continuation statement evidencing
a security interest, the maintenance of any such recording, filing or depositing or to any re-recording, re-filing or re-depositing of any
thereof, or otherwise monitoring the perfection, continuation of perfection or the sufficiency or validity of any security interest in or
related to the Collateral, (B) the acquisition or maintenance of any insurance or (C) the payment or discharge of any tax, assessment, or
other governmental charge or any lien or encumbrance of any kind owing with respect to, assessed or levied against, any part of the
Collateral;

 
(xiv)    the right of Collateral Agent to perform any discretionary act enumerated in any Note Document or any related document

shall not be construed as a duty;
 

(xv)    if the Collateral Agent requests instructions from the Note Parties with respect to any action or omission in connection with
any Note Document or any related document, the Collateral Agent shall be entitled (without incurring any liability therefor) to refrain
from taking such action and continue to refrain from acting unless and until the Collateral Agent shall have received written instructions
from the Majority Holders, as applicable, with respect to such request;

 
(xvi)    in order to comply with laws, rules, regulations and executive orders in effect from time to time applicable to banking

institutions, including those relating to the funding of terrorist activities and money laundering, the Collateral Agent is required to obtain,
verify and record certain information relating to individuals and entities which maintain a business relationship with the Collateral Agent,
and accordingly, each of the parties agrees to provide to the Collateral Agent upon its request from time to time such identifying
information and documentation as may be available for such party in order to enable the Collateral Agent to comply with applicable law;
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(xvii)    in no event shall the Collateral Agent be liable for any failure or delay in the performance of its obligations under the Note
Documents or any related documents because of circumstances beyond their control, including, but not limited to, a failure, termination,
or suspension of a clearing house, securities depositary, settlement system or central payment system in any applicable part of the world
or acts of God, flood, war (whether declared or undeclared), civil or military disturbances or hostilities, nuclear or natural catastrophes,
political unrest, explosion, severe weather or accident, earthquake, terrorism, fire, riot, labor disturbances, strikes or work stoppages for
any reason, embargo, government action, including any laws, ordinances, regulations or the like (whether domestic, federal, state, county
or municipal or foreign) which delay, restrict or prohibit the providing of the services contemplated by the Note Documents or any related
documents, or the unavailability of communications or computer facilities, the failure of equipment or interruption of communications or
computer facilities, or the unavailability of the Federal Reserve Bank wire or telex or other wire or communication facility, or any other
causes beyond the Collateral Agent’s control whether or not of the same class or kind as specified above;

 
(xviii)   the Collateral Agent shall not be liable for failing to comply with their respective obligations under the Note Documents or

any related documents insofar as the performance of such obligations is dependent upon the timely receipt of instructions and/or other
information from any other Person which are not received or not received by the time required; and

 
(xix)    except to the extent reimbursed under Section 14(d), the Collateral Agent shall not be required to take any action under the

Note Documents or any related document if taking such action (A) would subject the Collateral Agent to a tax on a residency or similar
basis in any jurisdiction where it is not then subject to such a tax, or (B) would require the Collateral Agent to qualify to do business in
any jurisdiction where it is not then so qualified.

 
For each of the rights, protections and immunities set forth in this Note, each Note Party each hereby waives and agrees not to assert any right,
claim or cause of action it might have against either the Collateral Agent based thereon, except to the extent any such right, claim or cause of
action arises due to the fraud, gross negligence or willful misconduct of the Collateral Agent or any of their agents (each as determined by a court
of competent jurisdiction in a final non-appealable judgment or order).

 
[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower and each Guarantor has caused this Note to be duly executed the day and year first above written.
 

 NETTAR GROUP INC., AS BORROWER  
    
    
    
 By:   
  Name:  
  Title:  
    
    
    
 SATELLOGIC INC., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
    
    
    
 NETTAR S.A., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
    
    
    
 URUGUS S.A., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
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 SATELLOGIC V INC., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
    
    
    
 SATELLOGIC SOLUTIONS, S.L., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
    
    
    
 SATELLOGIC NETHERLANDS B.V., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
    
    
    
 SATELLOGIC USA INC., AS GUARANTOR  
    
    
    
 By:   
  Name:  
  Title:  
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 AGREED AND ACCEPTED:  
   
 HOLDER REPRESENTATIVE  
   

 Acquiom Agency Services LLC,
solely in its capacity as the Holder Representative  

   
 By:   
  Name:  
  Title  
    
    
    
 COLLATERAL AGENT  
   

 Acquiom Agency Services LLC,
solely in its capacity as the Collateral Agent  

   
   
   
 By:   
  Name:  
  Title  
    
    
    
 Date:         April 12, 2024  
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EXHIBIT A
 

Form of Guaranty Joinder
 

[see attached]
 
 



 
 

JOINDER AGREEMENT
 

Reference is made to that series of Floating Rate Secured Convertible Promissory Notes due April 12, 2028 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Notes”), issued by Nettar Group Inc., a BVI business company limited by shares incorporated
under the laws of the British Virgin Islands (the “Borrower”), and agreed and accepted to by Acquiom Agency Services LLC, as holder representative and
collateral agent (in such capacities, the “Agent”). Capitalized terms used but not otherwise defined herein shall have the meanings assigned to such terms in
the Notes.
 

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

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

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

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

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

 
 



 
 

ANNEX A
NOTICE OF CONVERSION

 
The undersigned hereby elects to convert the principal under the Floating Rate Secured Convertible Promissory Note due April 12, 2028 (the

“Note”) of Nettar Group Inc, a BVI business company with limited liability incorporated under the laws of the British Virgin Islands (the “Borrower”), into
Class A Ordinary Shares, par value $0.0001 per share (the “Class A Ordinary Shares”), of Satellogic Inc. according to the conditions hereof, as of the date
written below. Capitalized terms used but not otherwise defined herein shall have the meanings assigned to such terms in the Notes.
 
 
 Conversion Date:    
     

 Principal Amount
to be Converted:    

     

 DTC Account Delivery
Instructions:    

     
     
     
     
     

 Wire Instructions
(for cash payments):    

     
 Other Matters:    
     
     
     
 Updated Conversion Schedule Attached.  
     
   [______________]  
 
 
 By:  
  Name:
  Title:
   
 Dated:

 
 



 
 

ANNEX B
CHANGE OF CONTROL REPURCHASE NOTICE

 
NETTAR GROUP INC.

 
Floating Rate Secured Convertible Promissory Notes due 2028

 
Subject to the terms of the Notes, by executing and delivering this Change of Control Repurchase Notice, the undersigned Holder of the Note identified
below is exercising its Change of Control Repurchase Right with respect to (check one):
 
☐ the entire principal amount of
 
☐ $                             * aggregate principal amount of
 
the Note identified by Certificate No.                         .
 
The undersigned acknowledges that this Note, duly endorsed for transfer, must be delivered to the Paying Agent before the Change of Control Repurchase
Price will be paid.
 
Date:    
   (Legal Name of Holder)
 
 By:  
  Name:
  Title:
 

 



 
 

SCHEDULE 1
CONVERSION SCHEDULE

 
This Conversion Schedule is part of, and reflects conversions made under Section 4 of the Floating Rate Secured Convertible Promissory Note, due April
12, 2028, in the original principal amount of $30,000,000 issued by Nettar Group Inc., a business company limited by shares incorporated under the laws of
the British Virgin Islands.
 

Date of Conversion (or
for first entry, Original

Issue Date)
 

Amount of Conversion
 

Aggregate Principal
Amount Remaining

Subsequent to
Conversion (or original

Principal Amount)
 

Borrower Attest
 

    
    
    
    
 
 



Exhibit 10.1
 

Execution Version
 
 

NOTE PURCHASE AGREEMENT
 

This Note Purchase Agreement (this “Agreement”) is dated as of April 12, 2024, between Satellogic Inc., a BVI business company limited by
shares incorporated under the laws of the British Virgin Islands (the “Company”), Nettar Group Inc., BVI a business company with limited liability
incorporated under the laws of the British Virgin Islands and a wholly-owned subsidiary of the Company (the “Borrower”), the Holder Representative (as
defined herein) and the purchaser identified on the Schedule of Purchasers attached hereto (as the same may be supplemented or amended from time to
time with the consent of the Holder Representative (acting at the direction of the Majority Holders) to reflect the assignment of any Note, the “Schedule of
Purchasers”) (including its successors and assigns, the “Purchaser”).
 

WHEREAS, the Borrower proposes to issue and sell to the Purchaser certain floating rate secured convertible promissory notes, in the form
attached hereto as Exhibit A, and having an initial aggregate principal amount of $30,000,000 (the “Initial Notes”, and together with the Additional Notes
(as defined below), the “Notes” and each individually, a “Note”), on the terms and conditions set forth in this Agreement. The Notes will be convertible
into Class A Ordinary Shares (as defined herein) on the terms specified in the Notes. The Class A Ordinary Shares issuable pursuant to the terms of the
Notes are referred to herein as the “Underlying Shares;”
 

WHEREAS, subject to the terms and conditions of this Agreement and the Notes, the aggregate amount of Notes outstanding shall not exceed
$50,000,000;
 

WHEREAS, subject to the terms and conditions set forth in this Agreement, the Borrower desires to issue and sell to the Purchaser, and the
Purchaser desires to purchase from the Borrower, the aggregate principal amount of Notes set forth opposite the Purchaser’s name on the Schedule of
Purchasers; and
 

WHEREAS, at the Closing (as defined herein), the Company, the Borrower, and the Purchaser shall execute and deliver a Registration Rights
Agreement, in the form attached hereto as Exhibit B (the “Registration Rights Agreement”).
 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Company, the Borrower and the Purchaser agree as follows:
 

ARTICLE I.
DEFINITIONS

 
1.1        Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the following terms have the

meanings set forth in this Section 1.1:
 

“Additional Notes” has the meaning set forth in the Note.
 

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with a Person, as such terms are used in and construed under Rule 405 under the Securities Act.

 
 



 
 

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

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are
authorized or required by law to close.

 
“CF&Co” means Cantor Fitzgerald & Co, the Company’s financial advisor in connection with the transactions contemplated by the

Transaction Documents.
 

“Class A Ordinary Shares” means the Company’s Class A ordinary shares, par value $0.0001 per share, and any other class of securities
into which such securities may hereafter be reclassified or changed.

 
“Class B Ordinary Shares” means the Company’s Class B ordinary shares, par value $0.0001 per share, and any other class of securities

into which such securities may hereafter be reclassified or changed.
 

“Commission” means the United States Securities and Exchange Commission.
 

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

“Fee Letter” means that certain Fee Letter, dated as of April 12, 2024, entered into by the Borrower and the Collateral Agent.
 

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.
 

“Letter of Direction” means that certain Letter of Direction, dated as of April 12, 2024, entered into by the Borrower and the Purchaser.
 

“Liens” means a lien, charge pledge, security interest, encumbrance, right of first refusal, preemptive right or other restriction.
 

“Majority Holders” has the meaning set forth in the Note.
 

“Material Adverse Effect” has the meaning assigned to such term in Section 3.1(b).
 

“Note Party” has the meaning set forth in the Note.
 

“Ordinary Shares” means the Class A Ordinary Shares, together with the Class B Ordinary Shares.
 

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

 
“Proceeding” means an action, claim, suit, investigation or proceeding (including an informal investigation or partial proceeding, such as

a deposition), whether commenced or threatened.
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“Registration Rights Agreement” shall have the meaning ascribed to such term in the Recitals.
 

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted
from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such
Rule.

 
“Securities” means the Notes and the Underlying Shares.

 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

 
“Short Sales” means all short sales as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be deemed to

include locating or borrowing Ordinary Shares).
 

“Side Letter” means that certain Side Letter, dated as of April 12, 2024, entered into by the Company, the Borrower and the Purchaser.
 

“Subsidiary” means any subsidiary of the Company as set forth on Schedule I and shall, where applicable, also include any direct or
indirect subsidiary of the Company formed or acquired after the date hereof.

 
“Trading Day” means a day on which the principal Trading Market is open for trading.

 
“Trading Market” means any of the following markets or exchanges on which the Class A Ordinary Shares are listed or quoted for

trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the
New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

 
“Transaction Documents” means this Agreement, the Registration Rights Agreement, the Side Letter, the Letter of Direction, the Fee

Letter, the Notes, all exhibits and schedules thereto and hereto and any other documents or agreements, including any subordination and/or
intercreditor agreements, executed in connection with the transactions contemplated hereunder.

 
“Transaction Expenses” shall have the meaning ascribed to such term in Section 5.2.

 
ARTICLE II.

PURCHASE AND SALE
 

2.1         Purchase of Notes. Upon the terms and subject to the conditions set forth in this Agreement, the Purchaser hereby irrevocably agrees to
purchase, on the Closing Date, a Note with the original principal amount set forth opposite the Purchaser’s name in the Schedule of Purchasers hereto at a
purchase price in cash equal to 100.00% of the principal amount thereof (the “Purchase Price”).
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2.2         Closing. The closing of the purchase and sale of the Notes under this Agreement (the “Closing”) shall take place remotely via the
exchange of documents and signatures at 10:00 a.m., New York time, on the first Trading Day on which the applicable covenants and conditions set forth in
Sections 2.3 and 2.4 are satisfied (or at such other date as the Borrower and the Purchaser may mutually agree) (the “Closing Date”).
 

2.3         Deliverables.
 

(a)      On or prior to the Closing Date, the Company and the Borrower shall deliver or cause to be delivered to the Purchaser the
following:

 
(i)      the Registration Rights Agreement duly executed by the Company;

 
(ii)     the Side Letter duly executed by the Company and the Borrower;

 
(iii)    the Fee Letter duly executed by the Borrower and the Collateral Agent;

 
(iv)    the Letter of Direction duly executed by the Borrower;

 
(v)     each Note to be issued to the Purchaser on the Closing Date executed by the Borrower and each other Note Party;

 
(vi)     a certificate evidencing each Note Party’s good standing issued by the relevant governmental authority for such Note Party’s

jurisdiction of incorporation, dated as of a date within ten days of the Closing Date;
 

(vii)    a certificate, in the form reasonably acceptable to the Purchaser, executed by the Secretary of each Note Party and dated as
of the Closing Date, as to (y) the resolutions as adopted by the governing body of such Note Party approving the transactions
contemplated by the Transaction Documents to which it is a party and (z) certified copies of such Note Party’s organizational and
governing documents, as in effect at the Closing;

 
(viii)   a certificate of the Secretary or other officer of the Company and the Borrower certifying that, as of the Closing Date, the

representations and warranties of the Company and the Borrower set forth in Section 3.1 of this Agreement are complete and accurate in
all material respects (or, to the extent representations or warranties are qualified by materiality or Material Adverse Effect, in all respects)
as of the Closing Date (unless as of a specific date therein in which case they shall be accurate as of such date); and

 
(ix)    legal opinions of counsel to the Company and the Borrower, substantially in the form reasonably acceptable to the Purchaser,

concerning certain matters under the laws of the United States and British Virgin Islands.
 

4



 
 

(b)      On or prior to the Closing Date, the Purchaser shall deliver or cause to be delivered to the Company and the Borrower the
following:

 
(i)      the Registration Rights Agreement duly executed by the Purchaser;

 
(ii)     the Side Letter duly executed by the Purchaser;

 
(iii)    the Fee Letter duly executed by the Company and the Collateral Agent; and

 
(iv)   the Purchase Price for the Purchaser’s Notes to be purchased on the Closing Date by wire transfer to the Borrower in

accordance with the Letter of Direction.
 

2.4         Closing Conditions.
 

(a)         The obligations of the Company and the Borrower hereunder in connection with the Closing are subject to the following
conditions being met:

 
(i)    the accuracy in all material respects (or, to the extent representations or warranties are qualified by materiality or Material

Adverse Effect, in all respects) on the Closing Date of the representations and warranties of the Purchaser contained in Section 3.2
(unless as of a specific date therein in which case they shall be accurate as of such date);

 
(ii)    all obligations, covenants and agreements of the Purchaser required to be performed at or prior to the Closing Date shall

have been performed; and
 

(iii)    the delivery by the Purchaser of the items set forth in Section 2.3(b) of this Agreement with respect to such Closing Date.
 

(b)    The respective obligations of the Purchaser and the Holder Representative hereunder in connection with the Closing are subject to
the following conditions being met:

 
(i)       the accuracy in all material respects (or, to the extent representations or warranties are qualified by materiality or Material

Adverse Effect, in all respects) when made and on the Closing Date of the representations and warranties of the Company and the
Borrower contained in Section 3.1 (unless as of a specific date therein in which case they shall be accurate as of such date);

 
(ii)      all obligations, covenants and agreements of the Company and the Borrower required to be performed at or prior to the

Closing Date shall have been performed;
 

(iii)       the delivery by the Company and the Borrower, as applicable, of the items set forth in Section 2.3(a) of this Agreement;
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(iv)    the Purchaser and the Holder Representative shall have received payment of all reasonable and documented Transaction
Expenses;
 

(v)        there shall have been no Material Adverse Effect with respect to the Company since the date hereof; and
 

(vi)    from the date hereof to the Closing Date, trading in the Class A Ordinary Shares shall not have been suspended by the
Commission or the Company’s principal Trading Market, and, at any time prior to the Closing Date, trading in securities generally as reported by
Bloomberg L.P. shall not have been suspended or limited, or minimum prices shall not have been established on securities whose trades are reported by
such service, or on any Trading Market, nor shall a banking moratorium have been declared either by the United States or New York State authorities nor
shall there have occurred any material outbreak or escalation of hostilities or other national or international calamity of such magnitude in its effect on, or
any material adverse change in, any financial market which, in each case, in the reasonable judgment of Purchaser, makes it impracticable or inadvisable to
purchase the applicable Notes at such Closing.
 

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

 
3.1        Representations and Warranties of the Company and the Borrower. Each of the Company and the Borrower hereby makes the following

representations and warranties to the Purchaser as of the date hereof, and at the Closing Date:
 

(a)      Subsidiaries. Schedule I sets forth each of the Company’s direct or indirect Subsidiaries as of the date hereof.
 

(b)    Organization and Qualification. Except as set forth on Schedule II, the Company and each of the Subsidiaries is an entity duly
incorporated or otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization,
with the requisite power and authority to own and use its properties and assets and to carry on its business as currently conducted. Neither the
Company nor any other Note Party is in violation nor default of any provision of its respective memorandum and articles of association or other
organizational or charter documents. Each of the Company and the Subsidiaries is duly qualified to conduct business and is in good standing as a
foreign corporation or other entity in each jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, could not have or reasonably be
expected to result in: (i) a material adverse effect on the legality, validity or enforceability of any Transaction Document, (ii) a material adverse
effect on the results of operations, assets, business, prospects or condition (financial or otherwise) of the Company and the Subsidiaries, taken as a
whole, or (iii) a material adverse effect on the Company’s or its Subsidiaries’ ability to perform on a timely basis its obligations under any
Transaction Document (any of (i), (ii) or (iii), a “Material Adverse Effect”) and, to the Company’s knowledge, no Proceeding has been instituted
in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification.
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(c)     Authorization; Enforcement. Each Note Party has the requisite corporate power and authority to enter into and to consummate the
transactions contemplated by this Agreement and each of the other Transaction Documents, to issue the Securities and otherwise to carry out its
obligations hereunder and thereunder. The execution and delivery of this Agreement and each of the other Transaction Documents by each Note
Party party thereto and the consummation by such Note Party of the transactions contemplated hereby and thereby have been duly authorized by
all necessary action on the part of such Note Party and no further action is required by such Note Party, its governing body, or its stockholders or
shareholders in connection herewith or therewith other than in connection with the Required Approvals (as defined below). This Agreement and
each other Transaction Document to which each Note Party is a party has been (or upon delivery will have been) duly executed by such Note Party
and, when duly executed by the other parties thereto and delivered in accordance with the terms hereof and thereof, will constitute the valid and
binding obligation of such Note Party enforceable against such Note Party in accordance with its terms, except (i) as limited by general equitable
principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies
and (iii) insofar as indemnification and contribution provisions may be limited by applicable law (collectively, the “Enforceability Exceptions”).

 
(d)      No Conflicts. The execution, delivery and performance by each Note Party of this Agreement and the other Transaction

Documents to which it is a party, the issuance the Securities and the consummation by such Note Party of the transactions contemplated hereby
and thereby do not and will not (i) conflict with or violate any material provision of such Note Party’s memorandum and articles of association or
other organizational or charter documents, or (ii) conflict with, or constitute a default (or an event that with notice or lapse of time or both would
become a default) under, result in the creation of any Lien upon any of the properties or assets of the Company or any Subsidiary (other than Liens
in favor of the Collateral Agent in connection with the Transaction Documents), or give to others any rights of termination, amendment, anti-
dilution or similar adjustments, acceleration or cancellation (with or without notice, lapse of time or both) of, any agreement, credit facility, debt
or other instrument (evidencing a Company or Subsidiary debt or otherwise) or other understanding to which the Company or any Subsidiary is a
party or by which any property or asset of the Company or any Subsidiary is bound or affected, or (iii) subject to the Required Approvals, conflict
with or result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any court or governmental
authority to which the Company or a Subsidiary is subject (including federal and state securities laws and regulations), or by which any property
or asset of the Company or a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (iii), such as could not have or
reasonably be expected to result in a Material Adverse Effect.
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(e)     Filings, Consents and Approvals. Neither the Company, the Borrower, nor any other Note Party is required to obtain any consent,
waiver, authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other
governmental authority or self-regulatory organization in connection with the execution, delivery and performance by the Note Parties of the
transactions contemplated by this Agreement, other than (i) filings required by applicable securities laws and the filing of a Current Report on
Form 6-K under the Exchange Act, (ii) those filings or submissions required by NASDAQ, (iii) those filings or submissions required pursuant to
the Transaction Documents (including the CFIUS Approval (as defined in the Notes) and the Registration Rights Agreement) in accordance with
the terms of the applicable Transaction Document and (iv) any other filings, the failure of which to obtain would not be reasonably likely,
individually or in the aggregate, to have a Material Adverse Effect (collectively, the “Required Approvals”).

 
(f)    Issuance of the Securities. The issuance of the Notes is duly authorized and, when issued and paid for in accordance with the

applicable Transaction Documents, will be validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Borrower other
than restrictions on transfer provided for in the Transaction Documents. The Underlying Shares, when issued in accordance with the terms of the
Transaction Documents, will be validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company other than
restrictions on transfer provided for in the Transaction Documents. The Company has reserved from its duly authorized shares the maximum
number of Underlying Shares issuable pursuant to Notes.

 
(g)     Capitalization. As of the date hereof and as of immediately prior to the Closing, the Company is authorized to issue an unlimited

number of Class A Ordinary Shares and an unlimited number of Class B Ordinary Shares. As of March 31, 2024 and as of immediately prior to
the Closing: (i) 78,952,580 shares of Class A Ordinary Shares and 13,582,641 shares of Class B Ordinary Shares were issued and outstanding, (ii)
49,184,915 warrants to purchase Class A Ordinary Shares (the “Warrants”), (iii) 2,878,557 restricted share units (“RSUs”) and (iv) 4,887,873
options to purchase Class A Ordinary Shares were issued and outstanding. As of the date hereof, the Company owned 567,823 treasury shares. All
(i) issued and outstanding Ordinary Shares have been duly authorized and validly issued, are fully paid and non-assessable and (ii) issued and
outstanding Warrants, RSUs and options constitute legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms, subject to the Enforceability Exceptions. Except as set forth in the SEC Reports or contemplated by the Transaction
Documents, there are no stockholder or shareholder agreements, voting trusts or other agreements or understandings to which the Company is a
party or by which it is bound relating to the voting of any equity interests of the Company. Other than pursuant to the Transaction Documents, no
Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate in the transactions contemplated by
the Transaction Documents.
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(h)     SEC Reports; Financial Statements. For the two years preceding the date hereof, the Company has timely filed all reports and other
forms required to be filed by the Company under the Securities Act and the Exchange Act (the “SEC Reports”). As of their respective dates, the
SEC Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations of
the Commission promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading. The financial statements of the Company and its Subsidiaries included in the SEC Reports comply in all material
respects with applicable accounting requirements and the rules and regulations of the Commission with respect thereto as in effect at the time of
filing. Such financial statements have been prepared in accordance with United States generally accepted accounting principles applied on a
consistent basis during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto and
except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial
position of the Company and its consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash flows for the
periods then ended, subject, in the case of unaudited statements, to normal, immaterial year-end audit adjustments.

 
(i)      Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the latest financial statements included

within the SEC Reports (i) there has been no event, occurrence or development that has had or that could reasonably be expected to result in a
Material Adverse Effect, (ii) the Company has not incurred any liabilities (contingent or otherwise) other than (A) trade payables and accrued
expenses incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be reflected in the Company’s
financial statements pursuant to GAAP or disclosed in filings made with the Commission, (iii) the Company has not altered its method of
accounting, and (iv) the Company has not declared or made any dividend or distribution of cash or other property to its stockholders or purchased,
redeemed or made any agreements to purchase or redeem any of its shares.

 
(j)    Litigation. Except as set forth in the SEC Reports, there is no material action, suit, inquiry, notice of violation, proceeding or

investigation pending or, to the knowledge of the Company, threatened against or affecting the Company, any Subsidiary or any of their respective
properties before or by any court, arbitrator, governmental or administrative agency or regulatory authority (federal, state, county, local or foreign)
(collectively, an “Action”). None of the Actions set forth in the SEC Reports, (i) adversely affects or challenges the legality, validity or
enforceability of any of the Transaction Documents or the Securities or (ii) could, if there were an unfavorable decision, have or reasonably be
expected to result in a Material Adverse Effect. Neither the Company nor any Subsidiary, nor any officer thereof, is or has been the subject of any
Action involving a claim of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not been,
and to the knowledge of the Company, there is not pending or contemplated, any investigation by the Commission involving the Company or any
officer of the Company. The Commission has not issued any stop order or other order suspending the effectiveness of any registration statement
filed by the Company or any Subsidiary under the Exchange Act or the Securities Act.
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(k)     Labor Relations. No labor dispute exists or, to the knowledge of the Company, is imminent with respect to any of the employees of
the Company, which could reasonably be expected to result in a Material Adverse Effect. None of the Company’s or its Subsidiaries’ employees is
a member of a union that relates to such employee’s relationship with the Company or such Subsidiary, and neither the Company nor any of its
Subsidiaries is a party to a collective bargaining agreement, and the Company and its Subsidiaries believe that their relationships with their
employees are good. To the knowledge of the Company, no executive officer of the Company or any Subsidiary is, or is now expected to be, in
violation of any material term of any employment contract, confidentiality, disclosure or proprietary information agreement or non-competition
agreement, or any other contract or agreement or any restrictive covenant in favor of any third party, and the continued employment of each such
executive officer does not subject the Company or any of its Subsidiaries to any liability with respect to any of the foregoing matters. The
Company and its Subsidiaries are in compliance with all applicable U.S. federal, state, local and foreign laws and regulations relating to
employment and employment practices, terms and conditions of employment and wages and hours, except where the failure to be in compliance
could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

 
(l)      Compliance. Neither the Company nor any Subsidiary: (i) is in default under or in violation of (and no event has occurred that has

not been waived that, with notice or lapse of time or both, would result in a default by the Company or any Subsidiary under), nor has the
Company or any Subsidiary received notice of a claim that it is in default under or that it is in violation of, any indenture, loan or credit agreement
or any other agreement or instrument to which it is a party or by which it or any of its properties is bound (whether or not such default or violation
has been waived), (ii) is in violation of any judgment, decree, or order of any court, arbitrator or other governmental authority or (iii) is or has
been in violation of any statute, rule, ordinance or regulation of any governmental authority, including all foreign, federal, state and local laws
relating to taxes, environmental protection, occupational health and safety, product quality and safety and employment and labor matters, except in
each case as could not have or reasonably be expected to result in a Material Adverse Effect.

 
(m)     Environmental Laws. The Company and its Subsidiaries (i) are in compliance with all material federal, state, local and foreign

laws relating to pollution or protection of human health or the environment (including ambient air, surface water, groundwater, land surface or
subsurface strata), including laws relating to emissions, discharges, releases or threatened releases of chemicals, pollutants, contaminants, or toxic
or hazardous substances or wastes (collectively, “Hazardous Materials”) into the environment, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all material authorizations,
codes, decrees, demands, or demand letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or regulations, issued,
entered, promulgated or approved thereunder (“Environmental Laws”); (ii) have received all material permits licenses or other approvals required
of them under applicable Environmental Laws to conduct their respective businesses; and (iii) are in compliance with all material terms and
conditions of any such permit, license or approval where in each clause (i), (ii) and (iii), the failure to so comply could be reasonably expected to
have, individually or in the aggregate, a Material Adverse Effect.
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(n)     Title to Assets. The Company and the Subsidiaries have good and marketable title in fee simple to all real property owned by them
and good and marketable title in all personal property owned by them that is material to the business of the Company and the Subsidiaries, in each
case free and clear of all Liens, except for (i) Liens as do not materially affect the value of such property and do not materially interfere with the
use made and proposed to be made of such property by the Company and the Subsidiaries and (ii) Liens for the payment of federal, state or other
taxes, for which appropriate reserves have been made therefor in accordance with GAAP and the payment of which is neither delinquent nor
subject to penalties.

 
(o)     Intellectual Property. The Company and the Subsidiaries have, or have rights to use, all patents, patent applications, trademarks,

trademark applications, service marks, trade names, trade secrets, inventions, copyrights, licenses and other intellectual property rights and similar
rights necessary or required for use in connection with their respective businesses as described in the SEC Reports and which the failure to so have
could reasonably be expected to result in a Material Adverse Effect (collectively, the “Intellectual Property Rights”). None of, and neither the
Company nor any Subsidiary has received a notice (written or otherwise) that any of, the Intellectual Property Rights has expired, terminated or
been abandoned, or is expected to expire or terminate or be abandoned, within two (2) years from the date of this Agreement. Neither the
Company nor any Subsidiary has received, since the date of the latest audited financial statements included within the SEC Reports, a written
notice of a claim or otherwise has any knowledge that the Intellectual Property Rights violate or infringe upon the rights of any Person, except as
could not have or reasonably be expected to not have a Material Adverse Effect. To the knowledge of the Company, all such Intellectual Property
Rights are enforceable and there is no existing infringement by another Person of any of the Intellectual Property Rights. The Company and its
Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality and value of all of their intellectual properties, except
where failure to do so could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

 
(p)    Insurance. The Company and the Subsidiaries are insured by insurers of recognized financial responsibility against such losses and

risks and in such amounts as are prudent and customary in the businesses in which the Company and the Subsidiaries are engaged, including, but
not limited to, directors and officers insurance coverage. Neither the Company nor any Subsidiary has (i) received notice from any insurer or agent
of such insurer that capital improvements or other expenditures are required or necessary to be made in order to continue such insurance or (ii) any
reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage
from similar insurers as may be necessary to continue its business without a significant increase in cost.
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(q)    Sarbanes-Oxley; Internal Accounting Controls. The Company is in compliance with any and all applicable requirements of the
Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable rules and regulations promulgated by the
Commission thereunder that are effective as of the date hereof and as of the Closing Date. The Company maintains a system of internal accounting
controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain
asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization, and (iv) the
recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. The Company has established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the
Company and designed such disclosure controls and procedures to ensure that information required to be disclosed by the Company in the reports
it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the Commission’s
rules and forms. The Company’s certifying officers have evaluated the effectiveness of the disclosure controls and procedures of the Company as
of the end of the period covered by the most recently filed annual report under the Exchange Act (such date, the “Evaluation Date”). The
Company presented in its most recently filed periodic report under the Exchange Act the conclusions of the certifying officers about the
effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation Date. Since the Evaluation Date, there have
been no changes in the internal control over financial reporting (as such term is defined in the Exchange Act) of the Company that have materially
affected, or is reasonably likely to materially affect, the internal control over financial reporting of the Company.

 
(r)       Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by the Company or any Subsidiary to any

broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other Person with respect to the transactions
contemplated by the Transaction Documents except for fees payable to CF&Co. The Purchaser shall have no obligation with respect to any fees or
with respect to any claims made by or on behalf of other Persons for fees of a type contemplated in this Section that may be due in connection
with the transactions contemplated by the Transaction Documents.

 
(s)      Private Placement. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 3.2, no registration

under the Securities Act is required for the offer and sale of the Notes by the Borrower to the Purchaser as contemplated hereby or the issuance of
the Underlying Shares pursuant to the terms of the Transaction Documents. The issuance and sale of the Notes hereunder does not contravene, and
the issuance of the Underlying Shares pursuant to the Transaction Documents will not contravene, the rules and regulations of the Trading Market.

 
(t)       Investment Company. No Note Party is, or is an Affiliate of, and immediately after receipt of payment for the Securities, will not

be or be an Affiliate of, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
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(u)    Registration Rights. Other than the Purchaser and Persons listed on active registration statements of the Company or otherwise
disclosed in the SEC Reports, no Person has any right to cause the Company or any Subsidiary to effect the registration under the Securities Act of
any securities of the Company or any Subsidiary.

 
(v)      Listing and Maintenance Requirements. The Class A Ordinary Shares are registered pursuant to Section 12(b) of the Exchange

Act, and the Company has taken no action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the
Class A Ordinary Shares under the Exchange Act nor has the Company received any notification that the Commission is contemplating
terminating such registration.

 
(w)     No Integrated Offering. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 3.2, neither

the Company, nor any of its Subsidiaries or Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or
sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the Notes to be integrated
with prior offerings by the Company for purposes of (i) the Securities Act which would require the registration of any such securities under the
Securities Act, or (ii) any applicable shareholder approval provisions of any Trading Market on which any of the securities of the Company are
listed or designated.

 
(x)       Tax Status. Except for matters that would not, individually or in the aggregate, have or reasonably be expected to result in a

Material Adverse Effect, the Company and its Subsidiaries each (i) has made or filed all applicable income and franchise tax returns, reports and
declarations required by any jurisdiction to which it is subject, (ii) has paid all taxes and other governmental assessments and charges that are
material in amount, shown or determined to be due on such returns, reports and declarations and (iii) has set aside on its books provision
reasonably adequate for the payment of all material taxes for periods subsequent to the periods to which such returns, reports or declarations apply.
There are no unpaid taxes in any material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company or
of any Subsidiary know of no basis for any such claim.

 
(y)      No General Solicitation. Neither the Company, the Borrower, nor any Person acting on behalf of the Company has offered or sold

any of the Notes by any form of general solicitation or general advertising.
 

(z)     Foreign Corrupt Practices. Neither the Company nor any Subsidiary, nor to the knowledge of the Company or any Subsidiary, any
agent or other person acting on behalf of the Company or any Subsidiary, has (i) directly or indirectly, used any funds for unlawful contributions,
gifts, entertainment or other unlawful expenses related to foreign or domestic political activity, (ii) made any unlawful payment to foreign or
domestic government officials or employees or to any foreign or domestic political parties or campaigns from corporate funds, (iii) failed to
disclose fully any contribution made by the Company or any Subsidiary (or made by any person acting on its behalf of which the Company is
aware) which is in violation of law or (iv) violated in any material respect any provision of FCPA.
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(aa)    No Disagreements with Accountants and Lawyers. There are no disagreements of any kind presently existing, or reasonably
anticipated by the Company to arise, between any Note Party and the accountants and lawyers formerly or presently employed by such Note Party
and each Note Party current with respect to any fees owed to their accountants and lawyers which could affect such Note Party’s ability to perform
any of its obligations under any of the Transaction Documents.

 
(bb)    Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, (i) taken, directly or

indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of any of the Securities, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities, or
(iii) paid or agreed to pay to any Person any compensation for soliciting another to purchase any other securities of the Company.

 
(cc)     Form F-3 Eligibility. The Company is eligible as of the date hereof to register the resale of the Underlying Shares for resale by the

Purchaser on Form F-3 promulgated under the Securities Act.
 

(dd)    International Trade. Neither the Company nor any Subsidiary nor, to the Company’s knowledge, any director, officer, agent,
employee or affiliate of the Company (i) is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the
U.S. Treasury Department (“OFAC”) or the U.S. Department of State, (ii) has engaged in any unauthorized transaction involving an embargoed
territory (i.e., Cuba, Iran, North Korea, or the Crimea region or Covered Regions of Ukraine), a national of an embargoed territory, or an entity
organized or incorporated under the laws of an embargoed territory, (iii) has engaged in any unauthorized transaction involving a person on a U.S.
restricted parties list, including but not limited to the Specially Designated Nationals List, Entity List, Denied Parties List, or Debarred List, or (iv)
has materially violated any sanctions authorities administered by OFAC or the U.S. Department of State, export controls authorities administered
by the U.S. Department of Commerce or U.S. Department of State, or customs or import authorities administered by the U.S. Department of
Commerce, U.S. International Trade Commission, or U.S. Department of Homeland Security.

 
(ee)     Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance

with applicable financial record-keeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as
amended, applicable money laundering statutes and applicable rules and regulations thereunder (collectively, the “Money Laundering Laws”), and
no Action or Proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any
Subsidiary with respect to the Money Laundering Laws is pending or, to the knowledge of the Company or any Subsidiary, threatened.
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(ff)     Regulatory Permits. The Company and the Subsidiaries possess all certificates, authorizations and permits issued by the
appropriate federal, state, local or foreign regulatory authorities necessary to conduct their respective businesses as described in the SEC Reports,
except where the failure to possess such permits could not reasonably be expected to result in a Material Adverse Effect (“Material Permits”), and,
to the Company’s knowledge, neither the Company nor any Subsidiary has received any notice of proceedings relating to the revocation or
modification of any Material Permit.

 
(gg)   Transactions with Affiliates and Employees. Except as set forth in the SEC Reports or otherwise disclosed in writing to the

Purchaser prior to the date hereof, none of the officers or directors of the Company or any Subsidiary and, to the knowledge of the Company, none
of the employees of the Company or any Subsidiary is presently a party to any transaction with the Company or any Subsidiary (other than for
services as employees, officers and directors), including any contract, agreement or other arrangement providing for the furnishing of services to
or by, providing for rental of real or personal property to or from, providing for the borrowing of money from or lending of money to or otherwise
requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in which any officer,
director, or any such employee has a substantial interest or is an officer, director, trustee, stockholder, member or partner, in each case in excess of
$100,000 other than for (i) payment of salary, advisory or consulting fees for services rendered, (ii) reimbursement for expenses incurred on behalf
of the Company and (iii) other employee benefits, including stock option agreements under any stock option plan of the Company.

 
(hh)    Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by the Transaction

Documents, the Company confirms that neither it nor any other Person acting on its behalf has provided the Purchaser or its agents or counsel with
any information that it believes constitutes or might constitute material, non-public information. The Company understands and confirms that the
Purchaser will rely on the foregoing representation in effecting transactions in securities of the Company. All of the disclosure furnished by or on
behalf of the Company to the Purchaser regarding the Company and its Subsidiaries, their respective businesses and the transactions contemplated
hereby, including the disclosure schedules to this Agreement, is true and correct and does not contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were
made, not misleading. The press releases disseminated by the Company during the twelve months preceding the date of this Agreement taken as a
whole do not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to
make the statements therein, in the light of the circumstances under which they were made and when made, not misleading. The Company
acknowledges and agrees that no Purchaser makes or has made any representations or warranties with respect to the transactions contemplated
under this Agreement other than those specifically set forth in Section 3.2 hereof.
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(ii)      Solvency. Based on the consolidated financial condition of the Company and its Subsidiaries as of the date hereof, after giving
effect to the receipt by the Borrower of the proceeds from the sale of the Notes on the date hereof, (i) the fair saleable value of the assets of the
Company and its Subsidiaries, taken as a whole, exceeds the amount that will be required to be paid on or in respect of the existing debts and other
liabilities (including known contingent liabilities) the Company and its Subsidiaries, taken as a whole, as they mature, (ii) the assets of the
Company and its Subsidiaries, taken as a whole, do not constitute unreasonably small capital to carry on its business as now conducted and as
proposed to be conducted including its capital needs taking into account the particular capital requirements of the business conducted by the
Company and its Subsidiaries, taken as a whole, and projected capital requirements and capital availability thereof, and (iii) the current cash flow
of the Company and its Subsidiaries, taken as a whole, together with the proceeds the Company and its Subsidiaries would receive, were they to
liquidate all of their assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all amounts on or in respect of its
liabilities when such amounts are required to be paid. The Company and its Subsidiaries, taken as a whole, do not intend to incur debts beyond
their ability to pay such debts as they mature (taking into account the timing and amounts of cash to be payable on or in respect of its debt).

 
(jj)     Acknowledgment Regarding Purchaser’s Purchase of Notes. Assuming the accuracy of the representations and warranties of the

Purchaser set forth in Section 3.2, each of the Company and the Borrower acknowledges and agrees that the Purchaser is acting solely in the
capacity of an arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated thereby and that the Purchaser
is not, immediately prior to the consummation of the Transactions, (i) an officer or director of the Company or any of its Subsidiaries, (ii) an
“affiliate” (as defined in Rule 144) of the Company or any of its Subsidiaries or (iii) to the knowledge of the Company, a “beneficial owner” of
more than 10% of the Company’s Ordinary Shares (as defined for purposes of Rule 13d-3 of the 1934 Act).

 
(kk)   Acknowledgment Regarding Purchasers Trading Activity. Anything in this Agreement or elsewhere herein to the contrary

notwithstanding, it is understood and acknowledged by the Company that: (i) the Purchaser has not been asked by the Company to agree, nor has
Purchaser agreed, to desist from purchasing or selling, long and/or short, securities of the Company, or derivative securities based on securities
issued by the Company or to hold the Securities for any specified term, (ii) past or future open market or other transactions by the Purchaser,
specifically including Short Sales or derivative transactions, before or after the closing of this or future private placement transactions, may
negatively impact the market price of the Company’s publicly-traded securities, (iii) Purchaser, and counter-parties in derivative transactions to
which such Purchaser is a party, directly or indirectly, presently may have a short position in the Ordinary Shares and (iv) Purchaser shall not be
deemed to have any affiliation with or control over any arm’s length counter-party in any derivative transaction. The Company further understands
and acknowledges that (y) Purchaser may engage in hedging activities at various times during the period that the Securities are outstanding, and
(z) such hedging activities (if any) could reduce the value of the existing stockholders equity interests in the Company at and after the time that the
hedging activities are being conducted. The Company acknowledges that such aforementioned hedging activities do not constitute a breach of any
of the Transaction Documents.
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(ll)      No Implied Representations. Except for the representations and warranties contained in this Section 3.1, neither the Company nor
the Borrower make any express or implied representation or warranty, and each of the Company and the Borrower hereby disclaims any such
representation or warranty with respect to, the execution and delivery of this Agreement and the consummation of the transactions contemplated
herein. Notwithstanding the foregoing, it is expressly understood and agreed that the representations and warranties contained in this Section 3.1
do not reflect, and shall not be construed to include, any potential effects, impacts or consequences on the Company or the Borrower in connection
with the review of the transactions contemplated herein by the Committee on Foreign Investment in the United States (“CFIUS”), including
CFIUS Approval (as defined in the Notes).

 
3.2        Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants as of the date hereof and as of the Closing

Date to the Company and the Borrower as follows (unless as of a specific date therein, in which case they shall be accurate as of such date):
 

(a)    Organization or Incorporation; Authority. The Purchaser is an entity duly incorporated or formed, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership, limited liability company or
similar power and authority to enter into and to consummate the transactions contemplated by the Transaction Documents and otherwise to carry
out its obligations hereunder and thereunder. The execution and delivery of the Transaction Documents and performance by the Purchaser of the
transactions contemplated by the Transaction Documents have been duly authorized by all necessary corporate, partnership, limited liability
company or similar action, as applicable, on the part of the Purchaser. Each Transaction Document to which it is a party has been duly executed by
the Purchaser, and when delivered by the Purchaser in accordance with the terms hereof, will constitute the valid and legally binding obligation of
the Purchaser, enforceable against it in accordance with its terms, subject to the Enforceability Exceptions.

 
(b)    Own Account. The Purchaser understands that the Securities are “restricted securities” and have not been registered under the

Securities Act or any applicable state securities law and is acquiring the Securities as principal for its own account and not with a view to or for
distributing or reselling such Securities or any part thereof in violation of the Securities Act or any applicable state securities law, has no present
intention of distributing any of such Securities in violation of the Securities Act or any applicable state securities law and has no direct or indirect
arrangement or understandings with any other persons to distribute or regarding the distribution of such Securities in violation of the Securities
Act or any applicable state securities law (this representation and warranty not limiting the Purchaser’s right to sell the Securities pursuant to the
Registration Statement or otherwise in compliance with applicable federal and state securities laws). The Purchaser is acquiring the Securities
hereunder in the ordinary course of its business.

 
(c)      Purchaser Status. At the time the Purchaser was offered the Notes, it was, and as of the date hereof it is, and on the Closing Date

and each other date on which it is issued Underlying Shares, it will be either: (i) an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)
(3), (a)(7) or (a)(8) under the Securities Act or (ii) a “qualified institutional buyer” as defined in Rule 144A(a) under the Securities Act. Purchaser
is acting solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated thereby.
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(d)      Experience of the Purchaser. The Purchaser, either alone or together with its representatives, has such knowledge, sophistication
and experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the
Securities, and has so evaluated the merits and risks of such investment. The Purchaser is able to bear the economic risk of an investment in the
Securities and, at the present time, is able to afford a complete loss of such investment.

 
(e)    General Solicitation. The Purchaser is not, to the Purchaser’s knowledge, purchasing the Notes as a result of any advertisement,

article, notice or other communication regarding the Notes published in any newspaper, magazine or similar media or broadcast over television or
radio or presented at any seminar or, to the knowledge of the Purchaser, any other general solicitation or general advertisement.

 
(f)       Access to Information. The Purchaser acknowledges that it has had the opportunity to review the Transaction Documents

(including all exhibits and schedules thereto) and the SEC Reports and has been afforded (i) the opportunity to ask such questions as it has deemed
necessary of, and to receive answers from, representatives of the Company concerning the terms and conditions of the offering of the Notes and
the merits and risks of investing in the Notes and the Underlying Shares; (ii) access to information about the Company and its financial condition,
results of operations, business, properties, management and prospects sufficient to enable it to evaluate its investment; and (iii) the opportunity to
obtain such additional information that the Company possesses or can acquire without unreasonable effort or expense that is necessary to make an
informed investment decision with respect to the investment. The Purchaser also acknowledges that it will, based on such other documents,
information, and investigations as it shall deem appropriate at any time, continue to make its own investment decisions as to exercising or not
exercising from time to time any rights and privileges available to it under the Transaction Documents.

 
(g)       Not Sanctioned. The Purchaser is not, and is not owned or controlled by or acting on behalf of, a Sanctioned Person. The

Purchaser is not a non-U.S. shell bank or providing banking services to a non-U.S. shell bank. The Purchaser represents that if it is a financial
institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001 and its implementing
regulations (collectively, the “BSA/PATRIOT Act”), that the Purchaser maintains policies and procedures reasonably designed to comply with its
obligations under the BSA/PATRIOT Act. The Purchaser also represents that it maintains, to the extent required, either directly or through the use
of a third-party administrator, policies and procedures reasonably designed for the screening of any investors against Sanctions-related lists of
blocked or restricted persons and to ensure that the funds held by the Purchaser and used to purchase the Convertible Notes are derived from
lawful activities. For purposes of this Agreement, “Sanctioned Person” means at any time any person or entity: (i) listed on any Sanctions-related
list of designated or blocked or restricted persons; (ii) that is a national of, the government of, or any agency or instrumentality of the government
of, or resident in, or organized or incorporated under the laws of, a country or territory that is the target of comprehensive Sanctions from time to
time; or (iii) owned or controlled by or acting on behalf of any of the foregoing.
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(h)      Certain Transactions and Confidentiality. Other than consummating the transactions contemplated hereunder, the Purchaser has
not, nor has any Person acting on behalf of or pursuant to any understanding with the Purchaser, directly or indirectly executed any purchases or
sales of the securities of the Company during the period commencing as of the time that the Purchaser first received a term sheet (written or oral)
from the Company or any other Person representing the Company setting forth the material terms of the transactions contemplated hereunder and
ending immediately prior to the execution hereof. Notwithstanding the foregoing, if the Purchaser is a multi-managed investment vehicle whereby
separate portfolio managers manage separate portions of the Purchaser’s assets and the portfolio managers have no direct knowledge of the
investment decisions made by the portfolio managers managing other portions of the Purchaser’s assets, the representation set forth above shall
only apply with respect to the portion of assets managed by the portfolio manager that made the investment decision to purchase the Securities
covered by this Agreement. Other than to other Persons party to this Agreement or to the Purchaser’s representatives, including its officers,
directors, partners, legal and other advisors, employees, agents and Affiliates, the Purchaser has maintained the confidentiality of all disclosures
made to it in connection with this transaction (including the existence and terms of this transaction).

 
(i)     No Implied Representations. Except for the representations and warranties contained in this Section 3.2, the Purchaser makes no

express or implied representation or warranty, and the Purchaser hereby disclaims any such representation or warranty with respect to, the
execution and delivery of this Agreement and the consummation of the transactions contemplated herein.

 
Each of the Company and the Borrower acknowledges and agrees that the representations contained in this Section 3.2 shall not modify, amend or affect
the Purchaser’s right to rely on the Company’s or the Borrower’s representations and warranties contained in this Agreement or any representations and
warranties contained in any other Transaction Document or any other document or instrument executed and/or delivered in connection with this Agreement
or the consummation of the transactions contemplated hereby.
 

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

 
4.1          Transfer Restrictions.

 
(a)       The Notes may only be disposed of in compliance with state and federal securities laws. In connection with any transfer of the

Notes other than pursuant to an effective registration statement or Rule 144, to the Borrower or to an Affiliate of the Purchaser, and the Borrower
may require the transferor thereof to provide to the Company certifications or other evidence reasonably acceptable to the Borrower to the effect
that such transfer does not require registration of such transferred Notes under the Securities Act.
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(b)       The Purchaser agrees that the instruments evidencing the Notes shall bear a legend substantially similar to the legend set forth
below (in addition to any legend required under applicable federal or state securities laws):

 
“NEITHER THE SECURITIES REPRESENTED HEREBY NOR THE SECURITIES INTO WHICH THE SECURITIES REPRESENTED

HEREBY ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE
FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER AGREES FOR THE BENEFIT OF NETTAR GROUP INC. (THE
“COMPANY”) THAT IT WILL NOT OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THESE SECURITIES SECURITY OR ANY
BENEFICIAL INTEREST HEREIN PRIOR TO THE DATE THAT IS THE LATER OF (1) ONE YEAR AFTER THE ISSUE DATE HEREOF OR SUCH
SHORTER PERIOD OF TIME AS PERMITTED BY RULE 144 UNDER THE SECURITIES ACT OR ANY SUCCESSOR PROVISION THERETO
AND (2) SUCH LATER DATE, IF ANY, AS MAY BE REQUIRED BY APPLICABLE LAW, EXCEPT: (A) TO THE COMPANY OR ANY
SUBSIDIARY THEREOF; (B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES
ACT; (C) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT; OR (D)
PURSUANT TO ANY OTHER EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT. NOTWITHSTANDING THE FOREGOING, THIS SECURITIES REPRESENTED HEREBY MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN ACCREDITED INVESTOR AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN
SECURED BY SUCH SECURITIES.
 

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (C) OR (D) ABOVE, THE COMPANY
RESERVES THE RIGHT TO REQUIRE THE DELIVERY OF SUCH CERTIFICATIONS OR OTHER EVIDENCE AS MAY REASONABLY BE
REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.”
 
Each of the Company and the Borrower acknowledges and agrees that the Purchaser may from time to time pledge pursuant to a bona fide margin
agreement with a registered broker-dealer or grant a security interest in some or all of the Notes to a financial institution that is an accredited investor as
defined in Rule 501(a) under the Securities Act and, if required under the terms of such arrangement, Purchaser may transfer pledged or secured Notes to
the pledgees or secured parties. Such a pledge would not be subject to approval of the Company or the Borrower and no legal opinion of legal counsel of
the pledgee, secured party or pledgor shall be required in connection therewith. Further, no notice shall be required of such pledge. At the Purchaser’s
expense, the Company or the Borrower will execute and deliver such reasonable documentation as a pledgee or secured party of Notes may reasonably
request in connection with a pledge or transfer of the Notes. For the avoidance of doubt, any transfer of the pledged or secured Notes to the pledgees or
secured parties shall be subject to Section 4.1(a).
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4.2         Integration. The Borrower shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined
in Section 2 of the Securities Act) that would be integrated with the offer or sale of the Notes in a manner that would require the registration under the
Securities Act of the sale of the Notes or that would be integrated with the offer or sale of the Notes for purposes of the rules and regulations of any Trading
Market such that it would require shareholder approval prior to the closing of such other transaction, and the Borrower will take all action that is
appropriate or necessary to assure that its offerings of other securities will not be integrated for purposes of the Securities Act or the rules and regulations of
the principal Trading Market, with the issuance of Securities contemplated hereby.
 

4.3         Reservation of Class A Ordinary Shares. As of the date hereof, the Company has reserved a sufficient number of shares of Class A
Ordinary Shares for the purpose of enabling the Company to issue the maximum number of Underlying Shares issuable pursuant to the Notes. The
Company shall continue to reserve and keep available at all times, free of preemptive rights, a sufficient number of shares of Class A Ordinary Shares for
the purpose of enabling the Company to issue the maximum number of Underlying Shares issuable pursuant to the Notes.
 

4.4         Indemnification of Purchaser Parties. Subject to the provisions of this Section 4.4, the Company will indemnify and hold the Purchaser
and its directors, officers, shareholders, members, partners, employees and agents (and any other Persons with a functionally equivalent role of a Person
holding such titles notwithstanding a lack of such title or any other title), each Person who controls the Purchaser (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act), and the directors, officers, shareholders, agents, members, partners or employees (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title) of such controlling persons
(each, a “Purchaser Party”) harmless from any and all losses, liabilities, obligations, claims, contingencies, damages, costs and expenses, including all
judgments, amounts paid in settlements, court costs and reasonable attorneys’ fees and costs of investigation that any such Purchaser Party may suffer or
incur as a result of or relating to (a) any breach of any of the representations, warranties, covenants or agreements made by the Company or the Borrower in
this Agreement or in the other Transaction Documents or (b) any action instituted against the Purchaser Parties in any capacity, or any of them or their
respective Affiliates, by any stockholder or shareholder of the Company who is not an Affiliate of such Purchaser Party, with respect to any of the
transactions contemplated by the Transaction Documents (unless such action is based solely upon a material breach of such Purchaser Party’s
representations, warranties or covenants under the Transaction Documents or any agreements or understandings such Purchaser Party may have with any
such stockholder or shareholder or any violations by such Purchaser Party of state or federal securities laws or any conduct by such Purchaser Party which
is finally judicially determined to constitute fraud, bad faith, gross negligence or willful misconduct). If any action shall be brought against any Purchaser
Party in respect of which indemnity may be sought pursuant to this Agreement, such Purchaser Party shall promptly notify the Company in writing, and the
Company shall have the right to assume the defense thereof with counsel of its own choosing reasonably acceptable to the Purchaser Party. Any Purchaser
Party shall have the right to employ separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel
shall be at the expense of such Purchaser Party except to the extent that (i) the employment thereof has been specifically authorized by the Company in
writing, (ii) the Company has failed after a reasonable period of time to assume such defense and to employ counsel, or (iii) in such action there is, in the
reasonable opinion of counsel, a material conflict on any material issue between the position of the Company and the position of such Purchaser Party, in
which case the Company shall be responsible for the reasonable fees and expenses of no more than one such separate counsel. The Company will not be
liable to any Purchaser Party under this Agreement (y) for any settlement by a Purchaser Party effected without the Company’s prior written consent, which
shall not be unreasonably withheld or delayed; or (z) to the extent, but only to the extent, that a loss, claim, damage or liability is attributable to any
Purchaser Party’s breach of any of the representations, warranties, covenants or agreements made by such Purchaser Party in this Agreement or in the other
Transaction Documents or otherwise is finally judicially determined to arise from fraud, bad faith, gross negligence of willful misconduct of such Purchaser
Party. The indemnification required by this Section 4.4 shall be made by periodic payments of the amount thereof during the course of the investigation or
defense, as and when bills are received or incurred. The indemnity agreements contained herein shall be in addition to any cause of action or similar right
of any Purchaser Party against the Company or others and any liabilities the Company may be subject to pursuant to law.
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4.5         Listing of Class A Ordinary Shares. The Company hereby agrees to use commercially reasonable efforts to maintain the listing or
quotation of the Class A Ordinary Shares on the Trading Market on which it is currently listed, and concurrently with the Closing, the Company shall apply
to list or quote all of the Underlying Shares on such Trading Market and promptly secure the listing of all of the Underlying Shares on such Trading
Market. The Company further agrees, if the Company applies to have the Class A Ordinary Shares traded on any other Trading Market, it will then include
in such application all of the Underlying Shares and will take such other action as is necessary to cause all of the Underlying Shares to be listed or quoted
on such other Trading Market as promptly as possible. The Company will then take all action reasonably necessary to continue the listing and trading of its
Class A Ordinary Shares on a Trading Market and will comply in all respects with the Company’s reporting, filing and other obligations under the bylaws
or rules of the Trading Market. The Company agrees to maintain the eligibility of the Class A Ordinary Shares for electronic transfer through the
Depository Trust Company or another established clearing corporation, including by timely payment of fees to the Depository Trust Company or such other
established clearing corporation in connection with such electronic transfer.
 

4.6        Certain Transactions and Confidentiality. The Purchaser covenants that neither it, nor any Affiliate acting on its behalf or pursuant to any
understanding with it will execute any purchases or sales or any hedging transaction involving any of the Company’s securities during the period
commencing with the execution of this Agreement and ending at such time that the transactions contemplated by this Agreement are first publicly
announced by the Company pursuant to the initial press release as described in Section 4.8 below. The Purchaser covenants that until such time as the
transactions contemplated by this Agreement are publicly disclosed by the Company, the Purchaser will maintain the confidentiality of the existence and
terms of this transaction and the information included in the Transaction Documents. Notwithstanding the foregoing and notwithstanding anything
contained in this Agreement to the contrary, the Company expressly acknowledges and agrees that (i) Purchaser makes no representation, warranty or
covenant hereby that it will not engage in effecting transactions in any securities of the Company after the time that the transactions contemplated by this
Agreement are first publicly announced pursuant to the initial press release as described in Section 4.8 below, (ii) Purchaser is not party to any agreement
with the Company or its Subsidiaries that restricts or prohibits Purchaser from effecting any transactions in any securities of the Company in accordance
with applicable securities laws from and after the time that the transactions contemplated by this Agreement are first publicly announced pursuant to the
initial press release as described in Section 4.8 below and (iii) Purchaser shall not have any duty to the Company or its Subsidiaries not to trade in the
securities of the Company in accordance with applicable securities laws after the issuance of the initial press release as described in Section 4.8 below.
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4.7        Note Register. The Borrower will provide the Holder Representative with the most current Note Register (as defined in the Notes) on the
Closing Date in connection with any assignments of any Notes, and as may be requested by the Holder Representative from time to time, upon which the
Holder Representative is entitled to conclusively rely for all purposes hereof and of the Notes without liability.
 

4.8        Securities Laws Disclosure; Publicity. The Company shall (a) within one Trading Day following the date of this Agreement, issue a press
release disclosing the material terms of the transactions contemplated hereby, and (b) furnish a Form 6-K with the Commission within the time required by
the Exchange Act. Effective upon the issuance of such press release, (c) the Company represents to the Purchaser that it shall have publicly disclosed all
material, non-public information delivered to the Purchaser by the Company or any of its Subsidiaries, or any of their respective officers, directors,
employees or agents in connection with the transactions contemplated by the Transaction Documents and (d) the Company acknowledges and agrees that
any and all confidentiality or similar obligations existing on the date hereof under any agreement, whether written or oral, between the Company, any of its
Subsidiaries or any of their respective officers, directors, agents, employees or Affiliates on the one hand, and the Purchaser or any of its Affiliates on the
other hand, shall terminate. The Company and Purchaser shall consult with each other in issuing any other press releases with respect to the transactions
contemplated hereby, and neither the Company nor the Purchaser shall issue any such press release nor otherwise make any such public statement without
the prior consent of the Company, with respect to any press release of the Purchaser, or without the prior consent of the Purchaser, with respect to any press
release of the Company, which consent shall not unreasonably be withheld or delayed, except if such disclosure is required by law, in which case the
disclosing party shall promptly provide the other party with prior notice of such public statement or communication. Notwithstanding the foregoing, the
Company shall not publicly disclose the name of the Purchaser, or include the name of the Purchaser in any filing with the Commission or any regulatory
agency or Trading Market, without the prior written consent of the Purchaser, except as required by federal securities law, including in connection with (w)
(i) any registration statement contemplated by the Registration Rights Agreement and (ii) the filing of final Transaction Documents with the Commission
and (x) to the extent such disclosure is required by law or Trading Market regulations, in which case the Company shall provide the Purchaser with prior
notice of such disclosure permitted under this clause (x). Notwithstanding anything herein to the contrary, the Company may disclose information relating
to the transactions contemplated hereby in any document furnished or filed with the Commission without prior notice to the Purchaser; provided such
information has (y) been previously disclosed and (z) such disclosure is consistent in all material respects with such prior disclosure.
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4.9      Non-Public Information. Except with respect to the material terms and conditions of the transactions contemplated by the Transaction
Documents, which shall be disclosed pursuant to Section 4.8, the Company covenants and agrees that neither it, nor any other Person acting on its behalf
will provide the Purchaser or its agents or counsel with any information that constitutes, or the Company reasonably believes constitutes, material non-
public information, unless prior thereto the Purchaser shall have consented to the receipt of such information and agreed with the Company to keep such
information confidential. For the avoidance of doubt, Purchaser acknowledges that the information provided by the Company or the Borrower to Purchase
pursuant to and in accordance with Section 7(c) and Section 7(hh) of the Note may constitute material non-public information. The Company understands
and confirms that the Purchaser shall be relying on the foregoing covenant in effecting transactions in securities of the Company. To the extent that the
Company, any of its Subsidiaries, or any of their respective officers, director, agents, employees or Affiliates delivers any material, non-public information
to the Purchaser without Purchaser’s consent, the Company hereby covenants and agrees that the Purchaser shall not have any duty of confidentiality to the
Company, any of its Subsidiaries, or any of their respective officers, directors, agents, employees or Affiliates, or a duty to the Company, any of its
Subsidiaries or any of their respective officers, directors, agents, employees or Affiliates not to trade on the basis of, such material, non-public information,
provided that the Purchaser shall remain subject to applicable law. To the extent that any notice provided pursuant to any Transaction Document constitutes,
or contains, material, non-public information regarding the Company or any Subsidiaries, the Company shall simultaneously, or promptly thereafter (but in
no event more than one full Trading Day), publicly disclose such information via a press release, Current Report on Form 8-K or Form 6-K. The Company
understands and confirms that the Purchaser shall be relying on the foregoing covenant in effecting transactions in securities of the Company.
 

4.10      Use of Proceeds. The Borrower shall use the net proceeds from the sale of the Notes hereunder for working capital purposes of the
Company and its Subsidiaries, subject to restrictions set forth in the Notes, and shall not use such proceeds in violation of FCPA or OFAC regulations.
 

4.11     Acknowledgment of Dilution. The Company acknowledges that the issuance of the Underlying Shares may result in dilution of the
outstanding Class A Ordinary Shares, which dilution may be substantial under certain market conditions. The Company further acknowledges that its
obligations under the Transaction Documents, including its obligation to issue the Underlying Shares pursuant to the Transaction Documents, are
unconditional and absolute and not subject to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such dilution or any claim
the Company may have against the Purchaser and regardless of the dilutive effect that such issuance may have on the ownership of the other stockholders
or shareholders of the Company.
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4.12       Ranking. The Notes shall be pari passu in right of payment with respect to each other. All payments (other than payments in respect of a
conversion of Notes) to the holders of the Notes shall be made pro rata among the holders based upon the aggregate unpaid principal amount and accrued
interest of the Notes outstanding as of one Business Day immediately prior to any such payment. If one holder of Notes obtains any payment (whether
voluntary, involuntary or by offset or otherwise, but not including any payments in respect of a conversion of Notes) of principal, interest or other amount
with respect to the Notes in excess of such holder’s pro rata share of such payments obtained by all holders, then the holder receiving such payment in
excess of its pro rata share shall return to the Borrower, for distribution to each of the other holder, an amount sufficient to cause all holders to receive their
respective pro rata shares of any payment of principal, interest or other amounts with respect to the Notes.
 

ARTICLE V.
MISCELLANEOUS

 
5.1       Termination. This Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the parties

hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) the mutual written
agreement of the Company, the Borrower and the Purchaser to terminate this Agreement, (b) if, on the Closing Date, any of the conditions to Closing set
forth in Section 2.4 of this Agreement have not been satisfied as of the time required hereunder to be so satisfied or waived in writing (to the extent a valid
waiver is capable of being issued) by the party entitled to grant such waiver and, as a result thereof, the transactions contemplated by this Agreement are
not consummated, or (c) April 30, 2024; provided, that nothing herein will relieve any party from liability for any willful breach hereof (including, for the
avoidance of doubt, the Company’s, the Borrower’s or the Purchaser’s willful breach of its representations, warranties and covenants as of the date of the
Closing) prior to the time of termination, and the other party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages
arising from such breach. Upon the occurrence of any of the foregoing clauses (a)-(c), this Agreement shall be void and of no further effect and any monies
paid by the Purchaser to the Company or the Borrower in connection herewith shall promptly (and in any event within one (1) business day) following the
applicable termination event be returned to the Purchaser without any deduction for or on account of any tax, withholding, charges, or set-off.
 

5.2       Fees and Expenses. The Company or the Borrower shall reimburse the Initial Holder (as defined in the Note) for all reasonable and
documented costs and expenses, including attorney’s fees and diligence costs, incurred by it in connection with the transactions contemplated by the
Transaction Documents in an amount up to five hundred thousand dollars ($500,000) (the “Transaction Expenses”). The Initial Holder shall pay all of its
own costs and expenses in connection with this Agreement and the transactions contemplated by the Transaction Documents in excess of the Transaction
Expenses.
 

5.3        Entire Agreement. The Transaction Documents, together with the exhibits, annexes and schedules thereto, contain the entire understanding
of the parties with respect to the subject matter hereof and thereof and supersede all prior agreements and understandings, oral or written, with respect to
such matters, which the parties acknowledge have been merged into such documents, exhibits and schedules.
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5.4        Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and
shall be deemed given and effective on the earliest of: (a) the time of transmission, if such notice or communication is delivered via facsimile at or prior to
5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the time of transmission, if such notice or communication is delivered via
facsimile or email attachment on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c) the second (2nd)
Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service or (d) upon actual receipt by the party to whom
such notice is required to be given. In each case notice shall be sent to:
 

If to the Company or the Borrower, addressed to:
 

 

Satellogic Inc.
210 Delburg Street
Davidson, NC 28036
Attn: Rick Dunn, CFO
Email: rick.dunn@satellogic.com; gc@satellogic.com

  

 

Nettar Group Inc.
210 Delburg Street
Davidson, NC 28036
Attn: Rick Dunn, CFO
Email: rick.dunn@satellogic.com; gc@satellogic.com

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

 

 

King & Spalding LLP
1180 Peachtree Street NE
Atlanta, GA 30309
Attn: Zack Davis
E-Mail: zdavis@kslaw.com

 
If to the Holder Representative, addressed to:

 

 

Acquiom Agency Services LLC
950 17th Street Suite 1400
Denver, CO 80202
Attn: Shon McCraw-Davis
Email: smccrawdavis@srsacquiom.com

 
With copies to (which shall not constitute notice):

 

 

Morrison & Foerster LLP
2100 L Street Northwest
Washington, D.C. 20037
Attn: Thomas Good
E-Mail: tgood@mofo.com
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 and
  

 

McDermott Will & Emery LLP
One Vanderbilt Ave, 45th Floor
New York, NY 10017
Attn: Riley Orloff
E-Mail: rorloff@mwe.com

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

If to the Purchaser, at its address set forth on the Schedule of Purchasers, or at such other address or addresses as may have been furnished to the
Company by giving five (5) days’ advance written notice.
 

5.5        Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except in a written
instrument signed, in the case of an amendment, by the Company, the Borrower, the Holder Representative and the Majority Holders) (or, prior to the
Closing, the Company, the Borrower, the Holder Representative and the Purchaser), or, in the case of a waiver, by the party against whom enforcement of
any such waived provision is sought, provided that if any amendment, modification or waiver disproportionately and adversely impacts the Purchaser (or
any other holder of the Notes), the consent of such disproportionately impacted the Purchaser (or any other holder of the Notes) shall also be required. No
waiver of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a
waiver of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any party to
exercise any right hereunder in any manner impair the exercise of any such right. Any proposed amendment or waiver that disproportionately, materially
and adversely affects the rights and obligations of any purchaser of the Notes relative to the comparable rights and obligations of the other holder of the
Notes shall require the prior written consent of such adversely affected holder of the Notes. Any amendment effected in accordance with this Section 5.5
shall be binding upon each purchaser or holder of Securities, the Company and the Borrower.
 

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

5.7       Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns. Neither the Company nor the Borrower may not assign this Agreement or any rights or obligations hereunder without the prior written consent of
the Majority Holders (as defined in the Notes) (other than by merger). The Purchaser may assign any or all of its rights under this Agreement to any Person
to whom such Purchaser assigns or transfers the Notes; provided that any such transferees and transferor shall have executed an assignment and assumption
agreement in the form of Exhibit C hereto.
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5.8        No Third-Party Beneficiaries. Except as otherwise provided herein, this Agreement shall be binding upon, and inure to the benefit of the
parties hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements, representations,
warranties, covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors, administrators,
successors, legal representatives and permitted assigns. The parties hereto agree that there are no third-party beneficiaries of this Agreement except as
otherwise set forth in Section 4.4 and this Section 5.8.
 

5.9        Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be
governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law
thereof. Each party agrees that all legal Proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this
Agreement and any other Transaction Documents (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders,
partners, members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby
irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication
of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the
enforcement of any of the Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any Action or Proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such Action or Proceeding is improper or is an inconvenient venue for such Proceeding.
Each party hereby irrevocably waives personal service of process and consents to process being served in any such Action or Proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed
to limit in any way any right to serve process in any other manner permitted by law. If any party shall commence an Action or Proceeding to enforce any
provisions of the Transaction Documents, then, in addition to the obligations of the Company and the Borrower under Section 4.4, the prevailing party in
such Action or Proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and expenses incurred with the
investigation, preparation and prosecution of such Action or Proceeding.
 

5.10       Survival. The representations and warranties contained herein shall survive the Closing and the delivery of the Securities.
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5.11       Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and
the same agreement and shall become effective when counterparts have been signed by each party and delivered to each other party, it being understood
that the parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf”
format data file, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the
same force and effect as if such facsimile or “.pdf” signature page were an original thereof. The words “execution,” “executed,” “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, including the Notes
and the other Note Documents, and the transactions contemplated hereby and thereby, 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 and 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 to this Agreement consent to conduct the transactions contemplated hereunder by
electronic means.
 

5.12      Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid,
illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and effect and
shall in no way be affected, impaired or invalidated, and the parties hereto shall use their commercially reasonable efforts to find and employ an alternative
means to achieve the same or substantially the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and
declared to be the intention of the parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any
of such that may be hereafter declared invalid, illegal, void or unenforceable.
 

5.13     Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, the
Purchaser, the Company and the Borrower will be entitled to specific performance under the Transaction Documents. The parties agree that monetary
damages may not be adequate compensation for any loss incurred by reason of any breach of obligations contained in the Transaction Documents and
hereby agree to waive and not to assert in any Action for specific performance of any such obligation the defense that a remedy at law would be adequate.
 

5.14       Saturdays, Sundays, Holidays, etc.If the last or appointed day for the taking of any action or the expiration of any right required or
granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business Day.
 

5.15     Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an opportunity to revise the
Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall
not be employed in the interpretation of the Transaction Documents or any amendments thereto. In addition, each and every reference to share prices and
shares of Class A Ordinary Shares in any Transaction Document shall be subject to adjustment for reverse and forward stock or share splits, stock or share
dividends, stock or share combinations, bonus share issuances and other similar transactions of the Class A Ordinary Shares that occur after the date of this
Agreement.
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5.16       WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY
PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT
PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES
FOREVER TRIAL BY JURY.
 

5.17     Holder Representative. The Purchaser hereby appoints Acquiom Agency Services LLC as the holder representative (the “Holder
Representative”) for the benefit of the Purchaser under the Notes to serve from the date hereof until the termination of this Agreement and the Notes.
 

(a)     The Borrower agrees to pay, or cause to be paid, to the Holder Representative from time to time compensation for its services as
reasonably agreed by the Borrower and the Holder Representative, and the Borrower will pay or reimburse, or caused to be paid or reimbursed, the
Holder Representative upon its request for all reasonable expenses (including Transaction Expenses), disbursements and advances, if any,
reasonably incurred or made by the Holder Representative (including reasonable attorney fees and expenses) in connection with the performance
of this Agreement, the Notes, any other Transaction Document and any agreements ancillary hereto or thereto and the enforcement of the rights
and remedies of the Purchaser and the Holder Representative under any Transaction Document.

 
(b)    The Purchaser hereby irrevocably authorizes the Holder Representative to take such action and to exercise such rights and powers

hereunder as provided herein or as requested in writing by the Majority Holders, in accordance with the terms hereof, together with such powers
as are reasonably incidental thereto. The Holder Representative shall have only those duties and responsibilities that are expressly specified herein
and in any other Transaction Document and no implied covenants, functions, responsibilities, duties, obligations, or liabilities shall be read into
any Transaction Document or otherwise exist against the Holder Representative, except as are explicitly set forth in any such Transaction
Document. The Holder Representative may execute any of its duties hereunder by or through agents or employees and shall be entitled to request
and act in reliance upon the advice of counsel concerning all matters pertaining to its duties hereunder and shall not be liable for any action taken
or omitted to be taken by it in good faith in accordance therewith. The Holder Representative will incur no liability of any kind with respect to any
action or omission by the Holder Representative in connection with the Holder Representative’s services pursuant to this Agreement or any Note
and any agreements ancillary hereto, except in the event of liability directly resulting from the Holder Representative’s bad faith, gross negligence
or willful misconduct. The Purchaser will indemnify, defend and hold harmless the Holder Representative (which indemnity and reimbursement
obligations shall survive any termination of this Agreement and/or the resignation or removal of the Holder Representative) from and against any
and all losses, liabilities, obligations, damages, claims, penalties, fines, forfeitures, actions, judgments, suits and reasonable and documented fees
and expenses (collectively, “Representative Losses”) arising out of or in connection with the Holder Representative’s execution and performance
of this Agreement, the Notes, any other Transaction Document and any agreements ancillary hereto or thereto and the enforcement of the rights
and remedies of the Purchaser and the Holder Representative under any Transaction Document (including the enforcement of the Purchaser’s
indemnity and reimbursement obligations hereunder), in each case as such Representative Loss is suffered or incurred, unless such Representative
Loss is attributable to the bad faith, gross negligence or willful misconduct of the Holder Representative.
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(c)     Without limiting the generality of the foregoing, the Holder Representative (a) shall not be subject to any fiduciary or other implied
duties or responsibilities, regardless of whether a default or Event of Default (as defined in the Notes) has occurred and is continuing (the use of
the term “Holder Representative” herein and in any other Transaction Document is not intended to connote any fiduciary or other implied (or
express) obligations arising under agency doctrine of any applicable law; rather, such term is used merely as a matter of market custom, and is
intended to create or reflect only an administrative relationship between independent contracting parties), and (b) shall not have any duty to take
any discretionary action or exercise any discretionary powers. The Holder Representative shall be entitled to refrain from any act or the taking of
any action (including the failure to take an action) in connection herewith or any other Transaction Document or from the exercise of any power,
discretion or authority vested in it hereunder or thereunder unless and until the Holder Representative shall have received written instructions in
respect thereof from the Majority Holders. If a default or Event of Default has occurred and is continuing, then the Holder Representative shall
take such action with respect to such default of Event of Default as shall be directed by the Majority Holders, provided that, unless and until the
Holder Representative shall have received such directions, the Holder Representative may (but shall not be obligated to) take such action, or
refrain from taking such action, with respect to such default of Event of Default as it shall deem advisable in the best interests of the Purchaser. In
no event, however, shall the Holder Representative be required to take any action which exposes the Holder Representative to personal liability, or
which is contrary to this Agreement, any other Transaction Document or applicable law. The Holder Representative shall not be liable for any
action taken or not taken by it with the consent or at the request of the Majority Holders. No provision of this Agreement or any other Transaction
Document, any agreement or instrument contemplated hereby or thereby, or the transactions contemplated hereby or thereby shall require the
Holder Representative to: (i) expend or risk its own funds or provide indemnities in the performance of any of its duties hereunder or the exercise
of any of its rights or power or (ii) otherwise incur any financial liability in the performance of its duties or the exercise of any of its rights or
powers. Anything herein to the contrary notwithstanding, whenever reference is made in this Agreement or any other Transaction Document to
any action by, consent, designation, specification, requirement or approval of, notice, request or other communication from, or other direction
given or action to be undertaken or to be (or not to be) suffered or omitted by the Holder Representative or to any election, decision, opinion,
acceptance, use of judgment, expression of satisfaction or other exercise of discretion, rights or remedies to be made (or not to be made) by the
Holder Representative hereunder or thereunder, it is understood that in all cases the Holder Representative shall be acting, giving, withholding,
suffering, omitting, taking or otherwise undertaking and exercising the same (or shall not be undertaking and exercising the same) as directed by
the Majority Holders.
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(d)     The Holder Representative may resign at any time upon ten (10) days’ notice to the Company, the Borrower and the Purchaser, and
the Majority Holders may remove or replace the Holder Representative at any time upon ten (10) days’ notice by notifying the Company and the
Majority Holders. Upon any such resignation or replacement, the Majority Holders shall have the right to appoint a successor Holder
Representative, in consultation with, and reasonably acceptable to, the Borrower. Upon the acceptance of its appointment as Holder Representative
hereunder by a successor, such successor shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring
Holder Representative, and the retiring, replaced or removed Holder Representative shall be discharged from its duties and obligations hereunder.
If no successor Holder Representative shall have been appointed and shall have accepted such appointment, then on such 10th day (i) the retiring
Holder Representative’s resignation, replacement or removal shall become effective, (ii) the retiring, replaced or removed Holder Representative
shall thereupon be discharged from its duties and obligations hereunder and (iii) the Majority Holders shall thereafter perform all duties of the
Holder Representative under hereunder until such time, if any, as the Majority Holders appoint a successor Holder Representative, in consultation
with, and reasonably acceptable to, the Borrower.

 
(e)     By executing a signature page hereto, the Purchaser hereby authorizes and directs the Holder Representative to execute each of the

applicable Transaction Documents and perform its obligations hereunder and thereunder, subject to the indemnification and other rights of the
Holder Representative set forth herein.

 
(f)      The Holder Representative shall have no obligation or duty to monitor, determine or inquire as to the accuracy or compliance by

the Purchaser with any representation or warranty of the Purchaser in Section 3 hereof or under applicable law with respect to any transfer of any
interest in any Note.

 
(g)    In no event shall the Holder Representative incur any liability for not performing any act or fulfilling any duty, obligation, or

responsibility hereunder by reason of any occurrence beyond the control of the Holder Representative (including, but not limited to, any act or
provision of any present or future law or regulation or governmental authority, any act of God, or war, civil unrest, local or national disturbance,
disaster or any act of terrorism, or the unavailability of the Federal Reserve Bank wire or facsimile or other wire or communication facility.

 
5.18     Payment Set Aside. To the extent that the Company or the Borrower makes a payment or payments to the Purchaser pursuant to any

Transaction Document or the Purchaser enforces or exercises its rights thereunder, and such payment or payments or the proceeds of such enforcement or
exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside, recovered from, disgorged by or are required to
be refunded, repaid or otherwise restored to the Company, a trustee, receiver or any other Person under any law (including any bankruptcy law, state or
federal law, common law or equitable cause of action), then to the extent of any such restoration the obligation or part thereof originally intended to be
satisfied shall be revived and continued in full force and effect as if such payment had not been made or such enforcement or setoff had not occurred.
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5.19      Liquidated Damages. The Company’s obligations to pay any partial liquidated damages or other amounts owing under the Transaction
Documents is a continuing obligation of the Company and shall not terminate until all unpaid partial liquidated damages and other amounts have been paid
notwithstanding the fact that the instrument or security pursuant to which such partial liquidated damages or other amounts are due and payable shall have
been canceled.
 

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Note Purchase Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.
 
 
 SATELLOGIC INC.  
    
    
    
 By:   
  Name:  
  Title:  
    
    
 NETTAR GROUP INC.  
    
    
    
 By:   
  Name:  
  Title:  
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]

 
 



 
 

IN WITNESS WHEREOF, the undersigned have caused this Note Purchase Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.
 
 
 PURCHASER  
    
 Tether Investments Limited  
    
    
    
 By:   
  Name:  
  Title:  
 
 
 

[SIGNATURE PAGES CONTINUE]
 
 



 
 

IN WITNESS WHEREOF, the undersigned have caused this Note Purchase Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.
 
 
 HOLDER REPRESENTATIVE  
    
 Acquiom Agency Services LLC  
    
    
    
 By:   
  Name:  
  Title:  

 
 



 
 

SCHEDULE I
 

[See attached]
 
 

SCHEDULE II
 

[See attached]
 

 



 
 

SCHEDULE OF PURCHASERS
 

Purchaser  
Principal Amount

Purchased  
Tether Investments Limited  $30,000,000 

Total  $30,000,000 
 
 
Notice to the Purchaser:
 
Tether Investments Limited
[******]
 
With copies to (which shall not constitute notice):
 
[******]
[******]
 
And
 
McDermott Will & Emery LLP
One Vanderbilt Ave, 45th Floor
New York, NY 10017
Attn: Riley Orloff
E-Mail: rorloff@mwe.com
 

 



 
 

EXHIBIT A
 

FORM OF PROMISSORY NOTE
 

 



 
 

EXHIBIT B
 

FORM OF REGISTRATION RIGHTS AGREEMENT
 

 



 
 

EXHIBIT C
 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
 

 



 
 

FORM OF
 

ASSIGNMENT AND ASSUMPTION
 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”), is made to be effective as of         , 202[__] (the “Effective
Date”), by and between [_______] (“Assignor”) and [________] (“Assignee”). Capitalized terms used herein but not defined herein have the meanings set
forth in the Note Agreement referred to below.

 
WHEREAS, Nettar Group Inc., BVI a business company with limited liability incorporated under the laws of the British Virgin Islands and a

wholly-owned subsidiary of the Company (the “Borrower”), issued floating rate secured convertible promissory notes (each, a “Note” and, collectively,
the “Notes”) pursuant to that certain Note Purchase Agreement, dated as of April 12, 2024, by and among Satellogic Inc., a BVI business company limited
by shares incorporated under the laws of the British Virgin Islands, the Borrower, the Holder Representative and the Purchaser who executed such
agreement (or subsequent joinders to such agreement) (as amended, supplemented, modified, restated, renewed, or extended from time to time, the “Note
Agreement”);

 
WHEREAS, Assignor desires to assign Assignor’s interest in the Note[s] attached hereto (the “Assigned Notes”) to Assignee.

 
NOW, THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, Assignor and Assignee hereby covenant and agree as follows:
 

1.      Subject to the terms of this Assignment, effective as of the Effective Date, Assignor hereby transfers, assigns, delivers, sets-over, and
conveys, without, except as provided in this Assignment, recourse, representation, or warranty, express or implied, unto Assignee all right, title, and
interest of Assignor in and to the Assigned Notes and Assignor’s related interest in the Note Agreement and all other Transaction Documents (collectively,
the “Note Documents”).

 
2.        Subject to the terms of this Assignment and the Note Agreement, effective as of the Effective Date, Assignee hereby accepts the

assignment of the Assigned Notes and the Note Documents from Assignor, and hereby assumes and agrees to fulfill, perform, and discharge, from and
after the Effective Date, all of the various commitments, obligations, and liabilities of Assignor under the Note Documents accruing and arising on and
after the Effective Date.

 
3.        This Assignment and Assignor’s and Assignee’s obligations under this Assignment are conditioned on Assignor’s and Assignee’s

compliance with the provisions of the Note Agreement and the other Notes Documents relating to a transfer of the Note. The Borrower’s execution of this
Assignment shall evidence Assignor’s compliance with the provisions of the Note Agreement relating to the transfer of the Assigned Notes to Assignee,
Assignee’s status as the Purchaser under the Note Agreement, and the Borrower’s agreement to register the assignment of the Assigned Notes to Assignee
in the Borrower’s register for the registration of the issuances and transfers of the Assigned Notes. Upon Assignor’s, Assignee’s, and Borrower’s
execution of this Assignment, Assignor shall be released from any all commitments, obligations, and liabilities of Assignor with respect to the Assigned
Notes under the Note Documents accruing and arising on and after the Effective Date, provided, however, that if Assignor owns one or more Notes,
Assignor shall not be released from Assignor’s commitments, obligations, and liabilities with respect to such other Note or Notes under the Note
Agreement and the other documents and instruments relating to the Note Agreement and such Note or Notes that are not Assigned Notes.

 
 



 
 

4.         Assignor hereby represents and warrants to Assignee that:
 

(a)    Assignor is the legal and beneficial owner of the Assigned Notes and has full and complete title thereto, with the absolute right
to transfer the Assigned Notes free and clear of all liens and encumbrances;

 
(b)    Assignor has full right, power, and authority to assign to Assignee the Assigned Notes and all of Assignor’s right, title, and

interest in and to the other Note Documents (except as such assignment is limited by this Agreement);
 

(c)    each note is free and clear of all security interests, pledges, liens, claims, charges, restrictions, equities, or encumbrances of any
kind whatsoever (other than as set forth in the Note Agreement or the other Note Documents);

 
(d)    there is no provision of any contract, indenture, or other instrument (other than the Note Documents, as applicable) to which the

Assigned Notes are subject that would prevent, limit, or condition the transfer of the Assigned Notes to Assignee;
 

(e)    to Assignor’s actual knowledge, no default exists under any of the Note Documents;
 

(f)    neither Assignor nor, to Assignor’s actual knowledge, the Collateral Agent has taken any action to demand payment of or
declare due and payable any sums owing under the Assigned Notes or any of the other Note Documents;

 
(g)    to Assignor’s actual knowledge, there are no actions, suits, or proceedings pending or threatened with respect to the Assigned

Notes; and
 

(h)    as of the Effective Date, $[_________] is the outstanding principal balance of the Assigned Notes.
 

5.          Assignee hereby represents and warrants to Assignor and the Borrower that:
 

(a)    Assignee is receiving the Assigned Notes for its own accounts and not with a view to the distribution thereof;
 

(b)    Assignee understands that the Assigned Notes have not been registered under the Securities Act or the securities laws of any
state and may be sold or transferred only if registered pursuant to the Securities Act and any applicable state securities laws or if an exemption
from registration is available, except under circumstances where neither such registration nor such an exemption is required by law, and that
the Borrower is not required to register the Assigned Notes under the Securities Act or any applicable state securities laws;

 
 



 
 

(c)    it has, independently and without reliance upon the Holder Representative or any other Purchaser and based on such documents
and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Assignment and Assumption and to
purchase such Assigned Notes; and

 
(d)    Assignee has been provided a copy of each of the Note Documents, and understands that the Assigned Notes are subject to the

terms thereof, including restrictions on the transfer of the Assigned Notes.
 

6.     THIS ASSIGNMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO THE PRINCIPLES THEREOF RELATING
TO CONFLICTS OF LAW.

 
7.         This Assignment shall inure to the benefit of and be binding upon the parties hereto and their respective successors and assigns.

 
8.        Assignor and Assignee agree to cooperate and execute any and all additional documents and to take all additional actions which may be

reasonably necessary or appropriate to carry out the purposes of this Assignment, including Assignee providing to the Holder Representative such
administrative details and questionnaire as may be requested by the Holder Representative together with properly completed and duly signed applicable
Internal Revenue Service Forms W-9 or W-8 certifying that such Assignee is exempt from federal backup withholding.

 
9.         Wherever possible, each provision of this Assignment shall be interpreted in such manner as to be effective and valid under applicable

law, but if any provision of this Assignment shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Assignment.

 
10.       This Assignment may be executed in any number of counterparts, each of which when so executed and delivered shall be an original, but

all of which shall together constitute one and the same instrument. Additionally, the parties intend that one or more party may sign this Assignment by
electronic means.

 
[SIGNATURE PAGE FOLLOWS]

 
 



 
 

IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be duly executed on the dates indicated below to be effective
as of the Effective Date.

 
 ASSIGNOR:
  
 [_______________]
   
   
 By:  
 Name:
 Title:
 
 
 
Assignor’s Information:
 
Address:
[_________]
 
 
 ASSIGNEE:
  
 [__________]
   
   
 By:  
 Name:
 Title:

 
Assignee’s Information:
 
Address:
[___________]
 

 



 
 
Acknowledged and
Agreed:
NETTER GROUP INC.
 
 
By:   
Name:  
Title:  
 
 
 
ACQUIOM AGENCY SERVICES LLC
as Holder Representative
 
 
By:   
Name:  
Title:  
 
 



Exhibit 10.2
 

Execution Version
 

April 12, 2024
 
Tether Investments Limited
[*******]
 

Re: Convertible Note Side Letter
 
Dear Sir:
 

Reference is made to that certain Note Purchase Agreement, dated as of April 12, 2024 (as amended from time to time, the “Note Purchase
Agreement”), by and among Satellogic Inc., a BVI business company limited by shares incorporated under the laws of the British Virgin Islands (the
“Company”), Nettar Group Inc., a BVI business company with limited liability incorporated under the laws of the British Virgin Islands and a wholly-
owned subsidiary of the Company (the “Borrower”), the Holder Representative (as defined therein) and the purchasers party thereto, including the
undersigned purchaser (the “Purchaser”). Capitalized terms used but not defined herein shall have the meaning given to such terms in the Note Purchase
Agreement.
 

Subject to the terms and conditions of the Note Purchase Agreement, the Purchaser has agreed to purchase from the Borrower certain floating rate
secured convertible promissory notes (the “Notes”). As a condition to the issuance and sale of the Notes, the Borrower and the Company have agreed to
enter into this letter agreement (this “Letter Agreement”) with the Purchaser.
 

In consideration for entering into the Note Purchase Agreement, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto hereby agree as follows:
 
 1. Pre-Emptive Rights.
 
 (a) For so long as the Purchaser holds Notes, if at any time the Company grants, issues or sells any Class A Ordinary Shares or other

equity securities or equity interests in the Company, or options, convertible securities, warrants or other rights to purchase Class A
Ordinary Shares or other equity securities (other than issuances under the Company’s incentive-compensation plans) (each “New
Securities”), the Purchaser shall be entitled to acquire, upon the same terms and at the same price to be paid by any other holders
of equity securities, a pro rata portion of the New Securities;

 
 (b) The Purchaser’s pro rata portion of the New Securities shall be a percentage equal to the percentage of the total outstanding Class

A Ordinary Shares the Purchaser would acquire if the Purchaser converted all of the Notes held by the Purchaser immediately
before giving effect to the issuance of the New Securities.

 
 (c) Notwithstanding the foregoing, the rights set forth in this Section 1 shall not apply to any transaction constituting a “Change of

Control” under the Notes or any exercise, conversion or exchange of an equity or debt interest in the Company outstanding as of
the date hereof or issued after the date hereof.

 
 



 
 
 (d) In the event the Company proposes to offer or sell New Securities (the “Offering”), it shall give the Purchaser written notice of its

intention, describing the price (or range of prices), anticipated amount of New Securities, timing, and other terms upon which the
Company proposes to offer the same (including, in the case of a registered public offering and to the extent possible, a copy of the
prospectus included in the registration statement filed with respect to such Offering). Each Purchaser shall have ten (10) Business
Days from the date of receipt of such a notice (the “Response Period”) to notify the Company in writing that it intends to exercise
its rights provided in this Section 1 and as to the amount of New Securities the Purchaser desires to purchase, up to the maximum
amount calculated pursuant to Section 1(b). The closing of the Offering shall not take place until the expiration of the Response
Period. The failure of the Purchaser to respond within the Response Period shall be deemed to be a waiver of the Purchaser’s rights
under this Section 1 only with respect to the Offering described in the applicable notice.

 
 2. Binding Effect. The terms of this Letter Agreement shall be binding upon the parties hereto upon the Purchaser’s execution and delivery of

a counterpart signature page to the Note Purchase Agreement.
 
 3. Amendment and Waiver. The terms of this Letter Agreement may not be amended or waived except in writing by the Company and the

Purchaser. No failure by the Company or the Purchaser to insist upon the strict performance of any covenant, duty, agreement or condition
of this Letter Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute a waiver of any such breach
or any other covenant, duty, agreement or condition.

 
 4. Successors and Assigns. This Letter Agreement shall be binding upon and inure to the benefit of the Company and the Purchaser and their

respective successors and assigns.
 
 5. Governing Law. This Letter Agreement shall be governed by and construed in accordance with the laws of the State of New York.
 
 6. Further Assurances. The Company and the Purchaser shall take any and all such actions and execute and deliver any and all such

instruments and other documents as reasonably requested in order to effect the purpose of this Letter Agreement.
 
 7. Counterparts. This Letter Agreement may be executed in any number of counterparts (including by means of signature pages sent by

facsimile or other electronic means), all of which together shall constitute a single instrument.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Letter Agreement to be duly executed by their respective authorized signatories as
of the date first indicated above.
 
 
 SATELLOGIC INC.  
   
   
    
 By:   
  Name:  
  Title:  
 
 
 NETTAR GROUP INC.  
    
    
    
 By:   
  Name:  
  Title:  
 
 
 TETHER INVESTMENTS LIMITED  
    
    
    
 By:   
  Name:  
  Title:  
 
 
 
 

[Signature Page to Satellogic Inc. Letter Agreement]
 
 



Exhibit 10.3
 

REGISTRATION RIGHTS AGREEMENT
 

This Registration Rights Agreement (this “Agreement”) is made and entered into as of April 12, 2024, among Satellogic Inc., a business company
with limited liability incorporated under the laws of the British Virgin Islands (the “Company”) and each of the several purchaser signatories hereto (each
such purchaser, a “Purchaser” and, collectively, the “Purchasers”).
 

This Agreement is made pursuant to the Note Purchase Agreement, dated as of the date hereof, among the Company and each Purchaser (the
“Purchase Agreement”).
 

The Company and each Purchaser hereby agree as follows:
 
 1. Definitions.
 

Capitalized terms used and not otherwise defined herein that are defined in the Purchase Agreement shall have the meanings given such
terms in the Purchase Agreement.
 

As used in this Agreement, the following terms shall have the following meanings:
 

“1933 Act” means the Securities Act of 1933, as amended, and the rules promulgated thereunder.
 

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

“Additional Interest” shall have the meaning set forth in Section 2(c).
 

“Additional Notes” shall have the meaning set forth in Section 2(c).
 

“Closing Date” has the meaning set forth in the Purchase Agreement.
 

“Commission” means the Securities and Exchange Commission.
 

“Effectiveness Date” shall have the meaning set forth in Section 2(a).
 

“Effectiveness Period” shall have the meaning set forth in Section 2(a).
 

“Event” shall have the meaning set forth in Section 2(c).
 

“Holder” or “Holders” means the holder or holders, as the case may be, from time to time of Registrable Securities.
 

“Notes” means all floating rate secured convertible promissory notes issued pursuant to the Purchase Agreement, dated as of April 12,
2024, by and among the Company, the Borrower (as defined therein), the purchasers from time to time party thereto, and SRS Acquiom Inc., as
holder representative.

 
 



 
 

“Notes Conversion Shares” means the Class A Ordinary Shares issuable or issued pursuant to the terms of the Notes (whether upon
conversion or otherwise).

 
“Plan of Distribution” shall have the meaning set forth in Section 2(a).

 
“Prospectus” means the prospectus included in a Registration Statement (including, without limitation, a prospectus that includes any

information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A promulgated by
the Commission pursuant to the 1933 Act), as amended or supplemented by any prospectus supplement, with respect to the terms of the offering
of any portion of the Registrable Securities covered by a Registration Statement, and all other amendments and supplements to the Prospectus,
including post-effective amendments, and all material incorporated by reference or deemed to be incorporated by reference in such Prospectus.

 
“Registrable Securities” means, as of any date of determination, (a) all Notes Conversion Shares and (b) any securities issued or then

issuable upon any stock split, dividend or other distribution, recapitalization or similar event with respect to the foregoing; provided, however, that
any such Registrable Securities shall cease to be Registrable Securities (and the Company shall not be required to maintain the effectiveness of
any, or file another, Registration Statement hereunder with respect thereto) when (i) a Registration Statement with respect to the sale of such
Registrable Securities is declared effective by the Commission under the 1933 Act and such Registrable Securities have been disposed of by the
Holder in accordance with such effective Registration Statement, (ii) such Registrable Securities have been sold in accordance with Rule 144, or
(iii) such securities become eligible for resale without volume or manner-of-sale restrictions.

 
“Registration Statement” means any registration statement registering Registrable Securities for resale pursuant to the terms of this

Agreement.
 

“Selling Stockholder” means a Holder that has completed and timely submitted a Selling Stockholder Questionnaire to the Company for the
inclusion of its securities in a Registration Statement.

 
“Selling Stockholder Questionnaire” shall have the meaning set forth in Section 3(a).
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 2. Registration.
 

(a)     The Company shall prepare and, as promptly as practicable but in no event later than the sixtieth (60th) calendar day following the
Closing Date (the “Filing Date”), file with the Commission a Registration Statement on Form F-1 or Form S-1, as applicable (except if the
Company is then eligible to register for resale the Registrable Securities on Form F-3 or Form S-3, as applicable, such registration shall be on
Form F-3 or Form S-3, as applicable), covering the resale of the Registrable Securities in a resale offering to be made on a continuous basis. The
Registration Statement shall contain (except if otherwise directed by the Holders or required in order to address written comments to the
Registration Statement received from the Commission upon review of such Registration Statement) the “Plan of Distribution” section in
substantially the form attached as Annex A hereto, as the same may be amended in accordance with the provisions of this Agreement; provided,
however, that no Holder shall be named as an “underwriter” without such Holder’s express prior written consent. Subject to the terms of this
Agreement, the Company shall use its commercially reasonable efforts to cause the Registration Statement to be declared effective under the 1933
Act as promptly as practicable after the filing thereof, but in no event later than the earlier of (i) the sixtieth (60th) calendar day following the
Filing Date thereof if the Commission notifies the Company that it will “review” the Registration Statement and (ii) the fifth (5th) Business Day
after the date the Company is notified by the Commission that the Registration Statement will not be “reviewed” or will not be subject to further
review (the “Effectiveness Date”), and shall use its commercially reasonable efforts to keep such Registration Statement continuously effective
under the 1933 Act until such Notes Conversion Shares no longer constitute Registrable Securities (the “Effectiveness Period”).

 
(b)    In the event that the Commission does not permit the Company to register in any Registration Statement all of the Registrable

Securities in a secondary offering, the Company shall promptly notify each of the Holders thereof, and amend such Registration Statement to
register such maximum portion as permitted by the Commission. In the event of a cutback pursuant to this Section 2(b), the number of Registrable
Securities to be registered on such Registration Statement will be reduced pro rata among all Holders and the Company will offer to the Holders to
file and cause to become effective with the Commission, as promptly as allowed by the Commission, one or more Registration Statements to
register for resale those Registrable Securities that were not previously registered for resale.

 
(c)     If any of the following events (any such event, an “Event”) shall occur, then additional cash interest (the “Additional Interest”) shall

become payable pursuant to the terms of the Notes covering securities registrable in the applicable Registration Statement (“Applicable Notes”) to
each of the Selling Stockholders as follows:

 
(i)    if the Registration Statement has not been filed with the Commission on or prior to the Filing Date, then commencing on the

first calendar day following the Filing Date, Additional Interest shall accrue on the aggregate outstanding principal amount of such Selling
Stockholder’s Applicable Notes at a rate of 0.50% per annum;

 
(ii)    if a Registration Statement registering for resale all of the Registrable Securities has not been declared effective on or prior to

the applicable Effectiveness Date, then commencing on the day that is the first calendar day following Effectiveness Date, Additional
Interest shall accrue on the aggregate outstanding principal amount of such Selling Stockholder’s Applicable Notes at a rate of 0.50% per
annum;
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(iii)    if a Registration Statement has been declared or becomes effective but ceases to be effective or ceases to be usable for the offer
and sale of the Registrable Securities (other than in connection with a Suspension Event) at any time during the Effectiveness Period and
the Company does not cure the lapse of effectiveness or usability within ten (10) calendar days (or, if a Suspension Event is then in effect,
within ten (10) calendar days following the expiration of such Suspension Event), then Additional Interest shall accrue on the aggregate
outstanding principal amount of such Selling Stockholder’s Applicable Notes at a rate of 0.50% per annum;

 
(iv)    if the Company, through its omission, fails to name a Holder as a Selling Stockholder and such Selling Stockholder had

complied timely with its obligations hereunder in a manner to entitle such selling securityholder to be so named in (A) the Registration
Statement at the time it first became effective or (B) any Prospectus at the later of time of filing thereof or the time the Registration
Statement of which the Prospectus forms a part becomes effective, then Additional Interest shall accrue, on the aggregate outstanding
principal amount of the Applicable Notes held by such Selling Stockholder, at a rate of 0.50% per annum; and

 
(v)    if the aggregate duration of a Suspension Event for a Registration Statement in any period exceeds the number of days

permitted in respect of such period pursuant to Section 4, then commencing on the day after the aggregate duration of the Suspension Event
in any period exceeds the number of days permitted in respect of such period, Additional Interest shall accrue on the aggregate outstanding
principal amount of the Applicable Notes at a rate of 0.50% per annum;

 
provided, however, that (1) upon the filing and effectiveness (whether upon such filing or otherwise) of the Registration Statement (in the case of
Section 2(c)(i) and Section 2(c)(ii)), (2) upon such time as the Registration Statement which had ceased to remain effective or usable for resales
again becomes effective and usable for resales (in the case of Section 2(c)(iii)), (3) upon the time such Holder is permitted to sell its Registrable
Securities pursuant to any Registration Statement and Prospectus in accordance with applicable law (in the case of Section 2(c)(iv) above), or (4)
upon the termination of the Suspension Event referred to in Section 2(c)(v), Additional Interest shall cease to accrue (without in any way limiting
the effect of any subsequent Event requiring the payment of Additional Interest).

 
Any amounts of Additional Interest due pursuant to this Section 2(c) will be payable in cash on the next succeeding interest payment date to

Holders entitled to receive such Additional Interest on the relevant record dates for the payment of interest; provided that any accrued and unpaid
Additional Interest with respect to (x) any Notes or portion thereof submitted for conversion, and (y) any Notes or portion thereof submitted for
repurchase on a Change of Control Repurchase Date (as defined in the Notes) and not withdrawn, shall, in each case, be paid in the manner
provided for the payment of interest in the Notes.
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Notwithstanding anything to the contrary provided in this Agreement, the Company (nor the Borrower) shall not be liable for Additional
Interest as to any Registrable Securities which are not permitted by the Commission to be included in a Registration Statement until such time as
the provisions of this Agreement as to the additional Registration Statements required to be filed hereunder are triggered, in which case the
provisions of this Section 2(c) shall once again apply, if applicable.

 
The Additional Interest rate on the Notes shall not exceed in the aggregate 0.50% per annum and shall not be payable under more than one

clause of this Section 2(c) for any given period of time.
 

Nothing shall preclude a Holder from pursuing or obtaining specific performance or other equitable relief with respect to this Agreement.
 
 3. Registration Procedures.
 

In connection with the Company’s registration obligations hereunder, the Company shall:
 

(a)    Not less than five (5) Business Days prior to the filing of each Registration Statement, furnish to each Holder copies of all such
documents proposed to be filed. The Company shall not file a Registration Statement to which the Holders of a majority of the Registrable
Securities shall reasonably object in good faith; provided that the Company is notified of such objection in writing no later than five (5) Business
Days after the Holders have been so furnished copies of a Registration Statement. Each Holder agrees to furnish to the Company a completed
questionnaire in the form attached to this Agreement as Annex B (a “Selling Stockholder Questionnaire”) on a date that is not less than two (2)
Business Days prior to the proposed filing date or by the end of the fourth (4th) Business Day following the date on which such Holder receives
draft materials in accordance with this Section.

 
(b)     As promptly as practicable, prepare and file with the Commission such amendments, post-effective amendments and supplements to

such Registration Statement and the Prospectus used in connection therewith as may be necessary to cause or maintain the effectiveness of such
registration statement for so long as such Registration Statement is required to be kept effective and to comply with the provisions of the 1933 Act
with respect to the disposition of all Registrable Securities covered by such registration statement during the period in which such Registration
Statement is required to be kept effective, and, upon the written request of a Holder, the Company shall as soon as reasonably practicable amend
or supplement the Prospectus relating to the Registration Statement to facilitate a “take down” as may be reasonably requested by such Holder.
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(c)    (i) Use reasonable best efforts to comply with all applicable rules and regulations of the Commission in connection with any
registration hereunder and (ii) promptly take all reasonable actions required to prevent, or obtain the withdrawal of, any stop order or other order
suspending the use of any Registration Statement.

 
(d)    Promptly furnish, without charge, to such Holder and underwriter, if any, such number of conformed copies of such registration

statement, each amendment and supplement thereto, the Prospectus included in such Registration Statement and such other documents proposed to
be filed including documents that are to be incorporated by reference into the Registration Statement, amendment or supplement, as such Holder
or underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such Holder.

 
(e)    Notify each Holder of (i) the issuance by the Commission of any stop order suspending the effectiveness of any Registration

Statement or the initiation of any proceedings for that purpose and (ii) the receipt by the Company or its counsel of any notification with respect to
the suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for
such purpose.

 
(f)      Prior to any resale of Registrable Securities by a Holder, use its commercially reasonable efforts to (i) register or qualify or cooperate

with the selling Holders in connection with the registration or qualification (or exemption from the Registration or qualification) of such
Registrable Securities for the resale by the Holder under the securities or Blue Sky laws of such jurisdictions within the United States as any
Holder reasonably requests in writing, (ii) keep each registration or qualification (or exemption therefrom) effective during the Effectiveness
Period and to do any and all other acts or things reasonably necessary to enable the disposition in such jurisdictions of the Registrable Securities
covered by each Registration Statement, provided that the Company shall not be required to qualify generally to do business in any jurisdiction
where it is not then so qualified, subject the Company to any material tax in any such jurisdiction where it is not then so subject or file a general
consent to service of process in any such jurisdiction and (iii) cooperate with the Holders in connection with any filings required to be made with
the Financial Industry Regulatory Authority (or any successor agency thereto).

 
(g)     Use commercially reasonable efforts to comply with all applicable rules and regulations of the Commission in connection with any

registration hereunder.
 

(h)    When and as required for purposes of filing or updating any Registration Statement, require each selling Holder to furnish to the
Company a certified statement as to the number of Class A Ordinary Shares beneficially owned by such Holder and the natural persons thereof
that have voting and dispositive control over the shares. In the event of the failure by such Holder to comply with the Company’s request within
ten (10) days from the date of such request, the Company shall be permitted to exclude such Holder from such Registration Statement, without
being subject to the payment of liquidated damages to such Holder. At such time that such Holder complies with the Company’s request, the
Company shall use its commercially reasonable efforts to include such Holder on such Registration Statement.
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4.         Black-Out Periods. Notwithstanding the provisions of Sections 2 and 3 of this Agreement, the Company may delay filing or suspend the
use of any Registration Statement (a) if it determines, upon advice of external legal counsel, that in order for the Registration Statement to not contain a
material misstatement or omission, an amendment thereto would be needed, or (b) if the Company’s Board of Directors, upon advice of external legal
counsel, reasonably believes that such filing or use would materially affect a bona fide business or financing transaction of the Company or any of its
subsidiaries, or would require premature disclosure of information that could materially adversely affect the Company (each such circumstance, a
“Suspension Event”); provided, however, that the Company may not delay filing or suspend use of any Registration Statement on more than two occasions
or for more than forty-five (45) consecutive calendar days or more than ninety (90) total calendar days, in each case in any 12-month period. Upon receipt
of any written notice from the Company of the happening of any Suspension Event (which notice shall not contain any material non-public information)
during the period that the Registration Statement is effective or if as a result of a Suspension Event the Registration Statement or related Prospectus
contains any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein,
in light of the circumstances under which they were made (in the case of the Prospectus) not misleading, the Holder agrees that it will (i) immediately
discontinue offers and sales of the Registrable Securities under the Registration Statement until the Holder receives (A) (x) copies of a supplemental or
amended Prospectus that corrects the misstatement(s) or omission(s) referred to above and (y) notice that any post-effective amendment has become
effective or (B) notice from the Company that it may resume such offers and sales, and (ii) maintain the confidentiality of any information included in such
written notice delivered by the Company unless otherwise required by applicable law. If so directed by the Company, the Holder will deliver to the
Company or, in Holder’s sole discretion, destroy all copies of the Prospectus covering the Registrable Securities in the Holder’s possession; provided,
however, that this obligation to deliver or destroy all copies of the Prospectus covering the Registrable Securities shall not apply to (i) the extent the Holder
is required to retain a copy of such Prospectus (A) in order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (B)
in accordance with a bona fide pre-existing document retention policy or (ii) copies stored electronically on archival servers as a result of automatic data
back-up.
 

5.        Registration Expenses. All fees and expenses incident to the performance of or compliance with this Agreement by the Company shall be
borne by the Company whether or not any Registrable Securities are sold pursuant to a Registration Statement. The fees and expenses referred to in the
foregoing sentence shall include, without limitation: all registration and filing fees (including, without limitation, fees and expenses of the Company’s
counsel and independent registered public accountants) (i) with respect to filings made with the Commission, (ii) with respect to filings required to be made
with any trading market on which the Class A Ordinary Shares are then listed for trading, (iii) related to compliance with applicable state securities and
blue sky laws, and (iv) incurred in connection with the submission of any filing with FINRA. In no event shall the Company be responsible for any broker
or similar commissions or other expenses of any Holder.
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 6. Indemnification.
 

(a)    Indemnification by the Company. From and after the Closing Date, the Company shall indemnify, defend and hold harmless the
Holder (to the extent a seller under the Registration Statement), and the officers, employees, affiliates, directors, partners, members, managers,
investment advisors, attorneys and agents of the Holder, any person deemed to be an underwriter (within the meaning of the 1933 Act) with
respect to any Registrable Securities, and each person, if any, who controls the Holder or any such underwriter (within the meaning of Section 15
of the 1933 Act or Section 20 of the 1934 Act) (the Holder and each of the foregoing, a “Holder Indemnified Party”), from and against any losses,
judgments, claims, damages, liabilities or reasonable costs or expenses (including reasonable external attorneys’ fees) (collectively, “Losses”), that
arise out of or are based upon (i) any untrue or alleged untrue statement of a material fact contained in the Registration Statement, any prospectus
included in the Registration Statement or any form of Prospectus or in any amendment or supplement thereto, or arising out of or relating to any
omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein (in the case of any
Prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading or (ii) any violation or alleged
violation by the Company of the 1933 Act, 1934 Act or any state securities law or any rule or regulation thereunder, in connection with the
performance of its obligations under this Agreement, except to the extent that such untrue or alleged untrue statements or omissions or alleged
omissions are based solely upon information furnished in writing to the Company by a Holder Indemnified Party expressly for use therein.
Notwithstanding the foregoing, the Company’s indemnification obligations shall not apply to amounts paid in settlement of any Losses if such
settlement is effected without the prior written consent of the Company (which consent shall not be unreasonably withheld, delayed or
conditioned).

 
(b)     Indemnification by Holders. From and after the Closing Date, the Holders shall indemnify, defend and hold harmless the Company,

and the officers, employees, affiliates, directors, partners, members, managers, attorneys and agents of the Company, and each person, if any, who
controls the Company (within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act), from and against any Losses, that arise
out of or are based upon any untrue or alleged untrue statement of a material fact contained in the Registration Statement, any prospectus included
in the Registration Statement or any form of Prospectus or in any amendment or supplement thereto, or arising out of or relating to any omission
or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus
or supplement thereto, in light of the circumstances under which they were made) not misleading, to the extent that such untrue or alleged untrue
statements or omissions or alleged omissions are based solely upon information regarding Holder furnished in writing to the Company by a Holder
Indemnified Party expressly for use therein. In no event shall the liability of the Holder be greater in amount than the dollar amount of the net
proceeds received by the Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation. Notwithstanding the
forgoing, the Holder’s indemnification obligations shall not apply to amounts paid in settlement of any losses if such settlement is effected without
the prior written consent of the Holder (which consent shall not be unreasonably withheld, delayed or conditioned).
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(c)     Contribution. If the indemnification provided under this Section 6 from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any Losses referred to herein, then the indemnifying party, in lieu of indemnifying the indemnified
party, shall contribute to the amount paid or payable by the indemnified party as a result of such Losses 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 reference to, among other things, whether any action in question,
including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by, or relates
to information supplied by, such indemnifying party or 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. The amount paid or payable by a party as a result of the
Losses or other liabilities referred to above shall be subject to the limitations set forth in this Section 6 and deemed to include any legal or other
fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution pursuant to this Section 6(c) from any
person who was not guilty of such fraudulent misrepresentation. Each indemnifying party’s obligation to make a contribution pursuant to this
Section 6(c) shall be individual, not joint, and in no event shall the liability of the Holder under this Section 6(c) be greater in amount than the
dollar amount of the net proceeds received by the Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation.

 
(d)     Notice. Any person entitled to indemnification herein shall (1) 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 prejudiced the indemnifying party) and (2) 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. An indemnifying party who 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 legal counsel to any indemnified party a conflict of interest exists 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, 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 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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(e)      Full Force and Effect. 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, agent, affiliate or controlling person of such
indemnified party and shall survive the transfer of the Registrable Securities purchased pursuant to this Agreement.

 
(f)      Remedies Not Exclusive. The indemnity and contribution agreements contained in this Section are in addition to any liability that the

indemnifying parties may have to the indemnified parties.
 
 7. Miscellaneous.
 

(a)     Compliance.  Each Holder covenants and agrees that it will comply with the prospectus delivery requirements of the 1933 Act as
applicable to it (unless an exemption therefrom is available) in connection with sales of Registrable Securities pursuant to
the Registration Statement and shall sell the Registrable Securities only in accordance with a method of distribution described in
the Registration Statement.

 
(b)    Discontinued Disposition. By its acquisition of Registrable Securities, each Holder agrees that, upon receipt of a notice from the

Company of the occurrence of any event of the kind described in Section 4, such Holder will forthwith discontinue disposition of such Registrable
Securities under a Registration Statement and suspend the use of the applicable Prospectus until such Holder is advised in writing by the Company
that the use of the applicable Prospectus (as it may have been supplemented or amended) may be resumed. The Company will use its
commercially reasonable efforts to ensure that the use of the Prospectus may be resumed, and to provide notice thereof, as promptly as is
practicable thereafter.

 
(c)     Rule 144. So long as any Registrable Securities remain outstanding, the Company shall use reasonable best efforts to (i) make and

keep public information available, as those terms are understood and defined in Rule 144 of the 1933 Act, (ii) if at any time the Company is not
required to file such reports, upon the written request of any Holder of Registrable Securities, make publicly available other information so long as
necessary to permit sales of such Holder’s Registrable Securities pursuant to Rule 144 of the 1933 Act, and (iii) file in a timely manner all reports
and other documents with the Commission required under the Exchange Act, as long as the Company remains subject to such requirements.

 
(d)      Amendments and Waivers. The provisions of this Agreement may be amended, modified or supplemented, and waivers or consents

to departures from the provisions hereof may be given, and shall be in writing and signed by the Company and the Holders of a majority of the
Registrable Securities (including for this purpose the Notes on an as converted basis) then outstanding. Notwithstanding the foregoing, a waiver or
consent to depart from the provisions hereof with respect to a matter that relates exclusively to the rights of a Holder or some Holders and that
does not directly or indirectly affect the rights of other Holders may be given by such Holder or Holders of all of the Registrable Securities to
which such waiver or consent relates; provided, however, that the provisions of this sentence may not be amended, modified, or supplemented
except in accordance with the provisions of the first sentence of this Section 7(d).
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(e)    Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be
determined in accordance with the provisions of the Purchase Agreement.

 
(f)      Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be delivered

as set forth in the Purchase Agreement.
 

(g)     Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of
each of the parties and shall inure to the benefit of each Holder.

 
(h)      Execution and Counterparts. This Agreement may be executed in two or more counterparts, all of which when taken together shall be

considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other
party, it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by e-mail delivery of a
“.pdf” format data file or any electronic signature complying with the U.S. federal ESIGN Act of 2000 (e.g., www.docusign.com), such signature
shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as
if such “.pdf” signature page were an original thereof.

 
(i)      Severability. In the event any provision of this Agreement shall be invalid, illegal or unenforceable, then (to the extent permitted by

law) the validity, legality or enforceability of the remaining provisions shall not in any way be affected or impaired.
 

(j)     Headings. The headings in this Agreement are for convenience only, do not constitute a part of the Agreement and shall not be
deemed to limit or affect any of the provisions hereof.

 
********************

 
(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as of the date first written above.
 
 
 SATELLOGIC INC.  
    
    
 By:   
  Name:  
  Title:  
 
 
 
 

[SIGNATURE PAGE OF HOLDERS FOLLOWS]
 

 



 
 

[SIGNATURE PAGE OF HOLDERS TO SATELLOGIC’S RRA]
 

 
Name of Holder: __________________________________________
 
Signature of Authorized Signatory of Holder: _________________________________________
 
Name of Authorized Signatory: ___________________________________________
 
Title of Authorized Signatory: ____________________________________________

 
 
 

[SIGNATURE PAGES CONTINUE]
 

 



 
 

Annex A
 

Plan of Distribution
 

Each Selling Stockholder (the “Selling Stockholders”) of the securities and any of their pledgees, assignees and successors-in-interest may, from
time to time, sell any or all of their securities covered hereby on the principal Trading Market or any other stock exchange, market or trading facility on
which the securities are traded or in private transactions. These sales may be at fixed or negotiated prices. A Selling Stockholder may use any one or more
of the following methods when selling securities:
 
 ● ordinary brokerage transactions and transactions in which the broker‑dealer solicits purchasers;
 
 ● block trades in which the broker‑dealer will attempt to sell the securities as agent but may position and resell a portion of the block as

principal to facilitate the transaction;
 
 ● purchases by a broker‑dealer as principal and resale by the broker‑dealer for its account;
 
 ● an exchange distribution in accordance with the rules of the applicable exchange;
 
 ● privately negotiated transactions;
 
 ● settlement of short sales;
 
 ● in transactions through broker‑dealers that agree with the Selling Stockholders to sell a specified number of such securities at a stipulated

price per security;
 
 ● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 
 ● a combination of any such methods of sale; or
 
 ● any other method permitted pursuant to applicable law.
 

The Selling Stockholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act of 1933, as
amended (the “Securities Act”), if available, rather than under this prospectus.
 

Broker‑dealers engaged by the Selling Stockholders may arrange for other brokers‑dealers to participate in sales. Broker‑dealers may receive
commissions or discounts from the Selling Stockholders (or, if any broker‑dealer acts as agent for the purchaser of securities, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency transaction not in excess of a customary
brokerage commission in compliance with FINRA Rule 2121; and in the case of a principal transaction a markup or markdown in compliance with FINRA
Rule 2121.
 

 



 
 

In connection with the sale of the securities or interests therein, the Selling Stockholders may enter into hedging transactions with broker-dealers
or other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The Selling
Stockholders may also sell securities short and deliver these securities to close out their short positions, or loan or pledge the securities to broker-dealers
that in turn may sell these securities. The Selling Stockholders may also enter into option or other transactions with broker-dealers or other financial
institutions or create one or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered by
this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to
reflect such transaction).
 

The Selling Stockholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within
the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit
on the resale of the securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. Each Selling
Stockholder has informed the Company that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to
distribute the securities.
 

The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the securities. The Company
has agreed to indemnify the Selling Stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
 

We agreed to keep this prospectus effective until the earlier of (i) the date on which the securities may be resold by the Selling Stockholders
without registration and without regard to any volume or manner-of-sale limitations by reason of Rule 144 or (ii) all of the securities have been sold
pursuant to this prospectus or Rule 144 under the Securities Act or any other rule of similar effect. The resale securities will be sold only through registered
or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale securities covered hereby may not be
sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is
available and is complied with.
 

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not
simultaneously engage in market making activities with respect to the ordinary shares for the applicable restricted period, as defined in Regulation M, prior
to the commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions of the Exchange Act and the rules
and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the ordinary shares by the Selling Stockholders
or any other person. We will make copies of this prospectus available to the Selling Stockholders and have informed them of the need to deliver a copy of
this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
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Annex B
 

SATELLOGIC INC.
 

Selling Stockholder Notice and Questionnaire
 

 
The undersigned holder of Class A ordinary shares, par value $0.00001 per share (the “Registrable Securities”) of Satellogic Inc., a business

company with limited liability incorporated under the laws of the British Virgin Islands (the “Company”), issued pursuant to a certain Note Purchase
Agreement by and among the Company, the Borrower, the Holder Representative and the Purchasers named therein, dated as of April 12, 2024 (the
“Agreement”) understands that the Company has filed or intends to file with the Securities and Exchange Commission (the “Commission”) a registration
statement on Form [F-3][S-3] (the “Registration Statement”) for the registration and resale under Rule 415 of the Securities Act of 1933, as amended (the
“Securities Act”), of the Registrable Securities, in accordance with the terms of the Registration Rights Agreement (the “Registration Rights Agreement”)
to which this document is annexed. A copy of the Registration Rights Agreement is available from the Company upon request at the address set forth
below. All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Registration Rights Agreement.
 

In order to sell or otherwise dispose of any Registrable Securities pursuant to the Registration Statement, a holder of Registrable Securities
generally will be required to be named as a selling stockholder in the related prospectus or a supplement thereto (as so supplemented, the “Prospectus”),
deliver the Prospectus to purchasers of Registrable Securities (including pursuant to Rule 172 under the Securities Act) and be bound by the provisions of
the Agreement (including certain indemnification provisions, as described below). Holders must complete and deliver this Notice and Questionnaire in
order to be named as selling stockholders in the Prospectus. Holders of Registrable Securities who do not complete, execute and return this Notice and
Questionnaire within five (5) Trading Days following the date of the Agreement (1) will not be named as selling stockholders in the Resale Registration
Statement or the Prospectus and (2) may not use the Prospectus for resales of Registrable Securities.
 

Certain legal consequences arise from being named as a selling stockholder in the Registration Statement and the related prospectus. Accordingly,
holders and beneficial owners of Registrable Securities are advised to consult their own securities law counsel regarding the consequences of being named
or not being named as a selling stockholder in the Registration Statement and the related prospectus.
 

NOTICE
 

The undersigned holder (the “Selling Stockholder”) of Registrable Securities hereby gives notice to the Company of its intention to sell or
otherwise dispose of Registrable Securities owned by it and listed below in Item (3), unless otherwise specified in Item (3), pursuant to the Resale
Registration Statement. The undersigned, by signing and returning this Notice and Questionnaire, understands and agrees that it will be bound by the terms
and conditions of this Notice and Questionnaire and the Agreement.
 

 



 
 
 

The undersigned hereby provides the following information to the Company and represents and warrants that such information is accurate and
complete:
 

QUESTIONNAIRE
 
1. Name.
 
 (a) Full Legal Name of Selling Stockholder:
 
   
 
 (b) Full Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities Listed in Item 3 below are held:
 
   
 

 (c) Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others has power to vote or
dispose of the securities covered by the questionnaire):

 
   
 
2. Address for Notices to Selling Stockholder.
 
   
 
   
 
 Telephone: __________________________________________  
   
 Fax: ______________________________________  
   
 Contact Person: _________________________________________  
   
 Email address of Contact Person______________________________________  
 
3. Beneficial Ownership of Registrable Securities Issuable Pursuant to the Purchase Agreement.
 
 (a) Type and Number of Registrable Securities beneficially owned and issued pursuant to the Agreement:
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 (b) Number of Class A Ordinary Shares to be registered pursuant to this Notice for resale:
 
   
 
   
 
   
 
4. Broker-Dealer Status.
 
 (a) Are you a broker-dealer?
 

 Yes _____ No _____
 
 (b) If “yes” to Section 4(a), did you receive your Registrable Securities as compensation for investment banking services to the Company?
 

 Yes _____ No _____
 

 Note: If no, the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.
 
 (c) Are you an affiliate of a broker-dealer?
 

 Yes _____ No _____
 

Note: If yes, provide a narrative explanation below:
 
   
 
   
 

 
(d) If you are an affiliate of a broker-dealer, do you certify that you bought the Registrable Securities in the ordinary course of business, and at the

time of the purchase of the Registrable Securities to be resold, you had no agreements or understandings, directly or indirectly, with any person to
distribute the Registrable Securities?

 
 Yes _____ No _____

 
 Note: If no, the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.
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5. Beneficial Ownership of Other Securities of the Company Owned by the Selling Stockholder. Except as set forth below in this Item 5, the

undersigned is not the beneficial or registered owner of any securities of the Company other than the Registrable Securities listed above in Item 3.
 

Type and amount of other securities beneficially owned:
 
   
 
   
 
 
6. Relationships with the Company. Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity

holders (owners of 5% of more of the equity securities of the undersigned) has held any position or office or has had any other material relationship
with the Company (or its predecessors or affiliates) during the past three years.

 
 

State any exceptions here:
 
   
 
   
 
7. Plan of Distribution. The undersigned has reviewed the form of Plan of Distribution attached as Annex A to the Registration Rights Agreement, and

hereby confirms that, except as set forth below, the information contained therein regarding the undersigned and its plan of distribution is correct and
complete.

 
State any exceptions here:

 
   
 
   
 
The undersigned agrees to promptly notify the Company of any inaccuracies or changes in the information provided herein that may occur subsequent to
the date hereof and prior to the effective date of any applicable Resale Registration Statement. All notices hereunder and pursuant to the Agreement shall
be made in writing, by hand delivery, confirmed or facsimile transmission, first-class mail or air courier guaranteeing overnight delivery at the address set
forth below. In the absence of any such notification, the Company shall be entitled to continue to rely on the accuracy of the information in this Notice and
Questionnaire.
 
By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items (1) through (7) above and the
inclusion of such information in the Resale Registration Statement and the Prospectus. The undersigned understands that such information will be relied
upon by the Company in connection with the preparation or amendment of any such Registration Statement and the Prospectus.
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By signing below, the undersigned acknowledges that it understands its obligation to comply, and agrees that it will comply, with the provisions of the
Exchange Act and the rules and regulations thereunder, particularly Regulation M in connection with any offering of Registrable Securities pursuant to the
Resale Registration Statement. The undersigned also acknowledges that it understands that the answers to this Questionnaire are furnished for use in
connection with Registration Statements filed pursuant to the Registration Rights Agreement and any amendments or supplements thereto filed with the
Commission pursuant to the Securities Act.
 
The undersigned hereby acknowledges and is advised of the following Interpretation A.65 of the July 1997 SEC Manual of Publicly Available Telephone
Interpretations regarding short selling:
 

“An Issuer filed a Form S-3 registration statement for a secondary offering of common stock which is not yet effective. One of the selling stockholders
wanted to do a short sale of common stock “against the box” and cover the short sale with registered shares after the effective date. The issuer was
advised that the short sale could not be made before the registration statement become effective, because the shares underlying the short sale are
deemed to be sold at the time such sale is made. There would, therefore, be a violation of Section 5 if the shares were effectively sold prior to the
effective date.”

 
By returning this Questionnaire, the undersigned will be deemed to be aware of the foregoing interpretation.
 
I confirm that, to the best of my knowledge and belief, the foregoing statements (including without limitation the answers to this Questionnaire) are correct.
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IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Questionnaire to be executed and delivered either in person or
by its duly authorized agent.
 
 
Date:   Beneficial Owner:  
 
 By:  
  Name:
  Title:
 
PLEASE EMAIL A .PDF COPY OF THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE TO:
 

6



Exhibit 99.1
 

 

Satellogic Announces $30 Million Strategic Investment from Tether Investments Limited
 

$30 Million Secured Convertible Notes Provides Additional Operating Liquidity and Financial Flexibility
 
New York, NY – April 15, 2024 - Satellogic Inc. (NASDAQ: SATL) (“Satellogic” or the “Company”), a leader in sub-meter resolution Earth Observation
(“EO”) data collection, today announced that Nettar Group, Inc. (the “Borrower”), a wholly-owned subsidiary of the Company, entered into a Note
Purchase Agreement (the “Note Purchase Agreement”) led by Tether Investments Limited (the “Purchaser”), pursuant to which the Borrower agreed to
issue floating rate secured convertible promissory notes in the aggregate principal amount of $30 million (the “Secured Convertible Notes”) to the
Purchaser (the “Offering”). The net proceeds from the Offering, after deducting transaction fees and other debt issuance costs, were approximately $27.6
million. The Borrower has the ability to issue additional Secured Convertible Notes, provided the aggregate principal amount outstanding does not exceed
$50 million.
 
“The proceeds from Tether’s investment in Satellogic will help advance our mission as we continue to focus on our U.S. strategy, the National Security
market, and our global Space Systems opportunities,” said Emiliano Kargieman, CEO & Founder, of Satellogic.
 
“This new facility will provide necessary funding as we look to continue expanding in 2024,” added Rick Dunn, CFO of Satellogic.
 
The Secured Convertible Notes initially bear interest at a rate of SOFR plus 6.50% per annum, subject to an additional 4.0% per annum if certain events of
default occur and are continuing. The Secured Convertible Notes are guaranteed by the Company and each of the Company’s material subsidiaries (other
than the Borrower), and are secured by substantially all of the Company’s and its subsidiaries’ assets (including all of its and their intellectual property). As
noted above, the Borrower may issue additional Secured Convertible Notes under the terms thereof to other third parties, provided the aggregate principal
amount outstanding does not exceed $50 million. The Secured Convertible Notes mature on April 12, 2028.
 
The Secured Convertible Notes are convertible into shares of the Company’s Class A ordinary share (the “Class A Ordinary Shares”) at an initial
conversion price of $1.20 (or 833 Class A Ordinary Shares per $1,000 principal amount of Secured Convertible Notes), subject to customary anti-dilution
adjustments. Conversion of the Secured Convertible Notes held by the Purchaser into Class A Ordinary Shares is subject to CFIUS Approval (as defined in
the Secured Convertible Notes).
 
In the event of an asset sale by the Company (outside the ordinary course of business) or an insurance or condemnation event that results in net proceeds to
the Company in excess of $2 million, the Borrower will be required to offer to prepay the Secured Convertible Notes up to the amount of the relevant
proceeds at par (unless such proceeds are used to purchase comparable assets within six months). In the event the Secured Convertible Notes are
accelerated as a result of an event of default, the Borrower must pay a prepayment penalty equal to 5% of the greater of (i) the outstanding principal amount
of Secured Convertible Notes and (ii) the then-prevailing conversion value. In connection with a change of control of the Company (including delisting of
the Company’s Class A Ordinary Shares), the holder has the right to require the Borrower to repurchase the Secured Convertible Notes for cash at a price
equal to the greater of (a) 105% of the redemption value of the Secured Convertible Notes and (b) 105% of the then-prevailing conversion value, plus
accrued but unpaid interest thereon, as well as any other amounts owed (the “Put Price”). The Borrower also has the right to repurchase or force-convert the
Secured Convertible Notes in connection with a full acquisition of the Company at the Put Price.
 

 



 
The Secured Convertible Notes contain certain restrictive covenants, including restrictions on (i) incurring indebtedness, subject to certain exceptions
(including the ability to issue additional Secured Convertible Notes; provided the aggregate principal outstanding amount does not exceed $50 million), (ii)
creating certain liens, subject to certain exceptions, (iii) the payment of dividends or other restricted payments, (iv) the sale, transfer or otherwise
conveyance of certain assets, subject to the asset sale prepayment described above, and (v) certain affiliate transactions.
 
In connection with the Offering, the Company also entered into with the Purchaser (i) a side letter, pursuant to which the Purchaser will be entitled to pre-
emptive rights in order to maintain its as-converted ownership percentage on the same basis as new capital raised and (ii) a registration rights agreement,
pursuant to which the Company agreed to register for resale the Class A Ordinary Shares issuable upon conversion of the Secured Convertible Notes.
 
The offer and sale of the Secured Convertible Notes are not being registered under the Securities Act of 1933, as amended (the “Securities Act”), or the
securities laws of any other jurisdiction. The Secured Convertible Notes may not be offered or sold in the United States except in transactions exempt from,
or not subject to, the registration requirements of the Securities Act and any applicable state securities laws.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of securities of the Borrower or the
Company in any state or other jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the
securities laws of any such state or jurisdiction.
 
About Tether
 
Tether is a pioneer in the field of stablecoin technology, driven by an aim to revolutionize the global financial landscape. With a mission to provide
accessible, secure, and efficient financial, communication, and energy infrastructure. Tether enables greater financial inclusion, communication resilience,
fosters economic growth, and empowers individuals and businesses alike.
 
As the creator of the largest, most transparent, and liquid stablecoin in the industry, Tether is dedicated to building sustainable and resilient infrastructure
for the benefit of underserved communities. By leveraging cutting-edge blockchain and peer-to-peer technology, it is committed to bridging the gap
between traditional financial systems and the potential of decentralized finance.
 
To learn more, please visit: https://tether.to/en/
 
About Satellogic
 
Founded in 2010 by Emiliano Kargieman and Gerardo Richarte, Satellogic (NASDAQ: SATL) is the first vertically integrated geospatial company, driving
real outcomes with planetary-scale insights. Satellogic is creating and continuously enhancing the first scalable, fully automated EO platform with the
ability to remap the entire planet at both high-frequency and high-resolution, providing accessible and affordable solutions for customers.
 

 



 
Satellogic’s mission is to democratize access to geospatial data through its information platform of high-resolution images to help solve the world’s most
pressing problems including climate change, energy supply, and food security. Using its patented Earth imaging technology, Satellogic unlocks the power
of EO to deliver high-quality, planetary insights at the lowest cost in the industry.
 
With more than a decade of experience in space, Satellogic has proven technology and a strong track record of delivering satellites to orbit and high-
resolution data to customers at the right price point.
 
To learn more, please visit: https://satellogic.com
 
 
Forward-Looking Statements
 
This press release contains “forward-looking statements” within the meaning of the U.S. federal securities laws. The words “anticipate”, “believe”,
“continue”, “could”, “estimate”, “expect”, “intends”, “may”, “might”, “plan”, “possible”, “potential”, “predict”, “project”, “should”, “would” and similar
expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking. These
forward-looking statements are based on Satellogic’s current expectations and beliefs concerning future developments and their potential effects on
Satellogic and include statements concerning Satellogic’s funding requirements, Satellogic’s strategies and Satellogic’s future opportunities. 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. These statements are based on various assumptions, whether or not identified in this press release. These
forward-looking statements are provided for illustrative purposes only and are not intended to serve, and 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. Many actual events and circumstances are beyond the control of Satellogic. Many factors could cause actual future events
to differ materially from the forward-looking statements in this press release, including but not limited to: (i) Satellogic’s ability to scale its constellation of
satellites and to do so on Satellogic’s projected timeframe and in accordance with projected costs, (ii) Satellogic’s ability to continue to meet image quality
expectations, to continue to enhance the capability of its network of satellites and to continue to offer superior unit economics, (iii) Satellogic’s ability to
become or remain an industry leader, (iv) the number of commercial applications for Satellogic’s products and services, (v) Satellogic’s ability to address
all commercial applications for satellite imagery, changes in the competitive and highly regulated industries in which Satellogic operates, variations in
operating performance across competitors and changes in laws and regulations affecting Satellogic’s business, (vi) the ability to implement business plans,
forecasts and other expectations, and to identify and realize additional opportunities, including the ability of Satellogic to realize the potential benefits of
opportunities in the U.S. arising as a result of the license granted by NOAA, (vii) the risk of downturns in the commercial launch services, satellite and
spacecraft industry, (viii) the risk that the market for Satellogic’s products and services does not develop as anticipated, (ix) the risk that Satellogic and its
current and future collaborators are unable to successfully develop and commercialize Satellogic’s products or services, or experience significant delays in
doing so, (x) the risk that third-party suppliers and manufacturers are not able to fully and timely meet their obligations, (xi) the risk of product liability or
regulatory lawsuits or proceedings relating to Satellogic’s products and services, (xii) the risk that Satellogic is unable to secure or protect its intellectual
property and (xiii) risks related to the Secured Convertible Notes. The foregoing list of factors is not exhaustive. You should carefully consider the
foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of Satellogic’s Annual Report on Form 20-F and other
documents filed or to be filed by Satellogic from time to time with the Securities and Exchange Commission. These filings 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.
Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and
Satellogic assumes no obligation and does not intend to update or revise these forward-looking statements, whether as a result of new information, future
events, or otherwise. Satellogic can give no assurance that it will achieve its expectations.
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