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Item 1.01    Entry into a Material Definitive Agreement

On January 6, 2020, Halo, Purely for Pets, Inc. (“Halo”), a wholly-owned subsidiary of Better Choice Company Inc. (the “Company”), entered into a long-term credit
facility with Old Plank Trail Community Bank, N.A., a Wintrust community bank (“Lender”) consisting of a $6,00,000 term loan and a revolving line of credit in the aggregate
amount of $6,000,000.00 (the “Wintrust Facility”), pursuant to that certain Loan and Security Agreement (the “Loan Agreement”), dated as of January 6, 2021, by and between
Halo and Lender. The Wintrust Facility is also evidenced by that certain Revolving Note, dated as of January 6, 2021 (the “Revolving Note”) and that certain Term Note A,
dated as of January 6, 2021 (the “Term Note”), each issued by Halo in favor of Lender. The proceeds of the Wintrust Facility will be used (i) to repay all principal, interest and
fees outstanding under the Company’s existing revolving credit facility and term loan and (ii) for general corporate purposes.

The revolving line of credit portion and the term loan portion of the Wintrust Facility each matures on January 6, 2024 and bears interest at a variable rate of LIBOR
plus 250 basis points, with an interest rate floor of 2.50% per annum. Accrued interest on the Wintrust Facility is payable monthly commencing on February 1, 2021. The Loan
Agreement, Revolving Note and Term Note provide for customary financial covenants and customary events of default, including, among others, those relating to failure to
make payment, bankruptcy, breaches of representations and material adverse effects. Halo may prepay the principal of the Wintrust Facility at any time without incurring any
prepayment charges.

The Wintrust Facility is secured by a general guaranty and security interest on the assets, including the intellectual property, of the Company and its subsidiaries,
TruPet LLC, a Delaware limited liability company (“TruPet”) and Bona Vida, Inc., a Delaware corporation (“Bona Vida”) pursuant to (i) that certain Guaranty and Security
Agreement, dated January 6, 2021, made by the Company, TruPet LLC, and Bona Vida in favor of Lender (the “Guaranty and Security Agreement”) and (ii) that certain
Intellectual Property Security Agreement, dated as of January 6, 2021, executed and delivered by the Company, TruPet and Bona Vida in favor of Lender. The Company has
also pledged all of the capital stock of Halo held by the Company as additional collateral for the Wintrust Facility pursuant to that certain Stock Pledge Agreement, dated as of
January 6, 2021, executed and delivered by the Company in favor of Lender (the “Intellectual Property Security Agreement”). Furthermore, the Wintrust Facility is supported
by a collateral pledge by John M. Word, III, a member of the Company’s board of directors (“Word”), pursuant to that certain Collateral Pledge Agreement, dated as of January
6, 2021 executed and delivered by Word in favor of Lender (the “Collateral Pledge Agreement”).

The foregoing description of the Wintrust Facility does not purport to be complete and is qualified in its entirety by reference to the full text of the Loan Agreement,
the Revolving Note, the Term Note, the Guaranty and Security Agreement, the Intellectual Property Security Agreement, the Stock Pledge Agreement and the Collateral Pledge
Agreement attached to this Form 8-K as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7, respectively, and incorporated herein by reference.

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

The disclosure in Item 1.01 and Exhibits 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 of this report are incorporated herein by reference.

Item 1.01    Other Events

On January 11, 2021, the Company announced the closing of the Wintrust Facility. A copy of the press release is attached hereto as Exhibit 99.1.

Item 9.01.    Financial Statements and Exhibits

(d) Exhibits.
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Exhibits Description
 

10.1 Loan and Security Agreement, dated as of January 6, 2021, by and between Old Plank Trail Community Bank, N.A. ("Lender") and Halo,
Purely for Pets, Inc., a Delaware corporation ("Halo")

10.2 Revolving Promissory Note, dated as of January 6, 2021, issued by Halo in favor of Lender
10.3 Term Note A, dated as of January 6, 2021, issued by Halo in favor of Lender
10.4 Guaranty and Security Agreement, dated as of January 6, 2021, made by Better Choice Company Inc. (the "Company"), TruPet LLC, a

Delaware limited liability company ("TruPet") and Bona Vida, Inc., a Delaware corporation ("Bona Vida"), in favor of Lender
10.5 Intellectual Property Security Agreement, dated as of January 6, 2021, executed and delivered by the Company, TruPet and Bona Vida in

favor of Lender
10.6 Stock Pledge Agreement, dated as of January 6, 2021, executed and delivered by the Company in favor of Lender
10.7 Collateral Pledge Agreement, dated as of January 6, 2021, executed and delivered by John M. Word, III in favor of Lender
99.1 Press release dated January 11, 2021

3



SIGNATURE

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

Better Choice Company Inc.

By: /s/ Scott Lerner
Name: Scott Lerner
Title: Chief Executive Officer

January 11, 2021
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Loan and Security Agreement

Dated as of January 6, 2021

by and between

Old Plank Trail Community Bank, N.A.

and

Halo, Purely for Pets, Inc.

Old Plank Trail Community Bank, N.A.
Halo, Purely for Pets, Inc.

Loan and Security Agreement
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Loan and Security Agreement

This Loan and Security Agreement (this “ Loan Agreement”) is made and entered into as of January 6, 2021 (the “ Effective Date”), by and between
Old Plank Trail Community Bank, N.A., a national banking association, with an office located at 5300 W. 95  Street, Oak Lawn, Illinois 60453
(“Lender”), and Halo, Purely for Pets, Inc., a Delaware corporation, with its chief executive office located at 12400 Race Track Road, Tampa,
Florida 33626 (“Borrower”).

W I T N E S S E T H :

Whereas, Borrower desires Lender to provide certain extensions of credit, loans or other financial accommodations to Borrower in accordance with this
Loan Agreement (collectively the “Financial Accommodations”);

Whereas, Lender is willing to provide the Financial Accommodations to Borrower, but solely on the terms and subject to the conditions set forth in this
Loan Agreement and the other documents, instruments and agreements executed and delivered pursuant to this Loan Agreement or referenced herein.

Now Therefore, in consideration of the Financial Accommodations, the mutual promises and understandings of Lender and Borrower set forth herein,
and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Lender and Borrower hereby agree as set forth
in this Loan Agreement.

1. Definitions And Terms

1.1 The following words, terms or phrases shall have the following meanings:

“Account”, “Account Debtor”, “Chattel Paper”, “Commercial Tort Claims”, “Deposit Account”, “Document”, “Document of Title”,
“Electronic Chattel Paper”, “ Equipment”, “Fixture”, “General Intangibles”, “Goods”, “Instrument”, “Inventory”, “Investment
Property”, “Letter of Credit Rights”, “Payment Intangibles”, “Proceeds”, “Supporting Obligations” and “Tangible Chattel Paper” shall
have their respective meanings as set forth in the Illinois Uniform Commercial Code, as amended or restated from time to time.

“Acquisition” means any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in (a) the acquisition of all or
a substantial portion of the assets of a Person, or of all or a substantial portion of any business or division of a Person, (b) the acquisition of in excess of
50% of the Equity Interests of any Person, or otherwise causing any Person to become a Subsidiary, or (c) a merger or consolidation or any other
combination with another Person (other than a Person that is already a Subsidiary).

“Affiliate” means any Person that directly or indirectly, through one or more intermediaries, owns, controls or is controlled by, or is under common
control with, any other Person. A Person shall be presumed to control another Person if such Person is the direct or indirect legal or beneficial owner of
more than fifteen percent (15%) of the outstanding Equity Interests of such other Person.

“Applicable Margin” means (i) with respect to LIBOR Loans, the rate per annum equal to 2.50%, and (ii) with respect to Prime Rate Loans, the rate
per annum equal to 1.50%.

th

Page 5



“Bank Product Agreements” means those certain agreements entered into from time to time by Borrower with Lender or any Affiliate of Lender
concerning Bank Products.

“Bank Product Obligations” means all obligations, liabilities, contingent reimbursement obligations, fees, and expenses owing by Borrower
to Lender or any Affiliate of Lender pursuant to or evidenced by Bank Product Agreements and irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising.

“Bank Products” means any service or facility extended to Borrower by Lender or any Affiliate of Lender, including (1) credit cards, (2) credit
card processing services, (3) debit cards, (4) purchase cards, (5) ACH Transactions, (6) cash management, including controlled disbursement, accounts
or services, loan sweep arrangements, or (7) Rate Management Agreements.

“Benchmark” means, initially, the LIBOR Rate; provided, however, that if a Benchmark Transition Event or an Early Opt-in Election, as
applicable, has occurred with respect to LIBOR Rate, then “Benchmark” shall mean the applicable Benchmark Replacement to the extent that such
Benchmark Replacement has become effective pursuant to the provisions of Section 2.5(e).

“Benchmark Replacement” means the sum of: (i) the alternate benchmark rate or rates that has or have been selected by Lender in
consultation with Borrower as the replacement for the then-current Benchmark which Lender generally applies to other similarly situated loans for
similar credit facilities after giving due consideration to (A) any selection or recommendation of a replacement benchmark rate or the mechanism for
determining such a rate by the relevant governmental authority or (B) any evolving or then-prevailing market convention for determining a benchmark
rate as a replacement to the then-current Benchmark for U.S. dollar-denominated credit facilities, and (ii) the spread adjustment or adjustments, or
methods for calculating or determining such spread adjustment or adjustments, (which may be a positive or negative value or zero) that has or have been
selected by Lender in consultation with Borrower which Lender generally applies to its other similarly situated loans for similar credit facilities after
giving due consideration to (a) any selection or recommendation of a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable unadjusted Benchmark Replacement by the relevant governmental authority or
(b) any evolving or then-prevailing market convention for determining a spread adjustment, or method for  calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable unadjusted Benchmark Replacement for U.S. dollar-denominated credit
facilities; provided, that (A) for the avoidance of doubt Lender shall not be obligated to select the same alternate benchmark rate or rates or spread
adjustment or adjustments, or methods for calculating or determining such spread adjustment or adjustments, for all principal amounts outstanding under
the Notes and may select multiple such rates, spread adjustments or methods and (B) if the Benchmark Replacement as so determined would be less than
zero percent (0.00%), the Benchmark Replacement will be deemed to be zero percent (0.00%).

“Benchmark Replacement Conforming Changes” means any technical, administrative or operational changes (including changes to the
timing and frequency of determining rates and making payments of interest and other administrative matters) that Lender decides may be appropriate to
reflect the adoption and implementation of a Benchmark Replacement and to permit the administration thereof by Lender in a manner substantially
consistent with market practice (or, if the Lender decides that adoption of any portion of such market practice is not administratively feasible or if the
Lender determines that no market practice for the administration of such Benchmark Replacement exists, in such other manner of
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administration as the Lender decides is reasonably necessary in connection with the administration of this Agreement and the other  Loan Documents).

“Benchmark Transition Event” means, with respect to the then-current Benchmark, a public statement or publication of information: (i) by
or on behalf of the administrator of the Benchmark (or the published component used in the calculation thereof) 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), (ii) by the regulatory supervisor for the
administrator of the Benchmark (or the published component used in the calculation thereof), 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 (iii) by the regulatory supervisor for the administrator of the
Benchmark (or the published component used in the calculation thereof) announcing that the Benchmark (or such component) is no longer
representative.

“Beneficial Ownership Certification” means a certification regarding a beneficial ownership required by the Beneficial Ownership
Regulation, which certification shall be substantially similar in form and substance to the form Certification Regarding Beneficial Owners of Legal
Entity Customers published jointly, in May 2018, by the Loan Syndications and Trading Association and Securities Industry and Financial Markets
Association.

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

“Bona Vida” means, Bona Vida, Inc., a Delaware corporation.

“Borrowing Base” means the total, without duplication, of the following:

(1) up to 85% of the face amount of all then existing Eligible Accounts as set forth on the Borrowing Base Certificate delivered by Borrower to Lender
from time to time, minus all finance charges and prompt payment, volume and all other discounts, credits or allowances which may be taken by or
granted to Account Debtors;

(2) plus the lesser of (a) 50% of the Value of all then existing Eligible Inventory, or (b) $3,000,000;

(3) minus Reserves.

“Borrowing Base Certificate” means the certificate summarizing the Borrowing Base delivered from time to time by Borrower to Lender in
accordance with the terms of this Loan Agreement, in form and substance acceptable to Lender, which shall, among other things, certify to Lender
Borrower’s state of formation.

“Business Day” means any day other than a Saturday, Sunday or a legal holiday on which commercial banks are authorized or required to be
closed for the conduct of commercial banking business in
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Chicago, Illinois and when determined in connection with notices and determinations with respect of LIBOR or any LIBOR Loan or any funding,
conversion, continuation, interest period or payment of any LIBOR Loan, that is also a day on which dealings in United States Dollar deposits are carried
on in the London interbank market

“Capital Expenditures” means, as to any Person, any and all expenditures of such Person for fixed or capital assets, including, without limitation, the
incurrence of Capitalized Lease Obligations, all as determined in accordance with GAAP; provided, however, Capital Expenditures shall not include
expenditures for fixed or capital assets to the extent such expenditures are paid for or reimbursed from the proceeds of insurance.

“Capital Lease” means a capitalized lease of real or personal property, or conditional sale or other title retention agreement, as determined in
accordance with GAAP, whether or not the rights and remedies of the lessor, seller or lender thereof are limited to repossession of the property giving
rise to such obligations or liabilities.

“Capitalized Lease Obligations” means all obligations or liabilities created or arising under any capitalized lease of real or personal property, or
conditional sale or other title retention agreement, whether or not the rights and remedies of the lessor, seller or lender thereof are limited to repossession
of the property giving rise to such obligations or liabilities.

“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act, as amended (including any successor thereto), and all requests, rules,
guidelines, requirements and directives thereunder or issued in connection therewith or in implementation thereof, regardless of the date enacted,
adopted, issued or implemented.

“Cash Equivalent Investment” means, at any time, (a) any evidence of Debt, maturing not more than one year after such time, issued or
guaranteed by the United States government or any agency thereof, (b) commercial paper, maturing not more than one year from the date of issue, or
corporate demand notes, in each case (unless issued by the Lender or its holding company) rated at least A-l by Standard & Poor’s Ratings Services, a
division of The McGraw-Hill Companies, Inc. or P-l by Moody’s Investors Service, Inc., (c) any certificate of deposit, time deposit or banker’s
acceptance, maturing not more than one year after such time, or any overnight Federal Funds transaction that is issued or sold by the Lender or its
holding company (or by a commercial banking institution that is a member of the Federal Reserve System and has a combined capital and surplus and
undivided profits of not less than $500,000,000), (d) any repurchase agreement entered into with the Lender, or other commercial banking institution of
the nature referred to in clause (c), which (i) is secured by a fully perfected security interest in any obligation of the type described in any of clauses (a)
through (c) above, and (ii) has a market value at the time such repurchase agreement is entered into of not less than 100% of the repurchase obligation of
the Lender, or other commercial banking institution, thereunder, (e) money market accounts or mutual funds which invest exclusively in assets satisfying
the foregoing requirements, and (f) other short term liquid investments approved in writing by the Lender.

“Change in Control” means the occurrence of any of the following events: (1) Parent shall cease to, directly or indirectly, own and control 100% of
each class of the outstanding Equity Interests of each of Borrower, Bona Vida, and TruPet; (2) Borrower shall cease to, directly or indirectly, own and
control 100% of each class of the outstanding Equity Interests of each of its Subsidiaries; or (3) the granting by any of the Equity Interest Owners,
directly or indirectly, of a security interest in its ownership interest in Borrower (other than to Lender). For the purpose hereof, the terms “control” or
“controlling” means the possession of
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the power to direct, or cause the direction of, the management and policies of Borrower by contract or voting of securities or ownership interests.

“Charges” means all national, federal, state, county, city, municipal or other governmental, including, but not limited to, any instrumentality, division,
agency, body or department thereof, taxes, levies, assessments, charges, Liens, claims or encumbrances upon or relating to the Collateral, the Liabilities,
Borrower’s business, ownership or use of any of its assets, or Borrower’s income or gross receipts.

“Closing Date Distribution” means that certain distribution or advance made by Borrower to Parent from the proceeds of the Term Loan A on or
around the Effective Date, the proceeds of which shall be used by the Parent for the sole purpose of retiring certain Indebtedness owed by the Parent.

“Collateral” is defined in Section 4.1 below.

“Collateral Access Agreement” means an agreement in form and substance satisfactory to Lender pursuant to which a mortgagee or lessor of
real property on which Collateral is stored or otherwise located, or a warehouseman, processor or other bailee of Inventory or other property owned by
Borrower or any Subsidiary, acknowledges the Liens of Lender and waives any Liens held by such Person on such property, and, in the case of any such
agreement with a mortgagee or lessor, permits Lender reasonable access to and use of such real property following the occurrence and during the
continuance of an Event of Default to assemble, complete and sell any collateral stored or otherwise located thereon.

“Collateral Assignment of Business Credit Insurance” means that certain Collateral Assignment of Business Credit Insurance Policy of
even date herewith executed and delivered by Borrower in favor of Lender, as amended or restated from time to time.

“Collateral Pledge Agreement” means that certain Collateral Pledge Agreement of even date herewith executed and delivered by John M.
Word, III in favor of Lender, as amended or restated from time to time.

“Company General Certificate” means a certificate, in form and substance satisfactory to Lender, which provides certified copies of each
Obligor’s Constituent Documents (other than an Obligor that is a natural person), current good standing certificates, authorizing resolutions and
incumbency signatures.

“Consolidated Net Income” means the net income (or loss) of a Person determined on a consolidated basis in accordance with GAAP.

“Constituent Documents” means, for any Person, as applicable, such Person’s articles or certificate of incorporation, formation or organization, by-
laws, operating agreement, limited partnership agreement, general partnership agreement and any other similar documents, agreements or certificates
relating to such Person’s legal formation.

“Contingent Liability” means, with respect to any Person, each obligation and liability of such Person and all such obligations and liabilities of such
Person incurred pursuant to any agreement, undertaking or arrangement by which such Person: (1) guarantees, endorses or otherwise becomes or is
contingently liable upon (by direct or indirect agreement, contingent or otherwise, to provide funds for
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payment, to supply funds to, or otherwise to invest in, a debtor, or otherwise to assure a creditor against loss) the indebtedness, dividend, obligation or
other liability of any other Person in any manner (other than by endorsement of instruments in the course of collection), including any indebtedness,
dividend or other obligation which may be issued or incurred at some future time; (2) guarantees the payment of dividends or other distributions upon
the Equity Interests of any other Person; (3) undertakes or agrees (whether contingently or otherwise): (i) to purchase, repurchase, or otherwise acquire
any indebtedness, obligation or liability of any other Person or any property or assets constituting security therefor, (ii) to advance or provide funds for
the payment or discharge of any indebtedness, obligation or liability of any other Person (whether in the form of loans, advances, stock purchases, capital
contributions or otherwise), or to maintain solvency, assets, level of income, working capital or other financial condition of any other Person, or (iii) to
make payment to any other Person other than for value received; (4) agrees to lease property or to purchase securities, property or services from such
other Person with the purpose or intent of assuring the owner of such indebtedness or obligation of the ability of such other Person to make payment of
the indebtedness or obligation; (5) to induce the issuance of, or in connection with the issuance of, any letter of credit for the benefit of such other
Person; or (6) undertakes or agrees otherwise to assure a creditor against loss. The amount of any Contingent Liability shall (subject to any limitation set
forth herein) be deemed to be the outstanding principal amount (or maximum permitted principal amount, if larger) of the indebtedness, obligation or
other liability guaranteed or supported thereby.

“Controlled Group” means all members of a controlled group of corporations, all members of a controlled group of trades or businesses (whether or
not incorporated) under common control and all members of an affiliated service group which, together with Borrower or any of Borrower’s
Subsidiaries, are treated as a single employer under Section 414 of the Code or Section 4001 of ERISA.

“Covenants” means all now existing and hereafter arising covenants, duties, obligations and agreements of Borrower to and with Lender, whether
pursuant to this Loan Agreement, the Other Agreements or otherwise.

“Default Rate” means, for each Loan, 5% per annum in excess of the otherwise applicable interest rate for such Loan, and for all other Liabilities,
means 5% per annum in excess of the Prime Rate.

“Designated Person” means any member, manager or officer of Borrower and any other Person designated in writing by Borrower to Lender as a
“Designated Person” or that is otherwise authorized to execute Loan Documents and/or request borrowings thereunder.

“Early Opt-in Election” means the election by Lender to declare that the then-current Benchmark will be replaced prior to the occurrence of a
Benchmark Transition Event and the provision by Lender of written notice of such election to Borrower so long as Lender has not received, by 5:00 p.m.
on the fifth (5th) Business Day after the date notice of such election is provided to Borrower, written notice of objection to such election from Borrower.

“EBITDA”: means, for any period, Consolidated Net Income of Borrower and its Subsidiaries for such period plus, to the extent deducted in
determining such Consolidated Net Income, Interest Expense, net income tax expense, depreciation and amortization for such period, plus,
non-cash, non-recurring charges approved by Lender in writing in its sole discretion.

“Eligible Accounts” is defined in Section 5.1 below.
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“Eligible Inventory” is defined in Section 6.1 below.

“Embargoed Person” means (a) any country or territory that is the target of a sanctions program administered by OFAC or (b) any Person that (i) is or
is owned or controlled by a Person publicly identified on the most current list of “Specially Designated Nationals and Blocked Persons” published by
OFAC, (ii) is the target of a sanctions program or sanctions list (A) administered by OFAC, or (B) under the Iran Sanctions Act, as amended, section
1245 of the National Defense Authorization Act for Fiscal Year 2012 or Executive Order 13590 “Authorizing the Imposition of Certain Sanctions with
respect to the Provision of Services, Technology or Support for Iran’s Energy and Petro-chemical Sectors,” effective November 21, 2011 (collectively,
“Sanctions”) or (iii) resides, is organized or chartered, or has a place of business in a country or territory that is the subject of a sanctions program
administered by OFAC.

“Environmental Laws” means all federal, state and local laws, rules, regulations, ordinances, programs, permits, guidances, orders and consent
decrees relating to health, safety and environmental matters, as may be amended from time to time, including, but not limited to, the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, the Toxic Substances Control
Act, the Clean Water Act, the River and Harbor Act, Water Pollution Control Act, the Marine Protection Research and Sanctuaries Act, the Deep-Water
Port Act, the Safe Drinking Water Act, the SuperFund Amendments and Reauthorization Act of 1986, the Federal Insecticide, Fungicide and
Rodenticide Act, the Mineral Lands and Leasing Act, the Surface Mining Control and Reclamation Act, state and federal superlien and environmental
clean-up programs and laws, and U.S. Department of Transportation regulations.

“Equity Interests” means any and all shares and other equity and ownership interests, however designated, of or in a Person, whether or not voting,
including, but not limited to, common stock, warrants, membership interests, membership units, any ownership in a limited liability company, preferred
stock, convertible debentures and all agreements, instruments and documents convertible, in whole or in part, into any one or more of the foregoing.

“Equity Interest Owners” means the owners of a Person’s Equity Interests.

“ERISA” means the Employee Retirement Income Security Act of 1974 and all rules and regulations from time to time promulgated thereunder.

“Event of Default” is defined in Section 11.1 below.

“Excess Availability” means, as of any day, the amount by which the lesser of the Maximum Revolving Loan or the Borrowing Base exceeds the sum
of the outstanding Revolving Loan plus the Letter of Credit Obligations.

“Financials” means all year-end financial statements, projections, interim financial statements, tax returns, reports and similar documentation and
information previously delivered by Borrower to Lender and the documents described in Section 9.5 below, individually or collectively.

“Fiscal Year” means each twelve (12) month accounting period of Borrower which ends on December 31  of each year.st
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“Fixed Charge Coverage Ratio” means, (1) Fixed Charge Operating Cash Flow, divided by (2) Fixed Charges, all as determined for
Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP. The Fixed Charge Coverage Ratio shall be calculated on a trailing
twelve (12) month basis ending as of the last day of each test period.

“Fixed Charge Operating Cash Flow” means EBITDA minus the sum of (a) unfinanced Capital Expenditures, (b) income taxes paid
in cash, and (c) dividends, distributions and Equity Interest redemptions paid in cash plus such portion of the PPP Loan which was used by
Borrower for the purpose of funding Forgivable Uses, provided that, such amount shall not exceed the amount that is forgiven pursuant to the
PPP Loan program.

“Fixed Charges for any period, means, the sum of, without duplication, (1) cash Interest Expense (excluding Interest Expense in respect of that portion
of the PPP Loan that is used for funding Forgivable Uses), plus (2) scheduled payments, required payments and prepayments of principal on
Indebtedness (excluding principal in respect of that portion of the PPP Loan that is used for funding Forgivable Uses and that is forgiven under the
CARES Act), plus (3) scheduled payments, required payments and prepayments of principal on Indebtedness on Capital Leases, each as paid or payable
for such period and all as determined for Borrower and its Subsidiaries on a consolidated basis in accordance with GAAP.

“Forgivable Uses” means the uses of proceeds of a PPP Loan that are forgivable as set forth in the Small Business Act.

“GAAP” means generally accepted accounting principles consistently applied from time to time.

“Guaranty” shall have the meaning set forth in Section 10.1 hereof.

“Guarantors” means Parent, Bona Vida, TruPet and each other Person that signs a Guaranty in favor of Lender to secure the Liabilities.

“Hazardous Substances” shall have the meaning set forth in 42 USC § 9601(14), 42 USC § 9601(33) and 42 USC § 6991(8) or any state or local
counterpart Environmental Law.

“Indebtedness” means, with respect to any Person, without duplication, (1) all indebtedness of such Person for borrowed money, (2) all indebtedness
evidenced by bonds, debentures, notes or similar instruments, (3) all obligations of such Person as lessee under Capital Leases which have been or
should be recorded as liabilities on a balance sheet of such Person in accordance with GAAP, (4) all obligations of such Person to pay the deferred
purchase price of property or services (excluding trade accounts payable in the ordinary course of business), (5) all indebtedness secured by a Lien on
the property of such Person, whether or not such indebtedness shall have been assumed by such Person; provided that if such Person has not assumed or
otherwise become liable for such indebtedness, such indebtedness shall be measured at the fair market value of such property securing such indebtedness
at the time of determination, (6) all obligations, contingent or otherwise, with respect to the face amount of all letters of credit (whether or not drawn),
bankers’ acceptances and similar obligations issued for the account of such Person (including the Letters of Credit), (7) all Rate Management Obligations
of such Person, (8) all Contingent Liabilities of such Person, (9) all Indebtedness of any partnership of which such Person is a general partner, (10) all
non-compete payment obligations, earn-outs and similar obligations, and (11) any Equity Interests or other equity instrument, whether or not
mandatorily redeemable, that under GAAP is characterized as debt, whether pursuant to financial accounting standards board issuance No. 150 or
otherwise.
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“Indemnified Liabilities” is defined in Section 12.21 below.

“Indemnitees” is defined in Section 12.21 below.

“Intellectual Property Security Agreement” means the Intellectual Property Security Agreement of even date herewith executed and
delivered by Borrower to Lender, as amended or restated from time to time.

“Interest Expense” means, with reference to any period, total interest expense (including that attributable to Capitalized Lease Obligations and accrued
preferred equity interest expense) of a Person for such period with respect to all outstanding Indebtedness of such Person (including all commissions,
discounts and other fees and charges owed with respect to letters of credit and bankers’ acceptance financing and net costs under Rate Management
Agreements in respect of interest rates to the extent such net costs are allocable to such period in accordance with GAAP), calculated on a consolidated
basis for such period in accordance with GAAP.

“Inventory Report” means a report certified as to accuracy and completeness by the chief financial officer or any other senior officer of Borrower and
(1) describing the Value of Borrower’s Inventory, (2) describing the status of the Inventory as more fully described in Section 6.2(B) below, and,
showing the location, composition, quantity and Value thereof, and (3) describing such other matters relating to the Inventory as Lender may reasonably
request.

“Letters of Credit” means any letters of credit which are now or at any time hereafter issued by Lender at the request of and for the account of
Borrower.

“Letter of Credit Obligations” means the sum of the aggregate outstanding face amount available to be drawn under all of the Letters of
Credit, plus the aggregate outstanding face amount of any unpaid drafts presented under any of the Letters of Credit.

“Liabilities” means any and all obligations, liabilities, indebtedness, Rate Management Obligations, Bank Product Obligations, fees, costs and
expenses, now or hereafter owed or owing by Borrower to Lender, including, but not limited to, all principal, interest, debts, claims and indebtedness of
any and every kind and nature, howsoever created, arising or evidenced, whether primary or secondary, direct or indirect, absolute or contingent, insured
or uninsured, liquidated or unliquidated, or otherwise, and whether arising or existing under written or oral agreement or by operation of law, together
with all costs, fees and expenses of Lender arising hereunder, including, but not limited to, (1) the indebtedness evidenced by the Notes, (2) reasonable
attorneys’ and paralegals’ fees or charges relating to the preparation of this Loan Agreement and the Other Agreements and the enforcement of Lender’s
rights and remedies pursuant to this Loan Agreement and the Other Agreements, and (3) all liabilities and obligations arising under or in connection with
Rate Management Agreements.

“LIBOR Loan” is defined in Section 2.3(A)(4) below.

“LIBOR Rate” means the rate of interest at which United States dollar deposits for an interest period of one month are offered in the London
Interbank Eurodollar Market at 11:00 a.m., London Time two (2) Business Days prior to the “Reset Date” (as defined below) (or three (3) Business Days
prior to the Reset Date if banks in London, England were not open and dealing in offshore United States dollars on such second preceding Business
Day), as displayed in the Money Rates column of the Wall Street Journal (or
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other authoritative source selected by Lender in its commercially reasonable discretion consistent with its general business practices). If such interest
rates shall cease to be available from the Wall Street Journal, the LIBOR Rate shall be determined from such financial reporting service or other
information as selected by Lender in its sole discretion. Lender’s determination of LIBOR shall be conclusive, absent manifest error and shall remain
fixed until the next Reset Date. Notwithstanding anything contained herein, the LIBOR Rate shall not be less than zero percent (0.00%), provided that if
the LIBOR Rate as defined would be less than zero percent (0.00%), the LIBOR Rate shall be deemed to be zero percent (0.00%). The LIBOR Rate
shall initially be set as of a date established by Lender and shall be reset on the 10  day of each month thereafter (the “Reset Date”), based on the one
month LIBOR Rate in effect at approximately 11:00 a.m. London time, one (1) Business Day preceding the Reset Date.  Lender’s determination of the
LIBOR Rate shall be conclusive absent manifest error.

“Lien” means any security interest, mortgage, deed of trust, pledge, lien, charge, judgment lien, tax lien, assignment, financing statement, encumbrance,
title retention or analogous agreement or instrument, including the interest of each lessor under any capitalized lease and the interest of any bondsman
under any payment or performance bond, in, of or on any assets or properties of a Person, whether now owned or subsequently acquired and whether
arising by agreement or operation of law, all whether perfected or unperfected.

“Liquidity” means, as of any date of determination with respect to Borrower, the sum of (a) Excess Availability, plus (b) the aggregate amount
of unrestricted cash and Cash Equivalent Investments of the Borrower held by the Borrower within accounts located in the United States and subject to
account control agreements in favor of Lender.

“Loan” or “Loans” means, individually and collectively, each Revolving Loan advance, Term Loan A and any other loans or advances provided by
Lender to the Borrower from time to time.

“Loan Documents” means this Loan Agreement, as amended, renewed, restated or replaced from time to time, together with the Other Agreements.

“Material Adverse Effect” means a material adverse effect on (1) the business, assets, operations, prospects or condition, financial or otherwise, of
the Borrower or any Subsidiary, (2) the ability of any Obligor to perform any of its obligations under the Loan Documents to which it is a party, (3) any
material portion of the Collateral, or Lender’s Liens on the Collateral or the priority of such Liens, or (4) the rights of or benefits available to Lender
thereunder.

“Maximum Revolving Loan” means an amount equal to $6,000,000.

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of ERISA, to which Borrower or any other member of the
Controlled Group may have any liability.

“Notes” means, respectively, each of and collectively, the Revolving Note, Term Note A and any other promissory notes evidencing a Loan.

“Obligor” means Borrower and each other Person (other than Pledgor) who is or shall become primarily or secondarily liable for any of the Liabilities
or who provides any collateral as security for all or any portion of the Liabilities.

th
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“OFAC” means the United States Office of Foreign Assets Control.

“OFAC Sanctions Programs” means all laws, regulations, and Executive Orders administered by OFAC, including the Bank Secrecy Act, anti-
money laundering laws (including the Patriot Act), and all economic and trade sanction programs administered by OFAC, any and all similar United
States federal laws, regulations or Executive Orders, and any similar laws, regulators or orders adopted by any State within the United States.

“Other Agreements” means all agreements, instruments and documents, including, but not limited to, guaranties, mortgages, deeds of trust, pledges,
powers of attorney, consents, assignments, contracts, notices, security agreements, leases, financing statements and all other writings heretofore, now or
from time to time hereafter executed by or on behalf of Borrower or any other Person and delivered to Lender in connection with the Liabilities or any of
the transactions contemplated herein, together with any amendments, modifications, extensions or renewals thereto, including, but not limited to, the
documents, instruments and agreements described in Section 10.1(A) of this Loan Agreement and all Rate Management Agreements.

“Out-of-Formula Event” means, if at any time, the principal amount of the Revolving Loans outstanding plus the aggregate outstanding Letter of
Credit Obligations shall exceed the lesser of the Maximum Revolving Loan or the Borrowing Base.

“Parent” means Better Choice Company Inc, a Delaware corporation.

“Patriot Act” is defined in Section 12.24 below.

“PBGC” means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all of its functions under ERISA.

“Pension Plan” means a “pension plan”, as such term is defined in Section 3(2) of ERISA, which is subject to Title IV of ERISA or the
minimum funding standards of ERISA (other than a Multiemployer Pension Plan), and as to which Borrower or any member of the Controlled Group
may have any liability, including any liability by reason of having been a substantial employer within the meaning of Section 4063 of ERISA at any time
during the preceding five years, or by reason of being deemed to be a contributing sponsor under Section 4069 of ERISA.

“Permitted Discretion” means a determination made in good faith and in the exercise of Lender’s sole reasonable business judgment.

“Permitted Indebtedness” means (1) the Subordinated Debt, (2) Indebtedness arising to finance the purchase or lease of Equipment
(including any such existing Indebtedness); provided that Borrower’s total aggregate liability for purchase money financing and Capital Leases
(as reflected on Borrower’s financial statements) shall not exceed $250,000 at any time; (3) the Liabilities; (4) Indebtedness existing on the
date hereof and listed on Schedule 1.1(A); (5) the PPP Loan, and (6) Indebtedness of the Obligors under Rate Management Agreements entered
into in the ordinary course of business designed to protect against fluctuation in foreign exchange currency rates applicable to the Obligors.
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“Permitted Liens” means: (1) Liens for current taxes and duties not delinquent or for taxes being contested in good faith, by appropriate
proceedings which do not involve, in the sole determination of Lender, any material danger of the sale or loss of any of the Collateral and with respect to
which Borrower has provided for and are maintaining adequate reserves in accordance with GAAP, (2) Liens in Lender’s favor, (3) Liens incurred in the
ordinary course of business, including, without limitation, carriers’, warehouseman’s and mechanics’ liens and liens in connection with workers’
compensation, unemployment insurance and other statutory obligations, provided that such obligations are not past due and owing, (4) easements, rights
of way, restrictions and other similar charges or encumbrances with respect to real property not interfering in any material respect with the ordinary
conduct of Borrower’s business, (5) subject to the limitations set forth in the definition of “Permitted Indebtedness”, Liens arising in connection with
Capital Leases and purchase money financing (and attaching only to the Equipment being leased or financed), and (6) the security interests and Liens
listed on Schedule 1.1(B).

“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust, unincorporated organization, association,
corporation, institution, entity, party or foreign or United States government, whether federal, state, county, city, municipal or otherwise, including, but
not limited to, any instrumentality, division, agency, body or department thereof.

“Plan” means an employee benefit plan now or hereafter maintained for employees of Borrower that is covered by Title IV of ERISA.

“Pledgor” means John M. Word, III.

“Possessory Collateral” means that portion of the Collateral evidenced by Chattel Paper, Instruments, Documents or Certificated Securities.

“PPP Loan” means an unsecured loan incurred by Borrower and extended by Wells Fargo Bank, National Association pursuant to the Payment
Protection Program pursuant to 15 U.S.C. 636(a)(36) in the original amount of approximately $431,000.

“PPP Loan Transaction” means Borrower incurring a PPP Loan and using the proceeds thereof solely for the Forgivable Uses.

“Prime Rate” the floating per annum rate of interest most recently published in the Money Rates column of the Wall Street Journal as the prime or base
rate. If publication of the Wall Street Journal is discontinued, Lender, in its sole discretion shall designate another daily financial or governmental
publication of national circulation to be used to determine Prime Rate. The effective date of any change in the Prime Rate shall for purposed hereof be
the date the Prime Rate is changed by Lender. Lender shall not be obligated to give notice of any change in Prime Rate. The “Prime Rate” is not
necessarily the lowest rate of interest that Lender charges its customers. The Prime Rate shall not be available with respect to the Loans except to the
extent provided in Section 2.3(A)(4).

“Prime Rate Loans” means all Loans that bear interest with reference to the Prime Rate.

“Prohibited Transaction” means any transaction set forth in Section 406 of ERISA or Section 4975 of the Internal Revenue Code of 1986.
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“Projections” mean the Borrower and its Subsidiaries’ forecasted consolidated and consolidating:  (a) balance sheet; and (b) profit and loss statement;
all prepared on a consistent basis with Borrower’s historical financial statements, as applicable, together with appropriate supporting details and a
statement of underlying assumptions and together with division by division income projections on a consistent basis with Borrower’s previously
prepared projections.

“Rate Management Agreement” means any agreement, device or arrangement providing for payments which are related to fluctuations of
interest rates, exchange rates, forward rates, or equity prices, including, but not limited to, dollar-denominated or cross-currency interest rate exchange
agreements, forward currency exchange agreements, interest rate cap or collar protection agreements, forward rate currency or interest rate options, puts
and warrants, and any agreement pertaining to equity derivative transactions (e.g., equity or equity index swaps, options, caps, floors, collars and
forwards), including without limitation any ISDA Master Agreement between Borrower and Lender or any Affiliate of Lender, and any schedules,
confirmations and documents and other confirming evidence between the parties confirming transactions thereunder, all whether now existing or
hereafter arising, and in each case as amended, modified or supplemented from time to time.

“Rate Management Obligations” means any and all obligations of Borrower to Lender or any Affiliate of Lender, whether absolute, contingent
or otherwise and howsoever and whensoever (whether now or hereafter) created, arising, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefor), under or in connection with (1) any and all Rate Management Agreements, and (2) any and all
cancellations, buy-backs, reversals, terminations or assignments of any Rate Management Agreement.

“Reportable Event” means any of the events set forth in Section 4043(b) of ERISA.

“Regulatory Change” means the introduction of, or any change in any applicable law, treaty, rule, regulation or guideline or in the interpretation or
administration thereof by any governmental authority or any central bank or other fiscal, monetary or other authority having jurisdiction over the Lender
or its lending office.

“Reserves” means any and all reserves which Lender deems necessary, in its Permitted Discretion, to maintain (including, without limitation,
reserves for accrued and unpaid interest on the Liabilities, reserves for Accounts dilution, reserves for Rate Management Obligations, reserves for
contingent liabilities of any Obligor, reserves for uninsured losses of any Obligor, reserves for uninsured, underinsured, un-indemnified or under
indemnified liabilities or potential liabilities with respect to any litigation and reserves for taxes, fees, assessments, and other governmental charges) with
respect to the Collateral or any Obligor.

“Restricted Payments” means, with respect to any Person, any of the following: (1) any dividend, distribution or return of capital to any shareholder,
member or other owner of any Equity Interests in such Person, or any other payment or delivery of property or cash to such Person’s shareholders,
members or other Equity Interest Owners, or any redemption, retirement, purchase or other acquisition of all or any portion of the Equity Interests of
such Person, (2) any distribution, loan, or advance to any Affiliate, Subsidiary, Parent, employee, officer, director, shareholder, member or manager of
such Person, (3) any payments in satisfaction of Subordinated Debt, and (4) any payments of management fees or out-of-pocket expenses to any Affiliate
of Borrower.

“Revolving Loan” means, individually and collectively, the advances provided by Lender from time to time to Borrower pursuant to Section 2.1(A)
below.
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“Revolving Loan Termination Date” means January 6, 2024.

“Revolving Note” means the Revolving Note of even date herewith executed and delivered by Borrower to Lender in a maximum aggregate principal
amount not to exceed Six Million and no/100 Dollars ($6,000,000.00), as amended, renewed, restated or replaced from time to time.

“SBA” means, the Small Business Administration.

“Stock Pledge Agreement” means that certain Stock Pledge Agreement of even date herewith executed and delivered by Parent in favor of Lender, as
amended or restated from time to time.

“Subordinated Debt” means Borrower’s Indebtedness approved by Lender which is subordinated to the payment of all of the Liabilities to Lender
pursuant to a written subordination agreement in form and substance acceptable to Lender, which Subordination Agreement specifically states that such
Borrower’s Indebtedness is Subordinated Debt under this Loan Agreement.

“Subordination Agreement” or “Subordination Agreements” means, individually and collectively, any subordination agreements that may be
required by Lender pursuant to this Loan Agreement.

“Subsidiary” means, with respect to any Person, any corporation of which more than fifty percent (50%) of the outstanding capital stock having
ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether at the time stock of any other class of such
corporation shall have or might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly, owned by such
Person, or any partnership, joint venture or limited liability company of which more than fifty percent (50%) of the outstanding equity interests are at the
time, directly or indirectly, owned by such Person or any partnership of which such Person is a general partner.

“Supplemental Documentation” shall have the meaning set forth in Section 4.2 below.

“Term Loan A” is defined in Section 2.1(B) below.

“Term Loan A Maturity Date” means January 6, 2024.

“Term Loans” means Term Loan A and any other term loans provided by Lender to Borrower under this Loan Agreement, as amended from
time to time.

“Term Note A” means that certain Term Note A of even date herewith executed and delivered by Borrower to Lender in the original principal
amount of Six Million and no/100 Dollars ($6,000,000.00), as amended, renewed or restated from time to time.

“Total Plan Liability” means, at any time, the present value of all vested and unvested accrued benefits under all Pension Plans, determined as
of the then most recent valuation date for each Pension Plan, using PBGC actuarial assumptions for single employer plan terminations.

“TruPet” means, TRUPET LLC, a Delaware limited liability company.
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“UCC” means the Uniform Commercial Code as in effect on the date hereof and from time to time in the State of Illinois; provided that if by
reason of mandatory provisions of law, the perfection or the effect of perfection or non-perfection of the security interests in any Collateral or the
availability of any remedy hereunder is governed by the Uniform Commercial Code as in effect on or after the date hereof in any other jurisdiction,
“UCC” means the Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to such perfection or
effect of perfection or non-perfection or availability of such remedy.

“Unfunded Liability” means the amount (if any) by which the present value of all vested and unvested accrued benefits under all Pension
Plans exceeds the fair market value of all assets allocable to those benefits, all determined as of the then most recent valuation date for each Pension
Plan, using PBGC actuarial assumptions for single employer plan terminations.

“Unmatured Event of Default” means the occurrence or existence of any event or condition which with notice, lapse of time or both would constitute
an Event of Default.

“Value” means, from time to time, the lower of Borrower’s cost or market value of Inventory on a first-in, first-out basis in accordance with GAAP.

1.2 Except as otherwise defined in this Loan Agreement or the Other Agreements, any accounting terms used in this Loan Agreement which are not
specifically defined herein shall have the meanings customarily given them in accordance with GAAP.  Unless the context indicates otherwise, all other
words, terms or phrases used herein shall be defined by the applicable definition therefor, if any, in the UCC.

1. Loans: Disbursements, Interest Rates, Loan Requests and Fees

a. Loans.
A.  Revolving Loan.

a. Provided that an Unmatured Event of Default or Event of Default does not then exist or would not be created by such Revolving Loan
advance, and all of the conditions precedent in Section 10 of this Loan Agreement have been satisfied, from the date hereof through and
including the Revolving Loan Termination Date, Lender shall loan to Borrower on a revolving credit basis, an amount not to exceed the
lesser of (a) the Maximum Revolving Loan less the outstanding Letter of Credit Obligations from time to time, or (b) the Borrowing Base
less the outstanding Letter of Credit Obligations from time to time. The Revolving Loan shall be evidenced by and repaid in
accordance with the Revolving Note and the terms of this Loan Agreement.

b. A request for a Revolving Loan shall be made, or shall be deemed made, in the following manner: (a) Borrower may give Lender notice of
its intention to borrow in accordance with the provisions of this Section 2.1(A), or (b) if any amount required to be paid under this Loan
Agreement or the Other Agreements becomes due, such occurrence shall be deemed irrevocably to be a request for a Revolving Loan on
the due date in the amount then due and such Revolving Loan advance will be deemed an advance to Borrower.
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c. Unless otherwise provided pursuant to the terms of a Bank Product Agreement or other written agreement between the Borrower and
Lender, each Revolving Loan shall be made available to the Borrower upon any written, verbal, electronic, telephonic or facsimile loan
request which Lender in good faith believes to emanate from a Designated Person of the Borrower, whether or not that is in fact the case.
All verbal requests shall be confirmed in writing on the day of such request. Lender shall have no liability to Borrower or any other Person
as a result of acting on any verbal or telephonic request that Lender believes in good faith to have been made by a Designated Person. Each
such request shall be effective upon receipt by Lender, shall be irrevocable, and shall specify the date and amount.  The Borrower
irrevocably confirms, ratifies and approves all such advances by Lender. A request for a Revolving Loan must be received by Lender no
later than 1:00 p.m. Chicago, Illinois time on the day it is to be funded. Each request for a Loan shall automatically constitute a
representation and warranty by the Borrower that, as at the date of such Loan or advance, all conditions precedent to the making of such
Loan has been satisfied. Each borrowing shall be on a Business Day.  Notwithstanding anything contained in this Loan Agreement or
the Other Agreements to the contrary, Lender and Borrower may, at their discretion, institute a loan sweep arrangement on such
terms and conditions as may be satisfactory to each of Borrower and Lender.

(B) Term Loan A . Provided that an Unmatured Event of Default or Event of Default does not exist and all of the conditions precedent in Section 10 of
this Loan Agreement have been satisfied, on the closing date of this Loan Agreement Lender shall loan to Borrower the principal amount of $6,000,000
(“Term Loan A ”), which Loan shall be evidenced by and repaid in accordance with the Term Note A and the terms of this Loan Agreement.  The
commitment of Lender to make Term Loan A shall expire concurrently with the funding of Term Loan A and no amount repaid or prepaid on Term
Loan A may be borrowed again.

2.2 Letters of Credit»

. (A) Provided that an Unmatured Event of Default or Event of Default does not then exist and all of the conditions precedent in Section 10 of
this Loan Agreement have been satisfied, Lender may, at Borrower’s request and for the account of Borrower, issue one or more Letters of Credit in an
aggregate undrawn face amount outstanding at any one time not to exceed the lesser of (1) the Borrowing Base less the outstanding amount of the
Revolving Loans, (2) the Maximum Revolving Loan less the outstanding amount of the Revolving Loans, or (3) $500,000.00. The Letters of Credit shall
have an expiration date of the earlier of (a) one (1) year from the date of issuance, or (b) the Revolving Loan Termination Date.  Borrower shall
reimburse Lender, immediately upon demand, for any payments made by Lender to any Person with respect to any Letter of Credit and until Lender shall
be so reimbursed by Borrower such payments by Lender shall be deemed to be a part of the Revolving Loans. The obligation of Borrower to reimburse
Lender for payments and disbursements made by Lender under or on account of the Letters of Credit shall be absolute and unconditional irrespective of
any setoff, counterclaim or defense to payment which Borrower may have or have had against Lender or such beneficiary, including, but not limited to,
any defense based on the failure of such demand for payment to conform to the terms of the Letters of Credit, any non-application or misapplication by
such beneficiary of the proceeds of such demand for payment or the legality, validity, regularity or enforceability of the Letters of Credit or any document
or contract related to or required to be presented under the terms of the Letters of Credit; provided, however, that Borrower shall not be obligated to
reimburse Lender for any wrongful payment or disbursement made by Lender under or on account of the Letters of Credit as a result of acts or omissions
constituting gross negligence or
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willful misconduct on the part of Lender or any of its officers, employees or agents. If any of the terms and provisions set forth in this Section 2.2
contradict or conflict with the terms and provisions of any reimbursement agreement or master letter of credit agreement executed and delivered prior
hereto, contemporaneously herewith or hereafter by Borrower to Lender, the terms of such reimbursement agreement or master letter of credit agreement
shall govern and control.

(B) In the event that Lender has issued any Letters of Credit for the account of Borrower, Lender may, upon the Revolving Loan Termination Date or at
any time on or after (1) the occurrence and during the continuation of an Event of Default, including, without limitation, an Out-of-Formula Event, or (2)
this Loan Agreement shall terminate for any reason, request of Borrower, and Borrower shall thereupon deliver to Lender, cash collateral for any Letter
of Credit issued for the account of Borrower in an amount equal to 110% of all Letter of Credit Obligations.  If Borrower fails to deliver such cash to
Lender promptly upon Lender’s request therefor, Lender may, without limiting Lender’s rights or remedies arising from such failure to deliver cash,
retain, as cash collateral, cash proceeds of the Collateral in an amount equal to the aggregate undrawn face amount of all Letters of Credit then
outstanding. Lender may at any time apply any or all of such cash and cash collateral to the payment of any or all of the Liabilities, including, without
limitation, to the payment of any or all of Borrower’s reimbursement obligations with respect to any Letter of Credit. Pending such application, Lender
may (but shall not be obligated to) (a) invest the same in a savings account, under which deposits are available for immediate withdrawal, with Lender or
such other bank as Lender may, in its sole discretion select, or (b) hold the same as a credit balance in an account with Lender in Borrower’s name.
Interest payable on any such savings account described in the foregoing sentence shall be collected by Lender and shall be paid to Borrower as it is
received by Lender, less any fees owing by Borrower to Lender with respect to any Letter of Credit and less any amounts necessary to pay any of the
Liabilities which may be due and payable at such time.

2.3 Interest Rates and Fees.

(A) Interest Rates.

i. Borrower hereby promises to pay interest on the unpaid principal amount of the Revolving Loan as provided in Section 3.1 below at the
floating per annum rate of interest equal to the greater of (a) LIBOR Rate plus the Applicable Margin, or (b) two and one-half of one
percent (2.5%) per annum, until the date such Loans are paid in full.

ii. Borrower hereby promises to pay interest on the unpaid principal amount of Term Loan A as provided in Section 3.1 below at the floating
per annum rate of interest equal to the greater of (a) LIBOR Rate plus the Applicable Margin, or (b) two and one-half of one percent
(2.5%) per annum, until the date such Loans are paid in full.

iii. Notwithstanding the foregoing, upon the occurrence and during the continuance of an Event of Default, the unpaid principal amount of the
Loans shall, at Lender’s option bear interest at the Default Rate.

iv. With respect to any Loan that bears interest with reference to the LIBOR Rate (each such Loan is a “ LIBOR Loan”):

1.  Unless an alternative rate is established in accordance with Section 2.5(e), if Lender determines, in its sole discretion
(which determination shall
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be conclusive, absent manifest error), at any time, that (1) the LIBOR Rate is not available to Lender in the ordinary
course of business, or (2) by reason of circumstances affecting the London Interbank market, adequate and fair means do
not exist for ascertaining the LIBOR Rate or the LIBOR Rate shall not represent the effective pricing to Lender for United
States Dollar deposits of a comparable amount for the relevant period (such as, for example, but not limited to, official
reserve requirements required by Regulation D of the Board of Governors of the United States Federal Reserve as in effect
from time to time, to the extent not given effect in determining the rate), Lender shall promptly notify Borrower and all
Loans shall be designated as Prime Rate Loans and thereafter bear interest at the Prime Rate plus the Applicable Margin.
Thereafter, no additional LIBOR Loans shall be made until such circumstances are cured.

2. If, after the date hereof, a Regulatory Change shall, in the opinion of counsel to Lender, make it unlawful for Lender to make or
maintain LIBOR Loans, then Lender shall promptly notify Borrower thereof, and all Loans shall be designated as Prime Rate
Loans and thereafter bear interest at the Prime Rate plus the Applicable Margin. Thereafter, no additional LIBOR Loans shall be
made until such circumstances are cured.

3. If any Regulatory Change (whether or not having the force of law) shall (1) impose, modify or deem applicable any assessment,
reserve, special deposit or similar requirement against assets held by, or deposits in or for the account of or loans by, or any other
acquisition of funds or disbursements by, Lender; (2) subject Lender or the LIBOR Loans to any tax or change the basis of
taxation of payments to Lender of principal or interest due from Borrower to Lender hereunder (other than a change in the taxation
of the overall net income of Lender); or (3) impose on Lender any other condition regarding the LIBOR Loans or Lender’s funding
thereof, and Lender shall determine in its sole discretion (which determination shall be conclusive, absent any manifest error) that
the result of the foregoing is to increase the cost to Lender of making or maintaining the LIBOR Loans or to reduce the amount of
principal or interest received by Lender hereunder, then Borrower shall pay to Lender, on demand, such additional amounts as
Lender shall, from time to time, determine in its sole discretion are sufficient to compensate and indemnify Lender from such
increased cost or reduced amount.

4. [Reserved].

5. Effect of Benchmark Transition Event.

(i) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document (for purposes of
this Section 2.5(e), a Rate Management Agreement is not a Loan Document), upon the occurrence of a Benchmark Transition Event or an Early Opt-in
Election, as applicable, Lender may replace the then-current Benchmark for all purposes of the Loan Documents with a Benchmark Replacement. Any
such Benchmark Replacement will become effective at the time
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designated in any notice of such replacement provided by Lender to Borrower without any further action or, except as otherwise expressly required under
this Agreement, consent of Borrower.

(ii) Benchmark Replacement Conforming Changes. Lender will have the right to make Benchmark Replacement Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or consent of Borrower.

(iii) Standards for Decisions and Determinations. Any determination, decision or election that may be made by Lender
pursuant to this Section 2.5(e), including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action, will be conclusive and binding absent manifest error and may be made in
Lender’s sole discretion and without consent from Borrower, except, in each case, as expressly required pursuant to this Section 2.5(e).

(iv) Benchmark Rates. Lender does not warrant or accept responsibility for, and shall not have any liability with respect to (i) the
administration of, submission of or any other matter related to the Benchmark, any component definition thereof or rates referenced in the definition
thereof or any alternative, comparable or successor rate thereto (including any then-current Benchmark or any Benchmark Replacement), including
whether the composition or characteristics of any such alternative, comparable or successor rate (including any Benchmark Replacement) will be similar
to, or produce the same value or economic equivalence of, the then-current Benchmark, or (ii) the effect, implementation or composition of any
Benchmark Replacement Conforming Changes.

(B) Letter of Credit Fees . Borrower agrees to pay to Lender a letter of credit fee for each Letter of Credit equal to 1.50% per annum multiplied
by the undrawn amount of such Letter of Credit (computed for the actual number of days elapsed on the basis of a year of 360 days); provided that, at
Lender’s election, the rate applicable to each Letter of Credit shall be increased by 5.00% at any time that an Event of Default exists. Such letter of credit
fee shall be payable in arrears on the last day of each calendar quarter and on the Revolving Loan Termination Date (or such later date on which such
Letter of Credit expires or is terminated) for the period from the date of the issuance of each Letter of Credit (or the last day on which the letter of credit
fee was paid with respect thereto) to the date such payment is due or, if earlier, the date on which such Letter of Credit expired or was terminated.  In
addition, with respect to each Letter of Credit, Borrower agrees to pay to Lender such fees and expenses as Lender customarily requires in connection
with the issuance, negotiation, processing and/or administration of letters of credit in similar situations.

(C) [Reserved].

(D) Commitment Fee. Contemporaneously herewith, Borrower shall pay to Lender a fully-earned, non-refundable commitment fee in an
amount equal to Fifty Thousand and no/100 Dollars ($50,000.00).

2.4 Computation of Interest and Fees.»
All Interest, fees and other charges on the Loans shall be computed for the actual number of days elapsed on the basis of a three hundred sixty

(360) day year.

1.  Loans: General Terms
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a. Payments.

(A) Scheduled Payments. Except as otherwise provided in this Loan Agreement or the Other Agreements, that portion of the Liabilities
consisting of:

(1) the principal portion of the Revolving Loan shall be payable in full by Borrower to Lender on or before the Revolving Loan Termination
Date;

(2) principal under Term Loan A shall be paid as follows: (i) commencing on February 1, 2021 and continuing on the first day of each month
thereafter through January 1, 2022, Borrower shall make monthly principal payments in the amount of Fifty Thousand and no/100 ($50,000.00) each; (ii)
commencing on February 1, 2022 and continuing on the first day of each month thereafter through January 1, 2023, Borrower shall make monthly
principal payments in the amount of Seventy-Five Thousand and no/100 ($75,000.00) each; (iii) commencing on February 1, 2023 and continuing on the
first day of each month thereafter, Borrower shall make monthly principal payments in the amount of One Hundred Twenty-Five Thousand and 00/100
Dollars ($125,000.00) each; and (iv) on or before the Term Loan A Maturity Date, Borrower shall repay in full all outstanding Term Loan A principal;

(3) interest on the Loans shall be payable by Borrower to Lender in arrears on the first (1 ) day of each month, as debited by Lender;

(4) all costs, fees and expenses payable pursuant to this Loan Agreement and the Other Agreements shall be payable by Borrower to Lender, or to
such other Persons designated by Lender, on demand; and

(5) the balance of the Liabilities, if any, shall be payable by Borrower to Lender on demand.

All such payments to Lender shall be payable at Lender’s principal office in Oak Lawn, Illinois, or at such other place or places as Lender may designate
in writing to Borrower. All such payments to Persons other than Lender shall be payable at such place or places as Lender may designate in writing to
Borrower, and paid by Borrower without offset or other reduction.

(B) Revolving Loan Mandatory Prepayments. Borrower agrees that if at any time an Out-of-Formula Event occurs, then (1) such occurrence
shall constitute an immediate Event of Default hereunder, and (2) it will immediately make a mandatory payment of principal in an amount equal to such
excess.

(C) Prepayment Premium.

a. Except as otherwise provided under any Rate Management Agreement or as otherwise noted in this Section 3.1(C), Borrower may from time to
time prepay the Liabilities at any time, in whole or in part, without premium or penalty. In the event that Borrower desires to prepay the Loan at
any time in whole or in part, Borrower shall notify Lender by telephone, confirmed in writing, not later than 11:00 a.m. Chicago time, three (3)
Business Days before the date of prepayment. Each such notice shall be irrevocable and shall specify the prepayment date and the principal
amount to be prepaid. All prepayments shall be applied to installments of principal in their inverse order of maturity, and no prepayments shall
reduce the dollar amount of fixed principal installments required to be paid, until the Liabilities are paid in full.

st
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b. Prepayment shall be accompanied by accrued interest on the amount.  Any partial prepayment made hereunder shall not postpone the due date of
any subsequent monthly payment of principal and interest required hereunder and shall not change the amount of any such monthly payment
unless Lender shall otherwise agree in writing.

(D) Sales of Assets. Upon receipt of the proceeds of the sale or other disposition of any Equipment or real property of Borrower which is subject
to a Lien or mortgage in favor of Lender, or if any of the Equipment or real property subject to such Lien or mortgage is damaged, destroyed or taken by
condemnation in whole or in part, the proceeds thereof, including insurance proceeds, shall be paid by Borrower to Lender as a mandatory prepayment of
the Term Loans, as selected by Lender, such payment to be applied against the remaining installments of principal in the inverse order of maturities until
the Terms Loans are repaid in full, and then against the other Liabilities, as determined by Lender, in its sole discretion; provided, however, if the
proceeds of any sale or series of related sales is less than $100,000, and no Unmatured Event of Default or Event of Default then exists, then Borrower
shall not be required to prepay the Liabilities with such sale proceeds.

3.2 Late Payment Provision. If any payment required under this Loan Agreement is ten (10) days or more late, Borrower will be charged five
percent (5.0%) of the regularly scheduled payment or $25, whichever is greater.

3.3 Notes. Loans made by Lender to Borrower pursuant to this Loan Agreement may or may not, at Lender’s Permitted Discretion, be evidenced
by notes or other instruments issued or executed and delivered by Borrower to Lender, including, but not limited to, the Notes. Where such Loans are not
so evidenced, such Loans shall be evidenced by entries upon the ledgers, books, records or computer records of Lender maintained for that purpose.
Lender’s failure to record any portion of the Liabilities on such books and records shall not limit or otherwise affect the obligations and liabilities of
Borrower to repay the Liabilities due and owing to Lender pursuant to this Loan Agreement and the Other Agreements.

3.4 One Loan. All of the Liabilities shall constitute one loan secured by Lender’s security interest and Lien in the Collateral and by all other
Liens heretofore, now or from time to time hereafter granted by Borrower to Lender.

3.5 Use of Loan Proceeds. Borrower represents, warrants and covenants unto Lender that Borrower shall use the proceeds of all Loans made by
Lender to Borrower pursuant to this Loan Agreement and the Other Agreements as follows: (A) to refinance the existing indebtedness of Guarantors with
Citizens Bank, (B) to repay a portion of (and complete the refinancing of) Parent’s existing Indebtedness to Bridging Finance Inc., (C) to meet
Borrower’s general operating capital needs to the extent consistent with this Loan Agreement, and (D) solely for proper business purposes and consistent
with all applicable laws and statutes, including, but not limited to, Illinois Compiled Statutes, Chapter 815, Act 205, Section 4 (815 ILCS 205/4).
Borrower further represents and warrants to Lender that Borrower does not and will not at any time hereafter own any margin securities, and that none of
the proceeds of the Loans shall be used for the purpose of (1) purchasing or carrying any margin securities, (2) reducing or retiring any indebtedness
which was originally incurred to purchase any margin securities, or (3) any other purpose not permitted by Regulation T, U or X, as in effect from time
to time.

3.6 Representation and Warranty. Each request for a Loan advance made by Borrower to Lender pursuant to this Loan Agreement and the Other
Agreements shall constitute an automatic
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representation and warranty by Borrower to Lender that there does not then exist an Unmatured Event of Default or Event of Default.

3.7 Authorization to Disburse. Borrower hereby authorizes and directs Lender to disburse for and on behalf of Borrower, and for the Borrower’s
account, the proceeds of Loans made by Lender to Borrower pursuant to this Loan Agreement to such Person or Persons as Borrower or any Person
specified in Paragraph 12.11 of this Loan Agreement shall direct, whether in writing or orally.  Lender shall have the right to deposit all proceeds of the
Loans in Borrower’s general operating account with Lender or any other account as instructed in writing by a Designated Person of Borrower.

3.8 Payment of Costs, Fees and Expenses. Lender, in its Permitted Discretion, may disburse any or all proceeds of Loans made to Borrower
pursuant to this Loan Agreement or the Other Agreements to pay any costs, fees, expenses or other amounts required to be paid by Borrower hereunder
and not timely paid, or to pay any Person as Lender deems necessary to insure that the security interest and Lien granted to Lender in the Collateral shall
at all times be a first priority, perfected security interest and Lien. All monies so disbursed by Lender shall be part of the Liabilities, secured by the
Collateral and payable by Borrower to Lender on demand.

3.9 Debit of Accounts. Borrower hereby authorizes Lender to debit Borrower’s accounts with Lender for (A) the principal, interest and other
costs, fees and expenses arising under or pursuant to this Loan Agreement and the Other Agreements, and (B) all amounts due Lender, and any principal,
interest and other costs, fees and expenses arising under or pursuant to this Loan Agreement, the Other Agreements or otherwise.

3.10 Application of Payments. For purposes of calculating interest and fees, any check, draft, wire transfer or similar item of payment by or for
the account of Borrower delivered to Lender on account of the Liabilities shall be applied by Lender to the Liabilities as follows: (A) wire transfers of
immediately available funds and other cash deposits will be credited on the day of receipt by Lender, and (B) ACH transactions, checks and other
instruments will be credited to the Liabilities one day after the date good and collected funds are irrevocably credited to Lender with respect to such ACH
transactions, checks and other instruments. For purposes of calculating availability under the Revolving Loan, any check, draft, wire transfer, ACH or
similar item of payment by or for the account of Borrower delivered to Lender to be applied to the Revolving Loan account of the Liabilities shall be
applied by Lender to the Liabilities on the date of receipt. All payments received by Lender after 2:00 P.M. Chicago time shall be deemed received on
the next succeeding Business Day.

1. Collateral: General Terms

4.1 Grant of Security Interest. To secure the full and timely payment and performance by Borrower to Lender of the Liabilities and the Covenants,
Borrower hereby grants to Lender a security interest and Lien in and right of setoff against all of Borrower’s now existing or owned and hereafter arising
or acquired: (1) Accounts; (2) Goods for sale, lease or other disposition by Borrower which have given rise to Accounts and have been returned to or
repossessed or stopped in transit by Borrower; (3) contract rights and documents, instruments, contracts or other writings executed in connection
therewith, including, but not limited to, all real and personal property lease rights; (4) Chattel Paper, Electronic Chattel Paper, Tangible Chattel Paper,
Documents of Title, Instruments, Documents, General Intangibles, Payment Intangibles, Letter of Credit Rights, letters of credit and Supporting
Obligations; (5) patents, trademarks, trade names, trademark registrations and copyrights, all applications therefor, service marks, trade secrets,
goodwill, inventions, processes, designs, formulas, and other intellectual or proprietary rights or interests, of any kind, nature or description whatsoever,
and all registrations, licenses, franchises, customer lists, tax refund claims,
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claims against carrier and shippers, insurance claims, guaranty claims, all other claims, proof of claims filed in any bankruptcy, insolvency or other
proceeding, contract rights, choses in action, security interests, security deposits and rights to indemnification; (6) Goods, including, without limitation,
Inventory, Equipment, Fixtures, trade fixtures and vehicles; (7) Investment Property; (8) deposits, cash and cash equivalents and any other property of
Borrower now or hereafter in the possession, custody or control of Lender, whether for safekeeping, deposit, collection, custody, pledge, transmission or
otherwise; (9) Commercial Tort Claims listed on Schedule 4.1 below, as amended from time to time; (10) deposit accounts held with Lender or any
other depository institution; (11) all other personal property of Borrower of any kind or nature; and (12) additions and accessions to, substitutions for and
replacements, products and cash and non-cash Proceeds of all of the foregoing property, including, but not limited to, Proceeds of all insurance policies
insuring the foregoing and all of Borrower’s books and records relating to any of the foregoing and to Borrower’s business (all of the foregoing property,
together with all other real or personal property of any other Person now or hereafter pledged to Lender to secure, either directly or indirectly, repayment
of any of the Liabilities, is collectively referred to as the “Collateral”). Borrower shall make appropriate entries upon its financial statements and books
and records disclosing Lender’s first position priority security interest and Lien in the Collateral.

4.2 Supplemental Documentation. Borrower shall execute and deliver to Lender, at any time and from time to time, all agreements, instruments,
documents and other written matter (the “Supplemental Documentation”) that Lender may request, in form and substance acceptable to Lender, to
perfect and maintain perfected Lender’s security interest and Lien in the Collateral, and to consummate the transactions contemplated by this Loan
Agreement and the Other Agreements. Borrower, irrevocably, hereby makes, constitutes and appoints Lender, and all Persons designated by Lender for
that purpose, as Borrower’s true and lawful attorney and agent-in-fact, to sign the name of Borrower on the Supplemental Documentation and to deliver
such Supplemental Documentation to such Persons as Lender may reasonably elect. Borrower hereby irrevocably authorizes Lender at any time, and
from time to time, to file in any jurisdiction any initial financing statements and amendments thereto without the signature of Borrower that (a) indicate
the Collateral (1) is comprised of all assets of the Borrower or words of similar effect, regardless of whether any particular asset comprising a part of the
Collateral falls within the scope of Article 9 of the UCC of the jurisdiction wherein such financing statement or amendment is filed, or (2) as being of an
equal or lesser scope or within greater detail as the grant of the security interest set forth herein, and (b) contain any other information required by
Section 5 of Article 9 of the UCC of the jurisdiction wherein such financing statement or amendment is filed regarding the sufficiency or filing office
acceptance of any financing statement or amendment, including (i) whether Borrower is an organization, the type of organization and any organizational
identification number issued to Borrower, and (ii) in the case of a financing statement filed as a fixture filing or indicating Collateral as as-extracted
collateral or timber to be cut, a sufficient description of the real property to which the Collateral relates. Borrower further ratifies and affirms its
authorization for any financing statements and/or amendments thereto, executed and/or filed by Lender in any jurisdiction prior to the date of this Loan
Agreement. Schedule 4.2 attached below sets forth Borrower’s exact legal name, state of organization and organizational identification number.

4.3 Inspections and Verifications. Borrower shall permit Lender, or any Persons designated by Lender, to call at Borrower’s places of business at
any reasonable times, and, without hindrance or delay, to inspect the Collateral and to inspect, audit, check and make extracts from Borrower’s books,
records, journals, orders, receipts and any correspondence and other data relating to Borrower’s business, the Collateral or any transactions between the
parties hereto, and shall have the right to make such verification concerning Borrower’s business as Lender may consider reasonable under the
circumstances. Lender, at its Permitted Discretion, may perform field audits on an annual basis, or more frequently as determined by Lender, and
Borrower shall fully cooperate and assist Lender in the performance of all such field audits.

Page 27



Borrower shall furnish to Lender such information relevant to Lender’s rights under this Loan Agreement as Lender shall at any time and from time to
time request. Lender, through its officers, employees or agents shall have the right, at any time and from time to time, in Lender’s name, to verify the
validity, amount or any other matter relating to any of Borrower’s Accounts, by mail, telephone, telegraph or otherwise.  Borrower authorizes Lender to
discuss the affairs, finances and business of Borrower with any officers, employees or directors of Borrower or with its Parent or any Affiliate or the
officers, employees or directors of its Parent or any Affiliate, and to discuss the financial condition of Borrower with Borrower’s independent public
accountants. Any such discussions shall be without liability to Lender or to Borrower’s independent public accountants.  Borrower shall pay to Lender all
fees and all costs and out-of-pocket expenses incurred by Lender in the exercise of its rights hereunder. All such fees, costs and expenses shall constitute
Liabilities hereunder, shall be payable on demand and, until paid, shall bear interest at the Default Rate; provided, however, if no Event of Default
exists, Borrower shall not be required to pay or reimburse Lender for more than one (1) field examination in any calendar year.

4.4 Liens/Collateral Locations. Borrower represents, warrants and covenants unto Lender that:  (A) Lender’s security interest and Lien in the
Collateral is now and at all times hereafter shall be perfected and have a first priority (subject to Permitted Liens); (B) except for the Permitted Liens, the
Collateral is and shall remain free and clear of all Liens; (C) Borrower’s chief executive office, all other offices and places of business and the offices
and locations where Borrower keeps the Collateral are at the locations specified on Schedule 4.4; (D) other than the sale of Inventory in the ordinary
course of Borrower’s business, and Inventory in-transit to or located at job locations, Borrower shall not remove the Collateral from the locations
specified on Schedule 4.4 and shall not keep any of the Collateral at any other office or location unless Borrower gives Lender 30 days prior written
notice; and (E) the Collateral is and shall remain within the continental United States of America. Borrower shall provide Lender with 30 days prior
written notice of the opening of any new office or place of business, the closing of any existing office or place of business or delivering any Collateral to
a warehouse or other storage facility not listed on Schedule 4.4. Borrower covenants unto and agrees with Lender that any new office or place of
business shall be within the continental United States of America.

4.5 Deposit of Collateral

(A) Immediately upon Borrower’s receipt thereof, all cash, checks and other proceeds of Borrower’s Accounts and other Collateral shall be
deposited by Borrower into Borrower’s primary operating account maintained with Lender. All checks received by Borrower shall be scanned and
deposited by Borrower using Lender’s check scanning technology.  All such payments or proceeds of the Collateral received by Borrower, any Affiliate
or Subsidiary of Borrower, or any shareholder, officer, director, employee or agent of Borrower, or any other Person acting for or in concert with
Borrower, shall be received in trust by Borrower for the benefit of Lender.  All checks, drafts, instruments and other items of payment or Proceeds of
Collateral shall be endorsed by Borrower to Lender, and, if that endorsement of any such item shall not be made for any reason, Lender is hereby
irrevocably authorized to endorse the same on Borrower’s behalf. For the purpose of this section, Borrower irrevocably hereby makes, constitutes and
appoints Lender (and all Persons designated by Lender for that purpose) as Borrower’s true and lawful attorney and agent-in-fact (i) to endorse
Borrower’s name upon said items of payment and/or Proceeds of Collateral and upon any Chattel Paper, Document, Instrument, invoice or similar
document or agreement relating to any Account of Borrower or Goods pertaining thereto; (ii) to take control in any manner of any item of payment or
Proceeds thereof; and (iii) to have access to any lock box or postal box into which any of Borrower’s mail is deposited, and open and process all mail
addressed to Borrower and deposited therein.
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(B) Upon Lender’s request at any time an Event of Default exists, and at all times thereafter, (i) Borrower shall have directed and shall continue
to direct all of its Account Debtors to make all payments on the Accounts directly to a post office box (the “Lock Box”) held at and under the exclusive
control of, Lender, and (ii) Borrower shall establish an account (the “Cash Collateral Account”) in Lender’s name with Lender.  Initially, all payments
received in the Lock Box shall be deposited into the Borrower’s primary operating account maintained with Lender; provided, however, at any time upon
Lender’s election (a “Cash Dominion Election”), Lender shall have the option to deposit all payments received in the Lock Box into the Cash
Collateral Account and apply such payments to the Liabilities as set forth in Section 4.5(C) below.

(C) From and after Borrower’s receipt of notice from Lender of a Cash Dominion Election, Borrower will immediately deposit all payments or
proceeds of the Collateral received by Borrower, whether by cash or check (including deposit of such proceeds utilizing Lender’s check scanning
technology) into the Cash Collateral Account in the identical form in which such payments were received. The amounts on deposit in such Cash
Collateral Account are the sole and exclusive property of Lender.  Borrower agrees that all payments made to such Cash Collateral Account or otherwise
received by Lender, whether in respect of the Accounts or as Proceeds of other Collateral or otherwise, will be applied on account of the Liabilities in
such and manner as determined by Lender. Borrower agrees to pay all fees, costs and expenses in connection with opening and maintaining the Lock
Box and Cash Collateral Account.

(D) Borrowers shall execute all documents requested by Lender with respect to the Cash Collateral Account and the Lockbox and agree to pay to
Lender promptly upon demand for any and all fees, costs and expenses which Lender reasonably incurs or customarily charges in connection with the
opening and maintaining of the Cash Collateral Account and the Lockbox and depositing for collection by Lender any monies, checks, notes, drafts or
other items of payment received and/or delivered on account of the Liabilities.

4.6 Account Earnings Credit. Should Lender’s operating costs relating to Borrower’s operating accounts and any lockbox exceed the earnings
credit rate associated with the account balances in any one month, such deficiency shall be part of the Liabilities, secured by the Collateral and payable
by Borrower to Lender on demand.

4.7 Assignment of Competing Security Interest.  Lender, in its Permitted Discretion, without waiving or releasing any obligation, liability or duty
of Borrower under this Loan Agreement and the Other Agreements or any Unmatured Event of Default or Event of Default, may at any time or times
hereafter, but shall not be obligated to do so, pay, acquire or accept an assignment of any Lien or claim asserted by any Person against the Collateral.  All
sums paid by Lender in connection therewith and all costs, fees and expenses, including, but not limited to, attorneys’ fees, court costs, expenses and
other charges relating thereto incurred by Lender on account thereof shall be part of the Liabilities, secured by the Collateral and payable by Borrower to
Lender on demand.

4.8 Possessory Collateral. If any amount payable under or in connection with any of the Collateral shall be or become evidenced by Possessory
Collateral, such Possessory Collateral shall be immediately delivered to Lender, duly indorsed in a manner satisfactory to Lender, to be held as
Collateral pursuant to this Loan Agreement and in the case of Electronic Chattel Paper, the applicable loan party shall cause Lender to have control
thereof within the meaning set forth in Section 9-105 of the UCC.

4.9 Additional Collateral. Upon the occurrence of an Unmatured Event of Default or Event of Default, Lender may, in its Permitted Discretion,
retain as additional Collateral, such portion of the monies, reserves and proceeds received by Lender with respect to the Collateral as Lender may
determine. Borrower hereby grants to Lender a first position priority security interest and Lien in all such monies, reserves and proceeds and other
property of Borrower in the possession of Lender at any time or times hereafter as

Page 29



additional Collateral hereunder, and, in Lender’s discretion, may be held by Lender until the Liabilities are indefeasibly paid in full or be applied by
Lender on account of the Liabilities.

4.10 No Custom or Waiver.  No authorization given by Lender pursuant to this Loan Agreement or the Other Agreements to sell any specified
portion of the Collateral or any items thereof, and no waiver by Lender in connection therewith, shall establish a custom or constitute a waiver of the
prohibition contained in this Loan Agreement or the Other Agreements against such sales, with respect to any portion of the Collateral or any item
thereof not covered by said authorization.

4.11 Lien on Realty. Borrower represents and warrants to Lender that Borrower is not the direct or indirect legal or beneficial owner of any real
property, except the real property set forth on Schedule 4.11  below. If Borrower shall acquire at any time or times hereafter an interest in any real
property other than as set forth on Schedule 4.11  below, Borrower agrees promptly to execute and deliver to Lender as additional security and
Collateral for the Liabilities, deeds of trust, security deeds, mortgages or other collateral assignments satisfactory in form and substance to Lender, and
its counsel (herein collectively referred to as “New Mortgages”) covering such real property. Each New Mortgage shall be duly recorded in each office
where such recording is required to constitute a valid Lien on the real property covered thereby. Borrower shall deliver to Lender at Borrower’s expense,
mortgagee title insurance policies issued by a title insurance company satisfactory to Lender insuring Lender as mortgagee; such policies shall be in form
and substance satisfactory to Lender and shall insure a valid Lien in favor of Lender and the property covered thereby, subject only to those exceptions
acceptable to Lender and its counsel. Borrower shall deliver to Lender such other documents as Lender and its counsel may reasonably request relating
to any such New Mortgages.

4.12 Collateral Access Agreements
. If any Collateral with a value in excess of $100,000  at any time is in any facility, other than a facility owned by Borrower, or is in the

possession of a warehouseman, bailee or other third party, Borrower shall promptly notify Lender thereof, and shall promptly obtain a Collateral Access
Agreement with respect thereto.

2. Collateral: Accounts

5.1 Eligible Accounts. An “Eligible Account” is an Account that, which is acceptable to Lender in its Permitted Discretion, determined in good
faith, for lending purposes. Without limiting the foregoing discretion, the following Accounts are not and shall not be considered Eligible Accounts:

A. Accounts which remain unpaid for more than: (i) 120 days after their invoice date for Amazon.com, Inc. and Chewy, Inc. and (ii) 90 days after
their invoice date for all other Accounts;

B. Accounts owing by a single Account Debtor, including a currently scheduled Account, if 25% of the balance owing by said Account Debtor is
ineligible as a result of Section 5.1(A) above;

C. Accounts which are owing by any Account Debtor involved as a debtor in any bankruptcy or insolvency proceeding, whether voluntary or
involuntary;

D. Accounts with respect to which the Account Debtor is a director, officer, employee or agent of Borrower or is the Parent, a Subsidiary or an
Affiliate of Borrower;
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E. Accounts with respect to which payment by the Account Debtor is or becomes conditional upon the Account Debtor’s approval of the Goods or
services, or is otherwise subject to any repurchase obligation or return right, as with sales made on a bill-and-hold, guaranteed sale, sale on
approval, sale or return or consignment basis;

F. Accounts with respect to which the Account Debtor (1) is not a resident, a citizen of or otherwise located in the United States of America; or (2) is
not subject to service of process in the United States of America, unless, in either case, such Account is either backed by a letter of credit
acceptable to Lender in its sole discretion which is in the possession of, has been assigned to and is directly drawable by Lender, or is insured by
credit insurance which has been assigned to Lender and is acceptable to Lender in its sole discretion;

G. Accounts with respect to which the Account Debtor is (1) the United States of America or any department, agency or instrumentality thereof,
unless Borrower assigns its right to payment of such Accounts to Lender in accordance with the Assignment of Claims Act of 1940, as amended, or
(2) any country other than the United States of America or any department, agency or instrumentality thereof;

H. The face amount of any Accounts with respect to which Borrower is or may become liable to the Account Debtor for Goods sold or services
rendered by such Account Debtor to Borrower, but only to the extent of the maximum aggregate amount of Borrower’s liability to such Account
Debtor;

I. Accounts with respect to which (1) the Goods giving rise thereto have not been shipped and delivered to and accepted as satisfactory by the
Account Debtor, or (2) the services performed have not been completed and accepted as satisfactory by the Account Debtor;

J. Accounts which are not invoiced, dated as of such date and sent to the Account Debtor concurrently with the shipment and delivery to and
acceptance by said Account Debtor of the goods or the performance of the services giving rise thereto;

K. Accounts with respect to which possession or control of the goods sold is held, maintained or retained by Borrower, or by any agent or custodian
of Borrower, for the account of or subject to further or future direction from the Account Debtor;

L. Accounts with respect to which the Account Debtor is located in a state which requires Borrower, as a precondition to commencing or maintaining
an action in the courts of that state, either to (1) receive a certificate of authority to do business and be in good standing in such state, or (2) file a
notice of business activities report or similar report with such state’ s taxing authority, unless (a) Borrower has taken one of the actions described
in clauses (1) or (2), (b) the failure to take one of the actions described in either clause (1) or (2) may be cured retroactively by Borrower at its
election, or (c) Borrower has proven, to Lender’s satisfaction, that it is exempt from any such requirements under any such state’s laws;

M. All or any portion of an Account to the extent there exists or the Account Debtor has asserted a counterclaim or dispute; provided, however, if the
amount of such counterclaim or dispute is equal to or greater than twenty-five percent (25%) of the total Account owing from such Account
Debtor
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to the applicable Borrower, then the full amount of such Account shall be deemed an ineligible Account;

N. Accounts for any Account Debtor which exceed a credit limit established by Lender in its Permitted Discretion for such Account Debtor;

O. Accounts as to which any covenant, representation or warranty with respect to such Account has been breached;

P. Accounts which arise in any manner other than (1) the performance of services by Borrower in the ordinary course of Borrower’s business, and
such services have been fully performed and acknowledged and accepted by the Account Debtor thereunder; or (2) the sale or lease of Goods by
Borrower in the ordinary course of Borrower’s business, and (x) such Goods have been completed in accordance with the Account Debtor’s
specifications (if any) and delivered to the Account Debtor, (y) such Account Debtor has not returned or offered to return, or refused to accept, any
of the Goods which are the subject of such Account, and (z) Borrower has possession of, or Borrower has delivered to Lender (at Lender’s request)
shipping and delivery receipts evidencing delivery of such Goods;

Q. Accounts due from any single Account Debtor (other than Amazon.com, Inc. and Chewy, Inc.), to the extent the aggregate amount of such
Accounts exceeds 25% of the total Eligible Accounts, or Accounts due from either Amazon.com, Inc. or Chewy, Inc., to the extent the aggregate
amount of such Accounts exceeds 40% of the total Eligible Accounts;

R. Accounts arising from the delivery of consigned Inventory;

S. Accounts which constitute progress billings;

T. Accounts that are subject to any Lien in favor of any Person, other than (i) the first priority perfected Lien in favor of Lender, and (ii) Liens
permitted under clauses (1) and (3) of the definition of Permitted Liens; and

U. Accounts as to which Lender, at any time or times hereafter, determines in its Permitted Discretion that the prospect of payment or performance by
the Account Debtor is or will be impaired.

5.2 Notice of Ineligible Accounts. Immediately upon learning thereof, Borrower shall notify Lender that an Account is no longer an Eligible
Account if the effect thereof is to require Borrower to make a mandatory prepayment in accordance with Section 3.1(B). Borrower shall immediately pay
to Lender an amount of money equal to the monies theretofore advanced by Lender to Borrower upon an Account that is no longer an Eligible Account,
if any, and Lender shall apply such payment to and on account of the Liabilities, under the Revolving Loan, or Lender, in its Permitted Discretion, may
pay to itself, for the account of Borrower, from (A) future loans or advances to be made by Lender to Borrower pursuant to this Loan Agreement and the
Other Agreements, and (B) monies, reserves and proceeds received or collected by Lender pursuant to Section 4.9 above, in an amount necessary to
satisfy in whole or in part the foregoing requirement. If Borrower does not fully and timely make such payment or if the funds referred to in clauses (A)
and (B) above are not sufficient therefor, the same shall be deemed an immediate Event of Default by Borrower under this Loan Agreement.
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5.3 Additional Representations, Warranties and Covenants. With respect to each of the Eligible Accounts, Borrower represents, warrants and
covenants unto Lender that: (A) they are and shall be genuine, in all respects what they purport to be and are not evidenced by a judgment; (B) they
represent undisputed, bona fide transactions completed in accordance with the terms and provisions contained in the invoices and other documents
delivered to Lender with respect thereto; (C) the amounts thereof, which may be shown on any Borrowing Base Certificate or invoices and statements
delivered to Lender with respect thereto, are and shall be actually and absolutely owing to Borrower and are not contingent for any reason; (D) no
payments have been or shall be made thereon except payments immediately delivered to Lender pursuant to this Loan Agreement and the Other
Agreements; (E) there are no setoffs, counterclaims or disputes existing or asserted with respect thereto and Borrower has not made and will not make
any agreement with any Account Debtor for any deduction therefrom, except regular rebates and discounts for prompt payment allowed by Borrower in
the ordinary course of its business; (F) there are no facts, events or occurrences which in any way impair the validity or enforcement thereof or tend to
reduce the amount payable thereunder; (G) to Borrower’s knowledge, all Account Debtors have the capacity to contract and are solvent; (H) the services
furnished or Goods sold giving rise thereto are not subject to any Lien or claim, except the first position priority security interest and Lien of Lender; (I)
Borrower has no knowledge of any fact or circumstance which would impair the validity or collectibility thereof; and (J) there are no proceedings or
actions which are threatened or pending against any Account Debtor which might result in any material adverse change in its financial condition.

5.4 Revolving Loan. Borrower shall not request nor permit Lender to make any Revolving Loan advance with respect to any Account contained
on any Borrowing Base Certificate, except and only so long as such Account is an Eligible Account.

5.5 Verification of Accounts. Any of Lender’s officers, employees or agents shall have the right, at any time or times hereafter, in Lender’s name
or in the name of a nominee of Lender, to verify the validity, amount or any other matter relating to any Accounts by mail, telephone, facsimile
transmission, telegraph or otherwise. All costs, fees and expenses relating thereto incurred by Lender, or for which Lender becomes obligated, shall be
part of the Liabilities, secured by the Collateral and payable by Borrower to Lender on demand.

5.6 Notices Regarding Account Debtors.  Borrower shall: (A) promptly upon Borrower learning thereof, inform Lender, in writing, of any
material delay in Borrower’s performance of any of its obligations to any Account Debtor and of any assertion of any claims, offsets or counterclaims by
any Account Debtor and of any allowances, credits or other monies granted by Borrower to any Account Debtor; (B) not permit or agree to any
extension, compromise or settlement or make any change or modification of any kind or nature with respect to any Account, including, but not limited to,
any of the terms relating thereto, other than in the ordinary course of business as presently conducted; and (C) promptly upon Borrower’s receipt or
learning thereof, furnish to and inform Lender of all material adverse information relating to the financial condition of any Account Debtor.

5.7 Notice Regarding Disputed Accounts. In the event any amount due and owing in excess of $50,000 is in dispute for a period of 30 days or
more after Borrower receives notice or obtains knowledge thereof between Borrower and an Account Debtor, Borrower shall provide Lender with
written notice thereof at the time of submission of the next Borrowing Base Certificate explaining in detail the reason for the dispute, all claims related
thereto and the amount in controversy; provided, however, in the event the aggregate total of such amounts in dispute exceeds $100,000, such written
notice must be provided to Lender immediately upon Borrower having knowledge of such disputes.
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5.8 Attorney and Agent-In-Fact. Borrower irrevocably hereby designates, makes, constitutes and appoints Lender, and all Persons designated by
Lender, as Borrower’s true and lawful attorney and agent-in fact, in Borrower’s or Lender’s name, to at any time: (A) demand payment of the Accounts
and Possessory Collateral; (B) enforce payment of the Accounts and Possessory Collateral by legal proceedings or otherwise; (C) exercise all of
Borrower’s rights and remedies with respect to the collection of the Accounts and Possessory Collateral; (D) settle, adjust, compromise, extend or renew
the Accounts and Possessory Collateral; (E) settle, adjust or compromise any legal proceedings brought to collect the Accounts and Possessory
Collateral; (F) sell or assign the Accounts and Possessory Collateral upon such terms, for such amounts and at such time or times as Lender deems
advisable; (G) discharge and release the Accounts and Possessory Collateral; (H) take control, in any manner, of any item of payment or proceeds
referred to in Section 4.5 above; (I) prepare, file and sign Borrower’s name on any notice of Lien, assignment or satisfaction of Lien or similar document
in connection with the Accounts and Possessory Collateral; (J) prepare, file and sign Borrower’s name on any Proof of Claim in bankruptcy or similar
document against any Account Debtor; (K) do all acts and things necessary, in Lender’s sole discretion, to fulfill Borrower’s obligations under this Loan
Agreement; (L) endorse the name of Borrower upon any of the items of payment or proceeds referred to in Section 4.5 above and to deposit the same on
account of the Liabilities; (M) endorse the name of Borrower upon any Chattel Paper, Document, Instrument, invoice, freight bill, bill of lading or
similar document or agreement relating to the Accounts and Possessory Collateral; and (N) sign the name of Borrower to verifications of the Accounts
and Possessory Collateral and notices thereof to Account Debtors.  Notwithstanding the foregoing, the remedies set forth in clauses (A) through (K) of
this Section 5.8 will not be exercised by Lender until after the occurrence and during the continuance of an Event of Default.

3. Collateral: Inventory

6.1 Eligible Inventory. “Eligible Inventory” means the portion of Inventory that is acceptable to Lender in its Permitted Discretion, for
lending purposes. Without limiting the foregoing discretion, Lender may consider Inventory to be Eligible Inventory if such Inventory : (A)
consists of finished goods and raw materials and is not packaging, supplies or Inventory in transit; (B) has an expiration date of not less than six (6)
months remaining; (C) is not consigned to or from any Person; (D) does not violate the negative covenants and similar provisions of this Section 6 and
does satisfy the positive covenants and similar provisions of this Section 6; (E) Lender has in good faith determined, in accordance with its customary
business practices, is not unacceptable due to age, type, category, quantity or obsolescence; (F) is subject to Lender’s first position priority perfected
security interest and Lien; and (G) is located at one of the locations specified on Schedule 4.4 and if located at a warehouse, other storage facility or a
leased facility, Lender has (i) received a Collateral Access Agreement in form and substance acceptable to Lender, (ii) filed its UCC financing statements
in accordance with applicable law with regard to the respective location of each such warehouse, leased facility or other storage facility, and (iii) as
evidenced by then currently dated UCC, judgment and Lien searches satisfactory to Lender, there are no Liens in and to the Collateral located at such
warehouse, other storage facility or leased facility other than Lender’s first position priority security interest and Lien and Permitted Liens which are
subordinate to Lender’s Lien in such Collateral.

6.2 Additional Representations, Warranties and Covenants. Borrower represents and warrants to and covenants with Lender that:  (A) the
Inventory shall be kept only at the locations specified on Schedule 4.4; (B) Borrower now keeps and hereafter at all times shall keep correct and
accurate records itemizing and describing the age, kind, type and quantity of Inventory and Borrower’s stated actual cost therefor, together with
withdrawals therefrom and additions thereto for each month, all of which records shall be available, upon demand, to any of Lender’s officers,
employees or agents for inspection and
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copying thereof; (C) all Inventory is now and hereafter at all times shall be of good and merchantable quality, free from defects; (D) any of Lender’s
officers, employees or agents shall, now and at any time or times hereafter, have the right, upon demand, to inspect and examine the Inventory and to
check and test the same as to quality, quantity, value and condition; (E) Borrower will not, without the prior written consent of Lender, acquire or accept
any Inventory on consignment or approval; and (F) all Eligible Inventory set forth on any Borrowing Base Certificate shall strictly conform to the
definition of Eligible Inventory set forth in Section 6.1 above. Borrower will maintain a perpetual inventory reporting system at all times.

6.3 Sale of Inventory.  Until an Unmatured Event of Default or Event of Default has occurred, Borrower may sell Inventory in the ordinary
course of business, but may not transfer any Inventory in partial or total satisfaction of any of the Indebtedness. In no event shall Borrower make any sale
of Inventory which would violate the terms and provisions of the Loan Agreement and the Other Agreements.

6.4 Responsibility for Inventory.  Borrower shall be liable or responsible for: (A) the safekeeping of Inventory; (B) any loss, damage or
destruction to the Inventory occurring or arising in any manner or fashion; (C) any diminution in the value thereof; or (D) any act or event of default of
any carrier, warehouseman, bailee or forwarding agency thereof or any other Person.

4. Equipment

7.1 Representations, Warranties and Covenants. Borrower represents and warrants to and covenants with Lender that (A) Borrower has and shall
have good, indefeasible and merchantable title, free and clear of all security interests, claims and encumbrances to and ownership of the Equipment,
except for the Permitted Liens; and (B) the Equipment shall be kept and maintained solely at Borrower’s places of business specified on Schedule 4.4.

7.2 Maintenance of Equipment. Borrower shall keep and maintain the Equipment in good operating condition and repair and shall make all
necessary replacements thereof and renewals thereto so that the value and operating efficiency of the Equipment shall at all times be maintained and
preserved. Borrower shall not permit any of the Equipment to become a Fixture to real estate or accession to other personal property.

7.3 Evidence of Ownership. Upon Lender’s request, Borrower shall deliver to Lender any and all evidence of ownership to, including, without
limitation, certificates of title to and applications for title to, any of the Equipment.

7.4 Records and Schedules of Equipment.  Borrower shall maintain accurate records itemizing and describing the kind, type, quality, quantity and
value of its Equipment and all dispositions thereof, and shall furnish Lender with a current schedule containing the foregoing information upon request
by Lender.

5. Insurance and Taxes

8.1 Insurance.

A. Borrower, at its sole cost and expense, shall keep and maintain: (1) the Collateral insured for the full insurable value against loss or damage by
fire, theft, explosion, sprinklers and all other hazards and risks ordinarily insured against by other owners or users of such properties in similar
businesses; (2) recall insurance, co-pack insurance, business interruption insurance, workmen’s compensation insurance, public liability insurance
and property damage insurance relating to Borrower’s business and ownership and use of its assets, and (3) product liability insurance.
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B. All such policies of insurance shall be in form and substance, in such amounts and with insurers recognized as adequate by prudent business
persons, as may be satisfactory to Lender. Borrower shall deliver to Lender the original, or certified copy, of each policy of insurance or a
certificate of insurance, and evidence of payment of all premiums for each such policy. All personal property insurance policies shall contain an
endorsement, in form and substance acceptable to Lender, showing Lender as lender’s loss payee and all liability insurance policies shall contain
an endorsement, in form and substance acceptable to Lender, showing Lender as additional insured.  Such endorsement or independent instrument
furnished to Lender shall provide that the insurance companies will give Lender at least 30 days written notice before any such policy or policies
of insurance shall be altered or canceled and that no act or default of Borrower or any other person shall affect the right of Lender to recover under
such policy or policies of insurance in case of loss or damage.

C. Borrower hereby directs all insurers under such policies of insurance to pay all proceeds payable thereunder directly to Lender.  Borrower
irrevocably, makes, constitutes and appoints Lender, and all officers, employees or agents designated by Lender, as Borrower’s true and lawful
attorney and agent-in-fact for the purpose of making, settling and adjusting claims under such policies of insurance with respect to the Collateral,
endorsing the name of Borrower on any check, draft, instrument or other item of payment constituting the proceeds of such policies of insurance
with respect to the Collateral at any time or times hereafter, and for making all determinations and decisions with respect to such policies of
insurance. If Borrower at any time or times hereafter shall fail to obtain or maintain any of the policies of insurance required above or to pay any
premium in whole or in part relating thereto, then Lender, without waiving or releasing any obligation, Unmatured Event of Default or Event of
Default by Borrower hereunder, may at any time or times thereafter, but shall not be obligated to do so, obtain and maintain such policies of
insurance, pay such premium and take any other action with respect thereto which Lender deems advisable. All sums so disbursed by Lender,
including, but not limited to, attorneys’ fees, court costs, expenses and other charges relating thereto, shall be part of the Liabilities, secured by the
Collateral and payable by Borrower to Lender on demand.

D. Borrower hereby acknowledges that the following notice by Lender is required by and given in full compliance with the Illinois Collateral
Protection Act, 815 ILCS 180/15:

Unless Borrower provides Lender with evidence of the insurance coverage required by this Loan Agreement, Lender may purchase insurance at
Borrower’s expense to protect Lender’s interest in the Collateral. This insurance may, but need not, protect Borrower’s interests. The coverage that
Lender purchases may not pay any claim that Borrower makes or any claim that is made against Borrower in connection with the Collateral. Borrower
may later cancel any insurance purchased by Lender, but only after providing Lender with evidence that Borrower has obtained insurance as required by
this Loan Agreement. If Lender purchases insurance for the Collateral, Borrower will be responsible for the cost of that insurance, including interest and
any other charges Lender may impose in connection with the placement of the insurance, until the effective date of the cancellation or expiration of the
insurance. The cost of the insurance may be added to Borrower’s total outstanding balance or obligation.  The cost of insurance may be more than the
cost of insurance Borrower may be able to obtain on its own.
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8.2 Taxes. Borrower shall pay when due all material Charges imposed upon it or its assets, franchises, business, income or profits before any
penalty or interest accrues thereon, and all claims (including, without limitation, claims for labor, services, materials and supplies) for sums which by
law would be a Lien or charge upon any of its assets; provided that (unless any material item or property would be lost, forfeited or materially damaged
as a result thereof) no such Charge need be paid if it is being diligently contested in good faith, if Lender is notified in advance of such contest that
exceeds $50,000 and if Borrower establishes an adequate reserve or other appropriate provision required by GAAP and deposits with Lender cash or
bond in an amount acceptable to Lender. In the event Borrower, at any time or times hereafter, shall fail to pay the Charges or to obtain such discharges,
Borrower shall so advise Lender thereof in writing. Lender may, without waiving or releasing any obligation or liability of Borrower hereunder or any
Event of Default, at any time or times thereafter, make such payment, or any part thereof, obtain such discharge or take any other action with respect
thereto which Lender deems advisable. All sums so paid by Lender and any expenses, including, but not limited to, attorneys’ fees, court costs, expenses
and other charges relating thereto, shall be part of the Liabilities, secured by the Collateral and payable by Borrower to Lender on demand.

6. Representations, Warranties and Covenants: General

9.1 Representations and Warranties. To induce Lender to enter into this Loan Agreement and to make Loans hereunder, Borrower represents and
warrants to Lender that:

(A) Organization and Qualification. Borrower is the type of legal entity set forth on Schedule 4.2 below, duly organized and existing and in
good standing under the laws of the State of its formation reflected on such Schedule, and qualified or licensed to do business in all states in which the
laws thereof require Borrower to be so qualified or licensed. To the extent Borrower qualifies as a “legal entity customer” under the Beneficial
Ownership Regulation, at least five (5) days prior to the closing date of this Loan Agreement, Borrower shall deliver to Lender a Beneficial
Ownership Certification in relation to Borrower, the information contained in which shall be true and correct in all respects as of the date of
delivery thereof.

(B) Power and Authority.  Borrower has the right, power and capacity and is duly authorized and empowered to enter into, execute, deliver and
perform this Loan Agreement and the Other Agreements.

(C) Loan Documents not in Violation of Law.  The execution, delivery and performance by Borrower of this Loan Agreement and the Other
Agreements do not and shall not, by the lapse of time, the giving of notice or otherwise, constitute a violation of any applicable law or breach of any
provision contained in Borrower’s Constituent Documents, or contained in any agreement, instrument or document to which Borrower is a party or by
which it is bound.

(D) Title to Assets. Borrower and each of its Subsidiaries has good, indefeasible and merchantable title to and ownership of its assets, free and
clear of all Liens and claims, except for the Permitted Liens.

(E) Solvency. Borrower, after giving effect to the transactions contemplated hereby, (1) is solvent, (2) has adequate cash flow to pay its debts as
they mature or otherwise become due, (3) has sufficient capital to conduct its business in the ordinary course, and (4) has property and assets which, if
valued at fair market valuation, are greater than the sum of Borrower’s debts and liabilities.
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(F) Litigation. Except as disclosed on Schedule 9.1(F) below, there are no suits or proceedings pending or, to the knowledge of Borrower,
threatened against or affecting Borrower and no proceedings before any governmental body are pending or threatened against Borrower.

(G) Indebtedness. Neither Borrower nor any of its Subsidiaries has any Indebtedness, except Permitted Indebtedness owed by Borrower.

(H) Government Contracts. Borrower is not subject to the renegotiation of any material government contracts.

(I) Adequate Assets/Trademarks/Copyrights/Patents.  Borrower possesses adequate assets, licenses, patents, copyrights, trademarks and trade
names to continue to conduct its business as previously conducted by it. Borrower does not own any patents, trademarks or copyrights, except as set forth
in a separate collateral assignment of intellectual property executed contemporaneously herewith.

(J) Good Standing. Borrower is in good standing with respect to all material governmental permits, certificates, consents and franchises
necessary to continue to conduct its business as previously conducted by it and to own or lease and operate its properties as now owned or leased by it
and none of said permits, certificates, consents or franchises contain any term, provision, condition or limitation more burdensome than such as are
generally applicable to Persons engaged in the same or similar business as Borrower.

(K) Burdensome Agreements.  Borrower is not a party to any contract or agreement or subject to any charge, restriction, judgment, decree or
order which could reasonably be expected to have a Material Adverse Effect.

(L) Violation of Law.  Borrower is not in violation of any applicable statute, regulation or ordinance of the United States of America, any state,
city, town, municipality, county, or any other jurisdiction, or any agency thereof, which could reasonably be expected to have a Material Adverse Effect.

(M) Breach of Other Loan Documents. Borrower is not in default with respect to any indenture, loan agreement, mortgage, deed or other similar
agreement relating to the borrowing of monies to which it is a party or by which it is bound which could reasonably be expected to result in an Event of
Default under Section 11.1(K).

(N) Financial Information. The Financials delivered to Lender prior hereto or contemporaneously herewith fairly and accurately present the
information in all material respects set forth therein which may include, but is not limited to, the assets, liabilities, financial conditions and results of
operations of Borrower and such other Persons described therein as of and for the period ending on such dates and have been prepared in accordance with
GAAP and such principles have been applied on a basis consistently followed in all material respects throughout the periods involved.

(O) Material Adverse Change.  There has been no material adverse change in the assets, liabilities or financial condition of Borrower since the
date of the most recent Financials for Borrower delivered to Lender.

(P) Change of Name or Identity. Borrower has not within the previous five (5) years changed its name, state of formation, identity or chief
executive office.
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(Q) Capital Structure. Schedule 9.1(Q) below and made a part hereof states (1) the correct name of each of the Subsidiaries of Borrower, and the
jurisdiction of incorporation or formation and the percentage of voting Equity Interests owned by Borrower, (2) the name of each of Borrower’s and its
Subsidiary’s corporate or joint venture Affiliates and the nature of the affiliation, (3) the number, nature and holder of all outstanding Equity Interests of
Borrower and each Subsidiary of Borrower, and (4) the number of authorized and issued Equity Interests of Borrower and each Subsidiary of Borrower
and the owner of all such Equity Interests. Borrower has good and marketable title to all of the Equity Interests it purports to own of each Subsidiary,
free and clear in each case of any Lien other than Permitted Liens. All such Equity Interests have been duly issued and are fully paid and non-assessable.
Except as described on Schedule 9.1(Q), there are not outstanding any options to purchase, or any rights or warrants to obligations convertible into, or
any powers of attorney relating to, shares of Equity Interests of Borrower or any Subsidiary of Borrower. Except as described on Schedule 9.1(Q), there
are not outstanding any agreements or instruments binding upon any of Borrower’s or any of its Subsidiary’s shareholders or members relating to the
ownership of its Equity Interests.

(R) Pension Plans. Borrower has not received any notice to the effect that it is not in full compliance with any of the requirements of ERISA and
the regulations promulgated thereunder.  No fact or situation that could lead to a Material Adverse Effect, including, but not limited to, any Reportable
Event or Prohibited Transaction, exists in connection with any Plan. Borrower has no withdrawal liability in connection with a Multiemployer Pension
Plan

(S) Labor Relations. Except as described on Schedule 9.1(S) below and made a part hereof, Borrower is not a party to any collective bargaining
agreement, and there are no material grievances, disputes or controversies with any union or any other organization of Borrower’s employees, or threats
of strikes, work stoppages or any asserted pending demands for collective bargaining by any union or organization.

(T) Trade Relations. There exists no actual or, to the knowledge of Borrower, threatened termination, cancellation or limitation of, or any
modification or change in, the business relationship between Borrower and any customer or any group of customers whose purchases individually or in
the aggregate are material to the business of Borrower, or with any material supplier, and there exists no present condition or state of facts or
circumstances which would materially adversely affect Borrower or prevent Borrower from conducting such business after the consummation of the
transaction contemplated by this Loan Agreement in substantially the same manner in which it has heretofore been conducted.

(U) Environmental Matters. Borrower is in compliance in all material respects with all applicable Environmental Laws.

(V) Encumbrances. There are no Liens, claims or other encumbrances upon any of the Collateral, except for the Permitted Liens.

(W) Affiliate Transactions.  Borrower has not entered into any transaction with an Affiliate, except for transactions in the ordinary course of
business pursuant to the reasonable requirements of Borrower’s business and upon fair and reasonable terms no less favorable to Borrower than
Borrower would obtain in a comparable arms-length transaction.
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(X) Commercial Tort Claims. All Commercial Tort Claims in which Borrower is a claimant are set forth on Schedule 4.1 below.

(Y) Financial Statements and Projections.

(1) The Projections delivered on or prior to the date of this Loan Agreement and the updated Projections delivered pursuant to Section
9.5 represent and will represent as of the date thereof the information described therein (it being understood that all such Projections will be subject to
uncertainties and contingencies and that no representation is given that any particular projection will be realized). Such Projections have been prepared
in good faith based on estimates and assumptions believed by Borrower and its Subsidiaries and their senior management to be reasonable as of the date
such Projections were prepared, and it is Borrower’s and its senior management’s good faith belief that such Projections are reasonably achievable by
Borrower and its Subsidiaries.

(Z) Governmental Regulation. The Borrower is not, or after giving effect to any Loan, will not be, subject to regulation under the
Investment Company Act of 1940.

9.2 Covenants. Until the termination of this Loan Agreement and thereafter until all Liabilities are paid in full, Borrower covenants and agrees
with Lender that, unless at any time Lender shall otherwise expressly consent in writing:

(A) Organization and Qualification. Borrower at all times shall be the type of legal entity specified for Borrower on Schedule 4.2 below, duly
organized and existing and in good standing under the laws of the State of its formation reflected on such Schedule, and shall be qualified or licensed to
do business in all states in which the laws thereof require Borrower to be so qualified or licensed.

(B) Loan Documents Not In Violation of Law.  The execution, delivery and performance by Borrower of this Loan Agreement and the Other
Agreements shall not hereafter, by the lapse of time, the giving of notice or otherwise, constitute a violation of any applicable law or breach of any
provision contained in Borrower’s Constituent Documents, or contained in any agreement, instrument or document to which Borrower is now or
hereafter a party or by which it is or may become bound.

(C) Title to Assets. Borrower and each of its Subsidiaries shall at all times have good, indefeasible and merchantable title to and ownership of its
assets, free and clear of all Liens and claims, except for the Permitted Liens.

(D) Solvency. Borrower shall at all times hereafter (1) remain solvent, (2) have adequate cash flow to pay its debts as they mature or otherwise
become due, (3) have sufficient capital to conduct its business in the ordinary course, and (4) have property and assets which, if valued at fair market
valuation, are greater than the sum of Borrower’s debts and liabilities.

(E) Adequate Assets/Trademarks/Copyrights/Patents.  Borrower shall continue to possess adequate assets, licenses, patents, copyrights,
trademarks and trade names to continue to conduct its business as previously conducted by it. Borrower shall notify Lender if Borrower acquires
ownership of or a license or other interest in any patents, trademarks or copyrights and shall execute and deliver such documents to Lender as Lender
shall request to assign to Lender as security Borrower’s interest in such patents, copyrights and trademarks.

Page 40



(F) Good Standing. Borrower shall remain in good standing with respect to all governmental permits, certificates, consents and franchises
necessary to continue to conduct its business as previously conducted by it and to own or lease and operate its properties as now owned or leased by it
where such failure to be in such good standing could reasonably be expected to have a Material Adverse Effect and none of said permits, certificates,
consents or franchises contain any term, provision, condition or limitation more burdensome than such as are generally applicable to persons engaged in
the same or similar business as Borrower.

(G) Violation of Law.  Borrower shall not be in violation of any applicable statute, regulation or ordinance of the United States of America, any
state, city, town, municipality, county, or any other jurisdiction, or any agency thereof, in any material respect affecting its business, property, assets,
operations or condition, financial or otherwise, which could reasonably be expected to result in a Material Adverse Effect.

(H) Financial Statements. Borrower shall, from time to time, provide Financials to Lender pursuant to Section 9.5 which fairly and accurately
present in all material respects the assets, liabilities and financial conditions and results of operations of Borrower and such other Persons described
therein as of and for the period ending on the dates described therein. Such Financials will be prepared in accordance with GAAP, to the extent
applicable, and such principles will be applied on a basis consistently followed in all material respects throughout the periods involved.

(I) Change of Name or Identity. Borrower shall not at any time hereafter, without Lender’s prior written consent, change its name, identity,
ownership, chief executive office or state of formation.

(J) Pension Plans. No fact or situation that could lead to a Material Adverse Effect , including, but not limited to, any Reportable Event or
Prohibited Transaction, shall exist in connection with any Plan. Borrower shall continue to have no withdrawal liability in connection with a
Multiemployer Plan.

(K) Notices to Lender.  Borrower shall notify Lender in writing: (1) promptly after Borrower learns thereof, of the commencement of any
litigation affecting Borrower or any of its real or personal property, whether or not the claim is considered by Borrower to be covered by insurance, and
of the institution of any administrative proceeding which may have a Material Adverse Effect ; (2) at least 30 days prior thereto, of Borrower’s
opening of any new office or place of business or Borrower’s closing of any existing office or place of business; (3) promptly after Borrower
learns thereof, of any labor dispute to which Borrower may become a party, any strikes or walkouts relating to any of its plants or other
facilities, and the expiration of any labor contract to which it is a party or by which it is bound; (4) promptly after Borrower learns thereof, of
any material default by Borrower under any note, indenture, loan agreement, mortgage, lease, deed, guaranty or other similar agreement
relating to any Indebtedness of Borrower exceeding $50,000; (5) promptly after the occurrence thereof, of any Unmatured Event of Default or
Event of Default; (6) promptly after the occurrence thereof, of any default by any obligor under any note or other evidence of Indebtedness
payable to Borrower; (7) promptly after the rendition thereof, of any judgment rendered against Borrower or any of its Subsidiaries; (8)
promptly after Borrower learns thereof, of any material adverse finding of any state or federal government entity in connection with all or any
part of the Collateral; and (9) promptly after becoming aware of (i) any event, situation, state of facts or other information that could
reasonably be expected to result in a product recall with respect to any of
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Borrower’s products, or (ii) any pending or proposed product alert that may be issued to Borrower’s customers or any consumers with respect
to any of Borrower’s products.

(L) Subordinations. Borrower shall provide Lender with debt subordination agreements, in form and substance satisfactory to Lender, executed
by Borrower and any Person who is an officer, director, member, manager or Affiliate of Borrower to whom Borrower is or hereafter becomes indebted
for borrowed money.

(M) Environmental Matters.

a. Borrower shall and shall cause each of its Subsidiaries to (a) comply in all material respects with all applicable Environmental Laws, (b) take
promptly any remediation and/or corrective action necessary to cure any violation of Environmental Laws of which Borrower has knowledge, (c)
notify the proper governmental agency promptly in the event of any release of any Hazardous Substances reportable under 42 USC §9603, 42
USC §11044, 33 USC §1321(b)(5) or any counterpart or similar state or local requirements, (d) promptly forward to Lender, upon its request, a
copy of any order, notice, permit, application, or any other communication or report in connection with any such release of any Hazardous
Substance or any other material matter relating to the Environmental Laws as they may affect their premises.

b. Borrower shall provide Lender with such evidence, reports and/or other documentation as reasonably requested by Lender to insure that Borrower
is in compliance with the terms of this Section 9.2(M).

(N) Commercial Tort Claims . Borrower will advise Lender of any new Commercial Tort Claim upon the filing of any such action.  Borrower
hereby authorizes Lender to amend Schedule 4.1 from time to time to reflect such new Commercial Tort Claims and to prepare and file any required
UCC financing statements or amendments and take any other actions necessary for Lender to perfect its security interest in such Commercial Tort
Claims.

(O) Beneficial Ownership Certification. Borrower shall, promptly after knowledge thereof shall have come to the attention of any responsible
officer of Borrower, written notice of any change in the information provided in the Beneficial Ownership Certification delivered to Lender that (i)
would result in a change to the list of beneficial owners identified in such certification and (ii) is required to maintain compliance with the Beneficial
Ownership Regulation.

(P) PPP Loan Transactions.

(1) Borrower hereby represents, warrants, covenants and agrees as follows, with respect to the PPP Loan Transaction:

(2) Borrower has used all of the proceeds of the PPP Loan solely for (1) the Forgivable Uses, and (2) uses permitted Section 1106 of the CARES
Act in the manner required under the CARES Act to obtain forgiveness of the largest possible amount of the PPP Loan;

(3) Upon request by Lender, Borrower shall promptly deliver to Lender true, correct and complete copies of any documentation executed in
connection with the PPP Loan Transaction;
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(4) Borrower shall notify Lender in advance of any contemplated amendment or modification to the documentation executed in connection with
the PPP Loan Transaction, and Borrower shall deliver a copy to Lender of any material notice from the lender of the PPP Loan or from any governmental
authority related to the PPP Loan Transaction; and

(5) Borrower shall (1) comply with the SBA’s terms and conditions applicable to PPP Loans, (2) keep necessary and appropriate records relating
to the use of the PPP Loan proceeds (and provide such records to Lender upon Lender’s reasonable request), and (3) promptly and timely take all
applicable actions necessary to apply for and receive forgiveness of the PPP Loan in accordance with the CARES Act (and promptly provide
documentation and status of such forgiveness to Lender upon Lender’s request therefor).

(Q) Anti-Money Laundering and Economic Sanctions Laws.

(1) To the extent applicable, Borrower and each of its Subsidiaries is in compliance with (i) the Patriot Act in all material respects and (ii) any
applicable anti-money laundering laws or any applicable Sanctions requirements of law that in each case are binding on them, except in the case of this
clause (ii) where the failure to be in compliance would not reasonably be expected to have a Material Adverse Effect. To the knowledge of management
of Borrower, none of the Obligors, their respective Subsidiaries, their respective officers or directors is an Embargoed Person.

(2) No part of the proceeds of the Loans will be used, directly or, to the knowledge of management of Borrower, indirectly, for any payments to
any governmental official or employee, political party, official of a political party, candidate for political office, or anyone else acting in an official
capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt Practices Act of
1977, as amended.

(3) None of the Obligors or their respective Subsidiaries or, to the knowledge of management of Borrower, any of their respective officers and
directors, will directly or indirectly use any proceeds of the Loans or lend, contribute or otherwise make available such proceeds to any Person for the
purpose of financing the activities of or with any Person or in any country or territory that, at the time of funding, is an Embargoed Person.

(R) Beneficial Ownership/OFAC. Borrower shall provide Lender (i) any information regarding Borrower and each Borrower’s Affiliates and
Subsidiaries necessary for Lender to comply with all applicable OFAC Sanctions Programs; subject however, in the case of Affiliates, to Borrower’s
ability to provide information applicable to them, and (ii) without limiting the foregoing, notification of any change in the information provided in the
Certificate of Beneficial Ownership that would result in a change to the list of beneficial owners identified therein. If Borrower obtains actual knowledge
or receives any written notice that Borrower, any Affiliate or any Subsidiary is named on the then current OFAC SDN List (such occurrence, an “OFAC
Event”), Borrower shall promptly (i) give written notice to Lender of such OFAC Event, and (ii) comply with all applicable laws with respect to such
OFAC Event (regardless of whether the party included on the OFAC SDN List is located within the jurisdiction of the United States of America),
including the OFAC Sanctions Programs, and Borrower hereby authorizes and consents to Lender taking any and all steps Lender deems necessary, in its
sole discretion, to avoid violation of all applicable laws with respect to any such OFAC Event, including the requirements of the OFAC Sanctions
Programs (including the freezing and/or blocking of assets and reporting such action to OFAC).
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9.3 Negative Covenants. Borrower covenants unto Lender that neither it nor any Subsidiary shall at any time hereafter, without the prior written
consent of Lender:

(A) Additional Encumbrances. Grant a security interest in, encumber, sell, pledge, mortgage, lease, permit any Lien to exist or otherwise dispose
of or transfer, whether by merger, consolidation or otherwise, any of its assets, except (1) Permitted Liens with respect to Borrower’s assets, (2) sales of
Inventory in the ordinary course of business, and (3) sales of worn or obsolete Equipment; provided, that with respect to Borrower, the proceeds thereof
are remitted to Lender pursuant to Section 3.1(E).

(B) Mergers and Acquisitions. Merge, consolidate with or acquire any Person.

(C) Ordinary Course of Business. Engage to any material extent in any business other than the business engaged in on the Closing Date by
Borrower or such Subsidiary or a business similar to or reasonably related thereto.

(D) Investments. Make or permit to exist any investment in the securities of or make or permit to exist any loans to any Person; provided,
however, notwithstanding the foregoing, Borrower may: (i) make investments in cash, cash equivalents and certificates of deposit of Lender or any of its
affiliates or such other banking institution having a net worth in excess of $100,000,000, or in securities of the United States of America or commercial
paper with a P1 rating (all of the foregoing maturing within one year); (ii) make investments in Rate Management Agreements entered into in connection
with the Loans; (iii) make contributions to the capital of any wholly-owned Subsidiary in existence as of the date of this Loan Agreement, so long as the
recipient of any such capital contribution is a Borrower hereunder or has guaranteed the Liabilities and such guaranty is secured by a pledge of all of its
real and personal property, in each case pursuant to documentation satisfactory to Lender in its sole discretion; and (iv) maintain investments existing as
of the date hereof and listed on Schedule 9.3(D).

(E) Capital Structure. Make any material change in its capital structure or in any of its business objectives, purposes and operations which could
reasonably be expected to adversely affect the repayment of the Liabilities.

(F) Sale of Equity Interests. Sell or issue any of its Equity Interests.

(G) Indebtedness. Incur or permit to exist any Indebtedness, except Permitted Indebtedness.

(H) Restricted Payments. Make any Restricted Payments other than, provided no Event of Default then exists or would be caused thereby, (1) if
Borrower is and continues to be a pass-through entity for income tax purposes, dividend and distribution payments to such Borrower’s Equity Interest
Owners in an aggregate amount not greater than the state and United States federal income tax liabilities in respect of the Consolidated Net Income
earned by Borrower determined based upon the highest marginal state and United States federal income tax rates for Equity Interest Owners, (2)
payments in satisfaction of Subordinated Debt to the extent such payments are expressly permitted pursuant to the terms of the applicable Subordination
Agreement by and between Lender and the holder of the Subordinated Debt, (3) distributions by Borrower payable only in Equity Interests of Borrower,
(4) distributions from Borrower’s Subsidiaries to Borrower and (5) the Closing Date Distribution.

(I) Constituent Documents/Fiscal Year End. Amend or restate its Constituent Documents or change its fiscal year-end from December 31.

Page 44



(J) Affiliate Transactions. Enter into any transaction with an Affiliate, except for transactions in the ordinary course of business pursuant to the
reasonable requirements of such Person’s business and upon fair and reasonable terms no less favorable to such Person than such Person would obtain in
a comparable arms-length transaction. Furthermore, Borrower shall not at any time make any investments in, loans or advances to (other than accounting
entries directly related to the closing of this Agreement and the Closing Date Distribution), or payments or other transfers of assets to or for the benefit of
Parent, any of its Subsidiaries or other Affiliates without Lender’s prior written consent, which consent may be withheld in Lender’s sole discretion.

(K) Subsidiaries. Form, acquire or otherwise maintain any Subsidiaries, unless such Subsidiary provides a guaranty to Lender of all of the
Liabilities and grants to Lender a first position priority security interest in such Subsidiary’s assets as security for the Liabilities, in each case pursuant to
documents satisfactory to Lender in its sole discretion.

9.4 Financial Covenant. During the term of this Loan Agreement, and thereafter for so long as there are any outstanding Liabilities owed to
Lender, Borrower covenants that Borrower shall:

(A) Fixed Charge Coverage Ratio. Not permit the Fixed Charge Coverage Ratio as of the last day of any fiscal quarter to be less than 1.25 to
1.00, tested as of the last day of each fiscal quarter beginning with the fiscal quarter ending March 31, 2021.

9.5 Financial Reporting. Borrower represents, warrants and covenants unto Lender that it will deliver to Lender the following financial
information, all of which shall accurately reflect the financial condition of Borrower and the other parties set forth therein at and for the periods of time
described therein and shall be prepared in accordance with GAAP:

A. As soon as available but in no event later than 120 days after the close of each Fiscal Year (beginning with the fiscal year ending December 31,
2020), consolidated and consolidating financial statements of Parent and its Subsidiaries audited by independent certified public accountants
selected by Parent and approved by Lender in writing in its reasonable discretion, including any management letters issued by such certified public
accounting firm to Parent, including, but not limited to, (1) a balance sheet, (2) a statement of income and retained earnings, and (3) a statement of
cash flows.

B. As soon as available but in no event later than 120 days after the close of each Fiscal Year (beginning with the fiscal year ending December 31,
2020), consolidated and consolidating financial statements of Borrower and its Subsidiaries reviewed by independent certified public accountants
selected by Borrower and approved by Lender in writing in its reasonable discretion, including any management letters issued by such certified
public accounting firm to Borrower, including, but not limited to, (1) a balance sheet, (2) a statement of income and retained earnings, and (3) a
statement of cash flows.

C. As soon as available but in no event later than 45 days after the end of each calendar quarter, Borrower’s and its Subsidiaries’ internally prepared
consolidated and consolidating financial statements, including, but not limited to, (1) a balance sheet, (2) a statement of income and retained
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earnings, (3) a statement of cash flows, and (4) a work in progress report, all for the previous calendar month, and the year-to-date statement for
that portion of the Fiscal Year then elapsed.

D. Concurrently with the delivery of the financial statements described in Section 9.5(B) above and Section 9.5(C) above, certificates of the chief
financial officer or any Designated Person of Borrower in form and substance acceptable to Lender, certifying to Lender that, based upon such
financial statements, (1) Borrower is in compliance with all financial covenants and ratios contained in this Loan Agreement, together with the
calculations for the financial covenants and ratios described therein; and (2) the chief financial officer or such Designated Person, as the case may
be, is not aware of any event or occurrence which constitutes an Unmatured Event of Default or Event of Default.

E. As soon as available, but in no event later than 30 days after the end of each calendar month, the following reports for Borrower dated not earlier
than the last day of the immediately preceding calendar month (the “Monthly Collateral Reports”): (1) Accounts receivable aging, (2) Accounts
receivable summary report (including a reconciliation of Borrower’s cash and Accounts to Borrower’s general ledger), (3) an Inventory Report, (4)
an accounts payable aging and (5) a Borrowing Base Certificate.

F. As soon as available, but in no event later than 60 days after the end of each Fiscal Year, Borrower’s internally prepared financial projections and
business plans for the forthcoming year, including, without limitation, (1) a balance sheet, and (2) a statement of income and retained earnings, all
for the forthcoming year prepared on a month by month and year-to-date basis.

G. Such other data and information, financial and otherwise as Lender, from time to time, may request, including, without limitation, more frequent
financial reporting and reporting with respect to the Collateral.

Lender hereby agrees to use commercially reasonable efforts to assure that the information relating to Borrower which (a) is furnished by Borrower to
Lender (or to any affiliate of Lender) pursuant to this Section 9.5; and (b) is non-public, confidential or proprietary in nature, shall be kept confidential by
Lender or such affiliate in accordance with applicable law; provided, however, that such information and other credit information relating to Borrower
may be distributed by Lender or such affiliate to Lender’s or such affiliate’s directors, managers, officers, employees, attorneys, affiliates, assignees,
participants, auditors, agents and regulators, and upon the order of a court or other governmental agency having jurisdiction over Lender or such affiliate,
to any other party. In addition such information and other credit information may be distributed by Lender to potential participants or assignees of any
portion of the Liabilities, provided, that such potential participant or assignee agrees to follow the confidentiality requirements set forth herein.

9.6 Separateness Covenants. Without limiting any other provision of this Loan Agreement, during the term of this Loan Agreement, and thereafter
for so long as there are any outstanding Liabilities owed to Lender, Borrower covenants that Borrower shall maintain compliance with the covenants set
forth on Schedule 9.6.

7. Conditions Precedent

Page 46



10.1 Conditions to Initial Funding.  Lender’s obligation to make the initial Loan pursuant to this Loan Agreement and the Other Agreements is
subject to the full and timely performance of the following covenants prior to or contemporaneously with the making of the initial Loan on or after the
Effective Date.

A. Lender shall have received each of the following, in form and substance satisfactory to Lender and its counsel:

a. A fully executed original of a Company General Certificate for Borrower.

b. A fully executed original of this Loan Agreement.

c. A fully executed original of the Revolving Note.

d. A fully executed original Term Note A.

e. A favorable written opinion from Borrower’s counsel.

f. A fully executed Stock Pledge Agreement, together with blank stock powers and original stock certificates;

g. Collateral Assignment of Business Credit Insurance;

h. Collateral Pledge Agreement, and related three party control agreement;

i. Guaranty and Security Agreement (the “ Guaranty”) dated as of the date of this Agreement, executed by the Guarantors to and for the
benefit of the Lender, in the form prepared by and reasonably acceptable to the Lender.

j. Copies of the UCC, tax Lien and pending suit and judgment searches from such jurisdictions as Lender deems necessary with respect to
the Obligors, which shall not have disclosed any prior Lien or security interest in the Collateral, except for the Permitted Liens.

k. An initial Borrowing Base Certificate, Accounts receivable summary report and Inventory Report dated as of the date of this Loan
Agreement or such earlier date approved by Lender.

a. Certificates of insurance with lender’s loss payable and additional insured clauses covering all collateral for the Liabilities and meeting the
requirements of this Loan Agreement and the Other Agreements, each set forth on the 2003 Acord Form No. 28, Acord Form No. 25 or
such other form(s) acceptable to Lender.

a. Collateral Access Agreements, from the owner, lessor or mortgagee, as the case may be, of any real estate whereon any Collateral is stored
or otherwise located, in the form prepared by and acceptable to Lender.

a. A fully executed original Intellectual Property Security Agreement.
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a. A duly executed original Perfection Certificate of even date herewith executed and delivered by Borrower to Lender.

a. Such other documents, instruments or agreements as Lender may request.

A. No Unmatured Event of Default or Event of Default shall have occurred and be continuing.

A. There shall have been no material or adverse change in the business, financial condition or results of operations of Borrower since the date of
Borrower’s Financials most recently delivered to Lender.

A. The representations and warranties contained in this Loan Agreement shall be true and correct as of the making of the initial Loan.

A. Contemporaneously with the closing of this Loan Agreement, evidence satisfactory to Lender that each of (i) Parent’s Indebtedness owing to
Bridging Finance Inc. and (ii) the Guarantors’ Indebtedness owing to Citizens Bank have been repaid in full.

A. Borrower shall provide evidence to Lender that immediately after giving effect to the initial funding of the Loans hereunder, Borrower’s Liquidity
is in excess of $750,000.

10.2 Conditions to Subsequent Fundings.  Lender’s obligation to make any subsequent Loans pursuant to this Loan Agreement and the Other
Agreements is subject to the full and timely performance of each of the following covenants either prior to or contemporaneously with the making of
each subsequent Loan.

A. No Unmatured Event of Default or Event of Default shall have occurred and be continuing.

B. No claims, litigation, arbitration proceedings or governmental proceedings not disclosed in writing to Lender prior to the date of the last previous
Loan shall be pending or known to be threatened against Borrower and no known material development not so disclosed shall have occurred in
any claims, litigation, arbitration proceedings or governmental proceedings so disclosed which in the opinion of Lender is likely to materially or
adversely affect the financial position or business of Borrower or capability of Borrower to pay the Liabilities.

C. There shall have been no material or adverse change in the business, financial condition or results of operations since the date of Borrower’s then
most recently delivered Financials or the previous Loan advance.

D. The representations and warranties of Borrower contained in this Loan Agreement shall be true and correct as of the making of any subsequent
Loan, with the same effect as though made on such date of each subsequent Loan.

8. Event of Default; Remedies

11.1 Events of Default. The occurrence of any one of the following events shall constitute a default (each, an “ Event of Default”) by Borrower
under this Loan Agreement:
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A. Borrower fails to fully and timely pay the Liabilities, when due and payable or declared due and payable, or the occurrence of an Out-of-Formula
Event;

B. Borrower fails or neglects to perform, keep or observe any of the Covenants; provided however, Borrower shall have a period of 15 days after the
occurrence thereof to cure any failure or neglect to perform, keep or observe any of the Covenants set forth in subsections 9.2(F), (G), (J), (M) and
(N) of this Loan Agreement;

C. any representation, warranty, statement, report or certificate made or delivered by any Obligor, or any of such Obligor’s officers, members,
managers, employees, or agents, to Lender is not true and correct in all material respects, whether made in this Loan Agreement, the Other
Agreements or otherwise;

D. any assets of an Obligor are attached, seized, subjected to a writ or distress warrant, or are levied upon, or come within the possession of any
receiver, trustee, custodian or assignee for the benefit of creditors;

E. a petition under the United States Bankruptcy Code or any similar federal, state or local law, statute or regulation shall be filed by any Obligor;

F. a petition under the United States Bankruptcy Code or any similar federal, state or local law, statute or regulation shall be filed against any
Obligor;

G. any Obligor shall make an assignment for the benefit of creditors, or an application is made by any Obligor for the appointment of a receiver,
trustee, custodian or conservator for such Obligor or any of its assets;

H. an application is made against any Obligor for the appointment of a receiver, trustee, custodian or conservator for such Obligor or any of its assets;

I. any Obligor is enjoined, restrained or in any way prevented by court order from conducting any part of its business affairs;

J. a notice of a Lien, levy or assessment is filed of record with respect to any of the assets of any Obligor by the United States of America or any
department, agency or instrumentality thereof, or by any state, county, municipal or other governmental department, agency, or instrumentality,
including without limitation, the Pension Benefit Guaranty Corporation;

K. any Obligor defaults in the payment of any of its other obligations or liabilities which are in excess of $50,000, and such default is not cured within
the time, if any, specified therefor;

L. the occurrence of a breach, default or event of default under any agreement, instrument or document executed and delivered by any Person to
Lender pursuant to which such Person has guaranteed to Lender the payment of all or any portion of the Liabilities or provided collateral to secure
all or any portion of the Liabilities, or such Person terminates or purports to terminate its guaranty of the Liabilities to Lender, including, but not
limited to the Guaranty;
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M. a breach, default or event of default occurs under any of the Other Agreements or any other agreement, document or instrument executed and
delivered by any Obligor in favor of Lender or any of Lender’s Affiliates, after the expiration of applicable grace or cure periods;

N. there shall be entered against any Obligor one or more judgments or decrees in excess of $100,000  in the aggregate at any one time outstanding for
such Obligor, excluding those judgments or decrees (i) that shall have been stayed, vacated or bonded, (ii) that shall have been outstanding less
than 30 days from the entry thereof, or (iii) for and to the extent to which such Obligor is insured and with respect to which the insurer specifically
has assumed responsibility in writing;

O. The occurrence of a Change in Control;

P. Borrower fails to pay any Rate Management Obligations when due or declared due or Borrower breaches any term, provision or condition
contained in any Rate Management Agreement;

Q. Any Person institutes steps to terminate a Pension Plan if as a result of such termination Borrower or any member of the Controlled Group could
be required to make a contribution to such Pension Plan, or could incur a liability or obligation to such Pension Plan, in excess of $100,000; (b) a
contribution failure occurs with respect to any Pension Plan sufficient to give rise to a Lien under Section 302(f) of ERISA; (c) the Unfunded
Liability exceeds 10% of Total Plan Liability, or (d) there shall occur any withdrawal or partial withdrawal from a Multiemployer Pension Plan
and the withdrawal liability (without unaccrued interest) to Multiemployer Pension Plans as a result of such withdrawal (including any outstanding
withdrawal liability that Borrower or any member of the Controlled Group have incurred on the date of such withdrawal) exceeds $25,000;

R. Any subordination provision in any document or instrument governing Subordinated Debt, or any subordination provision in any subordination
agreement that relates to any Subordinated Debt, or any subordination provision in any guaranty by any Obligor of any Subordinated Debt, shall
cease to be in full force and effect, or any Obligor or any other Person (including the holder of any applicable Subordinated Debt) shall contest in
any manner the validity, binding nature or enforceability of any such provision;

S. The occurrence of any event having a Material Adverse Effect;

T. The death or incompetency of any Obligor that is a natural person or the dissolution of any Obligor;

U. Any Obligor disavows, disputes or revokes the enforceability of any obligations owed to Lender or the validity, perfection, or priority of any Lien
granted to Lender under the Loan Documents;

V. Any uninsured damage to, loss, theft or destruction of any of the Collateral in excess of $100,000  in any Fiscal Year, or any transfer of the
Collateral, except as otherwise permitted herein; and

W. Lender, in good faith, believes its prospect of payment or performance of the Liabilities or the Covenants is impaired or it deems itself insecure for
whatever reason.
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11.2 Cumulative Remedies. All of Lender’s rights and remedies under this Loan Agreement and the Other Agreements are cumulative and non-
exclusive.

11.3 Discontinuing Advances. Upon the occurrence of an Unmatured Event of Default or Event of Default, without notice or demand by Lender
to Borrower, Lender shall have no further obligation to and may immediately cease advancing monies or extending credit to or for the benefit of
Borrower under this Loan Agreement and the Other Agreements.  Upon the occurrence of an Event of Default under Sections 11.1(E) or 11.1(F) hereof,
without notice or demand by Lender to Borrower, the Liabilities shall be immediately due and payable, including, without limitation, all of Borrower’s
contingent liabilities with respect to any Letters of Credit. Upon the occurrence of any Event of Default (other than an Event of Default under Sections
11.1(E) or 11.1(F)), at the election of Lender without notice or demand by Lender to Borrower, the Liabilities shall be immediately due and payable,
including, without limitation, all of Borrower’s contingent liabilities with respect to any Letters of Credit. ANY ADVANCES MADE BY LENDER TO
BORROWER AFTER THE OCCURRENCE OF AN UNMATURED EVENT OF DEFAULT OR AN EVENT OF DEFAULT SHALL NOT
ESTABLISH A CUSTOM OR COURSE OF DEALING AND LENDER SHALL BE ENTITLED TO CEASE MAKING ADVANCES AT ANY TIME
THEREAFTER.

11.4 Remedies. Upon the occurrence of an Event of Default, Lender, in its discretion, may:  (A) exercise any one or more of the rights and
remedies accruing to a “secured party” under the UCC and any other applicable law upon a default by a debtor; (B) enter, with or without process of law
and without breach of the peace, any premises where the Collateral is or may be located, and without charge or liability to Lender therefor, seize and
remove the Collateral from said premises or remain upon said premises and use the same for the purpose of collecting, preparing and disposing of the
Collateral; (C) sell or otherwise dispose of the Collateral at public or private sale for cash or credit; provided, however, that Borrower shall be credited
with the net proceeds of such sale only when such proceeds are actually received by Lender; (D) take control, in any manner, of any item of payment or
proceeds of the Collateral and to direct all Account Debtors to make payments directly to Lender; (E) notify any or all Account Debtors that the
Accounts and Possessory Collateral have been assigned to Lender and that Lender has a first position priority security interest and Lien therein; (F)
direct such Account Debtors to make all payments due from them to Borrower upon the Accounts and Possessory Collateral directly to Lender; (G)
enforce payment of and collect, by legal proceedings or otherwise, the Accounts and Possessory Collateral in the name of Lender and Borrower; and (H)
setoff against all or any portion of the Collateral.

11.5 Assembling Collateral. Upon an Event of Default, Borrower, immediately upon demand by Lender, shall assemble the Collateral and make
it available to Lender at a place or places to be designated by Lender which are reasonably convenient to Lender and Borrower. Borrower recognizes that
if it fails to perform, observe or discharge any of its obligations or liabilities under this Loan Agreement or the Other Agreements, no remedy of law will
provide adequate relief to Lender, and Borrower agrees that Lender shall be entitled to temporary and permanent injunctive relief in any such case
without the necessity of proving actual damages.

11.6 Sale of Collateral. Lender may sell any or all of the Collateral at public or private sale, upon such terms and conditions as Lender may
deem proper, and Lender may purchase any or all of the Collateral at any such sale. Borrower acknowledges that Lender may be unable to effect a public
sale of all or any portion of the Collateral because of certain legal and/or practical restrictions and provisions which may be applicable to the Collateral
and, therefore, may be compelled to resort to one or more private sales to a restricted group of offerees and purchasers. Borrower consents to any such
private sale so made even though at places and upon terms less favorable than if the Collateral were sold at public sale. Lender shall
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have no obligation to clean-up or otherwise prepare the Collateral for sale.  Lender may apply the net proceeds, after deducting all costs, expenses,
attorneys’ and paralegals’ fees incurred or paid at any time in the collection, protection and sale of the Collateral and the Liabilities, to the payment of
any Note and/or any of the other Liabilities, returning the excess proceeds, if any, to Borrower.  Borrower shall remain liable for any amount remaining
unpaid after such application, with interest at the Default Rate. Any notification of intended disposition of the Collateral required by law shall be
conclusively deemed reasonably and properly given if given by Lender at least ten (10) calendar days before the date of such disposition. Borrower
hereby confirms, approves and ratifies all acts and deeds of Lender relating to the foregoing, and each part thereof, and expressly waives any and all
claims of any nature, kind or description which it has or may hereafter have against Lender or its representatives, by reason of taking, selling or
collecting any portion of the Collateral. Borrower consents to releases of the Collateral at any time (including prior to default) and to sales of the
Collateral in groups, parcels or portions, or as an entirety, as Lender shall deem appropriate. Borrower expressly absolves Lender from any loss or
decline in market value of any Collateral by reason of delay in the enforcement or assertion or non-enforcement of any rights or remedies under this Loan
Agreement.

11.7 Standards for Exercising Remedies. Borrower agrees that Lender may, if Lender deems it reasonable, postpone or adjourn any such
sale of the Collateral from time to time by an announcement at the time and place of sale, without being required to give a new notice of sale.
Furthermore, Borrower agrees that Lender has no obligation to preserve rights against prior parties to the Collateral.  To the extent that applicable law
imposes duties on Lender to exercise remedies in a commercially reasonable manner, Borrower acknowledges and agrees that it is not commercially
unreasonable for Lender (a) to fail to incur expenses reasonably deemed significant by Lender to prepare Collateral for disposition or otherwise to
complete raw material or work-in-process into finished goods or other finished products for disposition, (b) to fail to obtain third party consents for
access to Collateral to be disposed of, or to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection
or disposition of Collateral to be collected or disposed of, (c) to fail to exercise collection remedies against Account Debtors or other Persons obligated
on Collateral or to remove liens or encumbrances on or any adverse claims against Collateral, (d) to exercise collection remedies against Account
Debtors and other Persons obligated on Collateral directly or through the use of collection agencies and other collection specialists, (e) to advertise
dispositions of Collateral through publications or media of general circulation, whether or not the Collateral is of a specialized nature, (f) to contact other
Persons, whether or not in the same business as Borrower, for expressions of interest in acquiring all or any portion of the Collateral, (g) to hire one or
more professional auctioneers to assist in the disposition of Collateral, whether or not the collateral is of a specialized nature, (h) to dispose of Collateral
by utilizing internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable capability of doing so, or
that match buyers and sellers of assets, (i) to dispose of assets in wholesale rather than retail markets, (j) to disclaim disposition warranties, including,
without limitation, any warranties of title, (k) to purchase insurance or credit enhancements to insure Lender against risks of loss, collection or
disposition of Collateral or to provide to Lender a guaranteed return from the collection or disposition of Collateral, or (l) to the extent deemed
appropriate by Lender, to obtain the services of other brokers, investment bankers, consultants and other professionals to assist Lender in the collection
or disposition of any of the Collateral. Borrower acknowledges that the purpose of this section is to provide non-exhaustive indications of what actions or
omissions by Lender would not be commercially unreasonable in Lender’s exercise of remedies against the Collateral and that other actions or omissions
by Lender shall not be deemed commercially unreasonable solely on account of not being indicated in this section. Without limitation upon the
foregoing, nothing contained in this section shall be construed to grant any rights to
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Borrower or to impose any duties on Lender that would not have been granted or imposed by this Loan Agreement or by applicable law in the absence of
this section.

9. General

12.1 Bank Accounts. Borrower shall keep and maintain all of its checking, depository and other bank accounts with Lender.  Each statement of
account by Lender delivered to Borrower relating to the Liabilities shall be presumed correct and accurate and shall constitute an account stated between
Borrower and Lender unless, within 30 days after Borrower’s receipt of said statement, Borrower delivers to Lender notice specifying the error or errors,
if any, contained in any such statement. Notwithstanding the foregoing, Borrower shall be permitted to maintain its existing bank accounts with Wells
Fargo Bank, National Association for a period not to exceed ninety (90) days after the Effective Date in order to transition its banking relationship to
Lender.

12.2 Application of Payments. Borrower waives the right to direct the application of any and all payments at any time or times hereafter received
by Lender on account of the Liabilities and Borrower agrees that Lender shall have the continuing exclusive right to apply and re-apply any and all such
payments in such manner and in such order as Lender may deem advisable, including, without limitation, to the payment of any costs, fees and expenses
payable by Borrower under this Loan Agreement, notwithstanding any entry by Lender upon any of its books and records.

12.3 Additional Representations, Warranties and Covenants.  Borrower represents, warrants and covenants unto Lender that (A) all
representations and warranties of Borrower contained in this Loan Agreement and the Other Agreements shall be true at the time of Borrower’s
execution of this Loan Agreement and the Other Agreements, shall survive the execution, delivery and acceptance thereof by the parties thereto and the
closing of the transactions described therein and shall be true as of the date of each borrowing under this Loan Agreement, and (B) Borrower shall fully
and timely comply and maintain all covenants set forth in this Loan Agreement and the Other Agreements.

12.4 Modification and Assignment of Loan Documents.  This Loan Agreement and the Other Agreements may not be modified, altered or
amended, except by an agreement in writing signed by Borrower and Lender. Borrower may not sell, assign or transfer this Loan Agreement or the Other
Agreements or any portion thereof, including, without limitation, Borrower’s rights, titles, interests, remedies, powers or duties thereunder. Borrower
hereby consents to Lender’s sale, assignment, grant of participations, transfer or other disposition, at any time and from time to time hereafter, of this
Loan Agreement and the Other Agreements or of any portion thereof, including, without limitation, Lender’s rights, titles, interests, remedies, powers or
duties.

12.5 Waiver of Defaults. Lender’s failure at any time or times hereafter to require strict performance by Borrower of any provision of this Loan
Agreement shall not waive, affect or diminish any right of Lender thereafter to demand strict compliance and performance therewith. Any suspension or
waiver by Lender of an Unmatured Event of Default or Event of Default by Borrower under this Loan Agreement or the Other Agreements shall not
suspend, waive or affect any other Unmatured Event of Default or Event of Default by Borrower under this Loan Agreement or the Other Agreements,
whether the same is prior or subsequent thereto and whether of the same or of a different type. NONE OF THE UNDERTAKINGS, AGREEMENTS,
WARRANTIES, COVENANTS AND REPRESENTATIONS OF BORROWER CONTAINED IN THIS LOAN AGREEMENT OR THE OTHER
AGREEMENTS AND NO EVENT OF DEFAULT BY BORROWER UNDER THIS LOAN AGREEMENT OR THE OTHER AGREEMENTS
SHALL BE DEEMED TO HAVE BEEN SUSPENDED OR WAIVED BY LENDER
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UNLESS SUCH SUSPENSION OR WAIVER IS IN WRITING SIGNED BY AN OFFICER OF LENDER AND DIRECTED TO BORROWER
SPECIFYING SUCH SUSPENSION OR WAIVER.

12.6 Severability. Wherever possible, each provision of this Loan Agreement shall be interpreted in such manner as to be valid and enforceable
under applicable law, but if any provision of this Loan Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, such
provision shall be severed herefrom and such invalidity or unenforceability shall not affect any other provision of this Loan Agreement, the balance of
which shall remain in and have its intended full force and effect. Provided, however, if such provision may be modified so as to be valid and enforceable
as a matter of law, such provision shall be deemed to be modified so as to be valid and enforceable to the maximum extent permitted by law.

12.7 Successors and Assigns.  This Loan Agreement and the Other Agreements shall be binding on Borrower and upon the successors of
Borrower, and shall inure to the benefit of Lender, its successors, assigns, affiliates, divisions and parents and may be assigned by Lender without notice
to Borrower. This provision, however, shall not be deemed to modify Section 12.4 hereof.

12.8 Incorporation of Other Agreements; Exhibits; and Schedules.  The terms and provisions of the Other Agreements are incorporated herein by
this reference thereto. The Exhibits and Schedules referred to herein are below, made a part hereof and incorporated herein by this reference thereto.

12.9 Survival of Termination. Except as otherwise provided in this Loan Agreement or the Other Agreements, no termination or cancellation of
this Loan Agreement or the Other Agreements shall in any way affect or impair the powers, obligations, duties, rights and liabilities of Borrower or
Lender in any way or respect relating to (A) any transaction or event occurring prior to such termination or cancellation, (B) the Collateral, or (C) any of
the undertakings, agreements, covenants, warranties and representations of Borrower contained in this Loan Agreement or the Other Agreements.  All
such undertakings, agreements, representations, warranties and covenants shall survive such termination or cancellation.

12.10 Waiver of Notices. Except as otherwise expressly provided herein, Borrower waives any and all notices or demands which Borrower might
be entitled to receive with respect to this Loan Agreement or the Other Agreements by virtue of any applicable law, statute or regulation, and waives
presentment, demand, protest, notice, default, dishonor, non-payment, maturity, release, compromise, settlement, extension or renewal of any or all
commercial paper, Accounts, contract rights, Documents, Instruments, Chattel Paper and guaranties at any time held by Lender on which Borrower may
in any way be liable, and hereby ratifies and confirms whatever Lender may do in this regard.

12.11 Authority to Execute and Borrow.  Until Lender is notified by Borrower to the contrary, the signature upon this Loan Agreement or upon
any of the Other Agreements of (A) a Designated Person, or (B) any other Person designated in writing to Lender by any of the foregoing, shall bind
Borrower and be deemed to be the duly authorized act of Borrower. Each Designated Person shall have the authority to borrow funds on behalf of
Borrower pursuant to the terms of this Loan Agreement.

12.12 Costs, Fees and Expenses. Borrower shall reimburse Lender for all costs, fees and expenses incurred by Lender, or for which Lender
becomes obligated, whether before or after the occurrence of an Unmatured Event of Default or Event of Default, in connection with the negotiation,
preparation, administration, enforcement and conclusion of this Loan Agreement and the Other Agreements, including, but not limited to, reasonable
attorneys’ and paralegals’ fees, costs and expenses, other professional fees,
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search fees, costs and expenses, filing and recording fees, all taxes payable in connection with this Loan Agreement or the Other Agreements, and any
costs and fees incurred in connection with any proceeding to protect, collect, sell, liquidate or otherwise dispose of any of the Collateral. Subject to
Section 4.3, Borrower shall further reimburse Lender, upon demand, for the costs, fees and expenses incurred or charged by Lender, its agents or
employees, with respect to audits or other business analysis performed in the administration of this Loan Agreement, plus all of the out-of-pocket costs
or expenses incurred by Lender in the performance of such audit or analysis. All such costs, fees and expenses referenced in this Section shall be part of
the Liabilities payable by Borrower to Lender upon demand with interest at the Default Rate until actually paid. Without limiting the generality of the
foregoing, such costs and expenses shall include the fees, expenses and charges of attorneys, paralegals, accountants, investment bankers, appraisers,
valuation and other specialists, experts, expert witnesses, auctioneers, court reporters, telegram, management consultants, telex and telefax charges,
overnight delivery services, messenger services and expenses for travel, lodging and meals.

12.13 Binding Agreement; Governing Law. This Loan Agreement and the Other Agreements are submitted by Borrower to Lender, for Lender’s
acceptance or rejection thereof, at Lender’s office in Chicago, Illinois, as an offer by Borrower to borrow monies from Lender and shall not be binding
upon Lender or become effective until and unless accepted by Lender, in writing, at said place of business. THIS LOAN AGREEMENT AND THE
OTHER AGREEMENTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND UNDER THE LAWS OF THE STATE OF
ILLINOIS AS TO INTERPRETATION, ENFORCEMENT, VALIDITY, CONSTRUCTION, EFFECT, AND IN ALL OTHER RESPECTS
INCLUDING, BUT NOT LIMITED TO, THE LEGALITY OF THE INTEREST RATE AND OTHER CHARGES, BUT EXCLUDING ILLINOIS’
CHOICE OF LAW PROVISIONS.

12.14 Notices. Any and all notices, demands, requests, consents, designations, waivers and other communications required or desired hereunder
shall be in writing and shall be deemed effective upon personal delivery, upon confirmed facsimile transmission, upon receipted delivery by reputable
overnight carrier, or three (3) days after mailing if mailed by registered or certified mail, return receipt requested, postage prepaid, to Borrower or
Lender at the following addresses or facsimile numbers or such other addresses and facsimile numbers as Borrower or Lender may specify in like
manner; provided, however, that notices of a change of address or facsimile number shall be effective only upon receipt thereof:

If to Borrower, then to:

Halo, Purely for Pets, Inc.
12400 Race Track Road
Tampa, Florida 33626
Attn: Robert Sauermann and Sharla A. Coo
Facsimile: (212) 655-353

If to Lender, then to:

Old Plank Trail Community Bank, N.A.
5300 W. 95  Street
Oak Lawn, IL 6045
Attention: Sean Broderick
Facsimile No.: (708) 423-5573

With a copy to:

Meister Seelig & Fein LLP
125 Park Avenue, 7  Floor
New York, New York 10017
Attention: Louis Lombardo, Esq.
Facsimile No.: (212) 655-3535

With a copy to:

Thompson Coburn LLP
55 East Monroe Street, 37  Floor
Chicago, Illinois 6060
Attention: Victor A. Des Laurier
Facsimile No.: (312) 580-220

th

th th
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12.15 Release of Claims. Excepting only causes of action or claims for Lender’s willful misconduct, Borrower hereby releases Lender from any
and all causes of action or claims which Borrower may now or hereafter have for any asserted loss or damage to Borrower caused by or arising from: (A)
any failure of Lender to protect, enforce or collect in whole or in part any of the Collateral; (B) Lender’s notification to any Account Debtor of Lender’s
security interest and Lien in the Accounts and Possessory Collateral; (C) Lender directing any Account Debtor to pay any sums owing to Borrower
directly to Lender; and (D) any other act or omission to act on the part of Lender, its officers, agents or employees.

12.16 Capital Adequacy Charge. In the event that Lender shall have determined that the adoption of any law, rule or regulation regarding capital
adequacy, or any change therein or in the interpretation or application thereof or compliance by Lender with any directive regarding capital adequacy
(whether or not having the force of law) from any central bank or governmental authority does or shall have the effect of reducing the rate of return on
Lender’s capital as a consequence of its obligations hereunder to a level below that which Lender could have achieved but for such adoption, change or
compliance (taking into consideration Lender’s policies with respect to capital adequacy) by an amount deemed by Lender, in its sole discretion, to be
material, then from time to time, after submission by Lender to Borrower of a written demand therefor, Borrower shall pay to Lender such additional
amount or amounts as will compensate Lender for such reduction. A certificate of Lender claiming entitlement to payment as set forth above shall be
conclusive in the absence of manifest error. Such certificate shall set forth the nature of the occurrence giving rise to such payment, the additional
amount or amounts to be paid to Lender, and the method by which such amounts were determined. In determining such amount, Lender may use any
reasonable averaging and attribution method.

12.17 Headings. The captions contained in this Loan Agreement are inserted only as a matter of convenience and shall in no way define, limit or
extend the scope or intent of this Loan Agreement or any provision of this Loan Agreement, and shall not affect the construction or interpretation of this
Loan Agreement.

12.18 Maximum Interest. It is the intent of Borrower and Lender that the rate of interest and the other charges of Borrower under this Loan
Agreement shall be lawful; therefore, if for any reason, the interest or other charges payable under this Loan Agreement are found by a court of
competent jurisdiction to exceed the limit which Lender may lawfully charge Borrower, then the obligation to pay interest and other charges shall
automatically be reduced to such limits. If Borrower has paid an amount in excess of such limit, then such amount shall be applied to reduce the
principal portion of the Liabilities.

12.19 Construction. Any provision of this Loan Agreement which requires a party to perform any act shall be construed as requiring the party to
perform the act or cause such act to be performed. Any provision of this Loan Agreement which requires a party to refrain from taking any act shall be
construed as requiring the party to refrain from taking the act, to refrain from causing such act to be taken and to cause those under his/her control from
taking the act. Wherever the term “including” is used, the same shall be deemed to mean, “including, but not limited to”.  “Any” shall be deemed to mean
“any and all” whenever applicable. The singular shall be deemed to include the plural, and the plural shall be deemed to include the singular.  The
masculine pronoun shall be deemed to include the feminine and neuter pronouns, and vice versa. “Copies” means photostatic or other reproduced
originals which accurately, truly, correctly and completely present the original of the document copied.  References to “this Loan Agreement” means this
Loan Agreement as amended from time to time. An Unmatured Event of Default or Event of Default shall be deemed to exist at all times during the
period commencing on the date that such Unmatured Event of Default or Event of Default occurs to the date on which such Unmatured Event of Default
or Event of
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Default is waived in writing pursuant to this Loan Agreement or, in the case of an Unmatured Event of Default, is cured within any period of cure
expressly provided for in this Loan Agreement; and an Event of Default shall “continue” or be “continuing” until such Event of Default has been waived
in writing by Lender. All covenants hereunder shall be given independent effect so that if a particular action or condition is not permitted by any of such
covenants, the fact that it would be permitted by an exception to, or otherwise within the limitations of, another covenant shall not avoid the occurrence
of a default if such action is taken or condition exists. In addition, all representations and warranties hereunder shall be given independent effect so that if
a particular representation or warranty proves to be incorrect or is breached, the fact that another representation or warranty concerning the same or
similar subject matter is not correct or is not breached will not affect the incorrectness of a breach of a representation or warranty hereunder.

12.20 Revival of Liabilities. To the extent that Lender receives any payment on account of the Liabilities, or any proceeds of the Collateral are
applied on account of the Liabilities, and any such payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside or required to be repaid by Lender to Borrower, its estate, trustee, receiver or any other party under the United States Bankruptcy
Code or any similar federal, state or local law, statute or regulation, then, to the extent of such payment or proceeds received, the Liabilities shall be
revived and continue in full force and effect, as if such payment or proceeds had not been received by Lender and applied on account of the Liabilities.

12.21 General Indemnity. In addition to the payment of expenses pursuant to Section 12.12, whether or not the transactions contemplated hereby
shall be consummated, Borrower agrees to indemnify, pay and hold Lender and its successors and assigns and the officers, directors, employees, agents,
and affiliates of Lender and its successors and assigns (collectively the “Indemnitees”), harmless from and against any and all other liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements of any kind or nature whatsoever (including,
without limitation, the reasonable fees and disbursements of counsel for any of such Indemnitees in connection with any investigative, administrative or
judicial proceeding commenced or threatened, whether or not any of such Indemnitees shall be designated a party thereto) that may be imposed on,
incurred by, or asserted against any Indemnitee in any manner relating to or arising out of the Loan Documents or any other agreements executed and
delivered by Borrower, or any guarantor of the Liabilities in connection herewith (including, but not limited to, the Guarantors), the statements contained
in any commitment or proposal letter delivered by Lender, Lender’s agreement to make the Loans or the use or intended use of the proceeds of any of the
Loans hereunder (collectively the “Indemnified Liabilities”); provided that Borrower shall have no obligation to an Indemnitee hereunder with respect
to Indemnified Liabilities arising from the gross negligence or willful misconduct of such Indemnitee. To the extent that the undertaking to indemnify,
pay and hold harmless set forth in the preceding sentence may be unenforceable because it is violative of any law or public policy, Borrower shall
contribute the maximum portion that it is permitted to pay and satisfy under applicable law to the payment and satisfaction of all Indemnified Liabilities
incurred by the Indemnitees or any of them. The provisions of the undertakings and indemnification set out in this Section shall survive satisfaction and
payment of the Liabilities and termination of this Loan Agreement.

12.22 Environmental and Safety and Health Indemnity. Borrower hereby agrees to indemnify Lender and agrees to hold Lender and its
predecessors and successors in interest, and its Affiliates, employees, agents, directors and officers harmless from and against any and all losses,
liabilities, damages, injuries, costs, expenses and claims of any and every kind whatsoever (including, without limitation, court costs, consulting fees,
costs of investigation and reasonable attorneys’ fees) which at any time or from time to time may be paid, incurred or suffered by, or asserted against,
Lender for, with respect to, or as a direct or indirect result of (A) the violation or alleged violation by Borrower or any of its predecessors in interest of
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any Environmental Laws regarding past, present or future property or operations; (B) the presence on or under, or the release from, at or to, properties
utilized by Borrower and/or any predecessor in interest of any Hazardous Substances; (C) the existence of any unsafe or unhealthful condition on or at
any premises utilized by Borrower or any predecessor in interest in the past, present or future; (D) transport, treatment, recycling, storage, disposal, or
release or threatened release, or arrangement therefor, to, at or from any facility owned or operated by another Person, of any Hazardous Substances
generated by Borrower or its predecessors in interest; (E) any remedial action or corrective action arising out of, related to, or in connection with any
past, present or future property or operations of Borrower or any of its predecessors in interest; (F) asbestos-containing material, in or at any past, present
or future property of Borrower or any of its predecessors in interest; (G) failure to comply with any representations, warranties, covenants, terms or
conditions of this Loan Agreement that relate to Environmental Laws or Hazardous Substances; and (H) any environmental, health or safety
investigation or review conducted by or on behalf of Lender in connection with this Loan Agreement; provided that Borrower shall have no obligation
to Lender hereunder with respect to any such liabilities arising from the gross negligence or willful misconduct of Lender. The provisions of and
undertakings and indemnification set out in this Section shall survive satisfaction and payment of the Liabilities and termination of this Loan Agreement
and shall expressly cover time periods when Lender may have come into possession or control of any of the property of Borrower at any time thereafter.

12.23 Completion of Loan Agreement and Other Agreements.  Borrower hereby authorizes Lender to correct any patent errors set forth in this
Loan Agreement and the Other Agreements and to complete all blanks in this Loan Agreement and the Other Agreements.

12.24 Patriot Act. Lender hereby notifies Borrower that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56, signed
into law October 26, 2001) (the “Patriot Act”), and Lender’s policies and practices, Lender is required to obtain, verify and record certain information
and documentation that identifies Borrower, which information includes the name and address of Borrower and such other information that will allow
Lender to identify Borrower in accordance with the Act.

12.25 Disclosure of Information. Borrower agrees that Lender may provide any information Lender may have about Borrower or about any
matter relating to this Loan Agreement, the Other Agreements and all or any portion of the Liabilities to Lender’s subsidiaries or Affiliates or their
successors, or to any one or more purchasers or potential purchasers of this Loan Agreement, the Other Agreements and all or any portion of the
Liabilities.

12.26 Merger Clause/Counterparts. This Loan Agreement constitutes the entire agreement between Lender and Borrower with regard to the
subject matter hereof, and supersedes all prior and contemporaneous communications, agreements and assurances, whether verbal or written. This Loan
Agreement may be executed in two or more counterparts, each of which will be deemed an original, but all of which together will constitute
one and the same instrument. A facsimile or email transmitted executed counterpart to this Loan Agreement and the other agreements,
documents and instruments executed in connection herewith will be deemed an acceptable original for purposes of consummating this Loan
Agreement and such other agreements, documents and instruments; provided, however, Borrower shall be required to deliver to Lender original
executed signature pages in substitution for said facsimile or email transmitted signature pages upon Lender’s request therefor.
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12.28 SERVICE OF PROCESS. BORROWER HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND CONSENTS
THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO THE
BORROWER AS SET FORTH HEREIN IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF COURT OR
OTHERWISE.

12.29 JURISDICTION; VENUE. BORROWER AND LENDER IRREVOCABLY AGREE, AND HEREBY CONSENT AND SUBMIT TO
THE NON-EXCLUSIVE JURISDICTION OF THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, AND THE UNITED STATES DISTRICT
COURT FOR THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION, WITH REGARD TO ANY ACTIONS OR PROCEEDINGS
ARISING FROM, RELATING TO OR IN CONNECTION WITH THE LIABILITIES, THIS LOAN AGREEMENT, THE OTHER AGREEMENTS
OR THE COLLATERAL. BORROWER HEREBY WAIVES ANY RIGHT BORROWER MAY HAVE TO TRANSFER OR CHANGE THE VENUE
OF ANY LITIGATION FILED IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT COURT FOR
THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION.

12.30 JURY WAIVER.  BORROWER AND LENDER HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED UPON
CONTRACT, TORT OR OTHERWISE) BETWEEN BORROWER AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS
LOAN AGREEMENT OR ANY OF THE OTHER AGREEMENTS. THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO
PROVIDE THE FINANCING DESCRIBED HEREIN AND IN THE OTHER AGREEMENTS.  BORROWER HEREBY REPRESENTS AND
WARRANTS TO LENDER THAT IT HAS CONSULTED WITH AND BEEN COUNSELED BY COMPETENT COUNSEL CONCERNING THE
WAIVER SET FORTH IN THIS SECTION AND HAS KNOWINGLY MADE SUCH WAIVER.

[Signature Page Follows]
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Lender and Borrower executed and delivered this Loan Agreement by their duly authorized officers as of Effective Date.

Borrower:

Halo, Purely for Pets, Inc.,
a Delaware corporation

By:
Name: Robert Sauermann
Title: Executive Vice President

Lender:

Old Plank Trail Community Bank, N.A.,
a national banking association

By:
Name:
Title:

[Signature page to Loan and Security Agreement]
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Schedule 1.1(A)
Existing Permitted Indebtedness

None.

Schedule 1.1(B)
Permitted Liens

None.

Schedule 4.1
Commercial Tort Claims

None.

Schedule 4.2
Borrower’s Information

LEGAL NAME STATE OF ORGANIZATION
ORGANIZATIONAL IDENTIFICATION

NUMBER

Halo Purely for Pets, Inc. Delaware 4182913
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Schedule 4.4
Chief Executive Office and Collateral Locations

Chief Executive Office:

12400 Race Track Road
Tampa, Florida 33626

Other Locations:

Fidelitone, inc.
1420 D Toshiba Dr.
Suite 100
Lebanon, Tennessee 37087

Pioneer Warehouse & Logistics, Inc
333 W Pioneer Drive
Joplin, Missouri. 64801

BNG Phoebe, LLC
109 Persnickety Place
Kiel, Wisconsin 53042
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Schedule 4.11
Real Property Owned by Borrower

None.

Schedule 9.1(F)
Litigation

None.

Schedule 9.1(Q)
Borrower and Subsidiary Capital Structure

Borrower does not have any Subsidiaries.

Borrower has authorized 10,000 shares of common stock, without par value, 890 shares of which are outstanding and owned by Parent.

Schedule 9.1(S)
Labor Relations

None.

Schedule 9.3(D)
Investments

None.
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Schedule 9.6
Separateness Covenants

• Maintain books and records separate from any other person or entity;
• Maintain its accounts separate from those of any other person or entity;
• Not commingle its assets with those of any other entity;
• Conduct its own business in its own name;
• Maintain separate financial statements (provided that such financial statements may be consolidated with the financial statement of Parent and its

subsidiaries for reporting purposes, so long as such consolidated financial statements contain a footnote disclosing that Borrower is a separate
entity which maintains its own separate books and records);

• Pay its own liabilities out of its own funds;
• Observe all corporate and other formalities required by its organizational documents;
• Maintain an arm's length relationship with its affiliates;
• Pay the salaries of its own employees and maintain a sufficient number of employees in light of its contemplated business operations;
• Not guarantee or become obligated for the debts of any other entity or hold out its credit as being available to satisfy the obligations of others;
• Not acquire obligations or securities of its partners, members, or shareholders;
• Allocate fairly and reasonably any overhead for shared office space;
• Use separate stationery, invoices, and checks;
• Not pledge its assets for the benefit of any other entity or make any loans or advances to any entity (except as provided in the transaction

documents);
• Hold itself out as a separate entity;
• Correct any known misunderstanding regarding its separate identity; and
• Maintain adequate capital in light of its contemplated business operations.

9993997.11
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Execution Version
Revolving Note

$6,000,000.00 Dated as of: January 6, 2021
Chicago, Illinois
FOR VALUE RECEIVED, the undersigned, Halo, Purely for Pets, Inc., a Delaware corporation (“Borrower”), promises to pay to the
order of Old Plank Trail Community Bank, N.A., a national banking association (“Lender”), on or before the Revolving Loan
Termination Date, the principal sum of Six Million and no/100 Dollars ($6,000,000.00), or such lesser principal sum as Lender may have
advanced to Borrower pursuant to Section 2.1(A) of that certain Loan and Security Agreement of even date herewith by and between Lender
and Borrower (as may be amended, renewed or restated from time to time, the “Loan Agreement”; capitalized terms used but not otherwise
defined herein are used herein as defined in the Loan Agreement), together with interest thereon from the date hereof at the rate set forth in
Section 2.3(A)(1) of the Loan Agreement. The principal amount of and interest on this Revolving Note (this “Note”) shall be payable in the
manner and at the times set forth in the Loan Agreement and below. Interest shall be calculated on the basis of a 360-day year for the actual
number of days in which any of the Liabilities remain outstanding and shall be paid as set forth in the Loan Agreement. Upon the occurrence of
the Revolving Loan Termination Date or an Event of Default, whichever is first to occur, interest shall accrue upon the outstanding Liabilities
at the Default Rate.

Upon the occurrence and during the continuance of an Event of Default, Borrower waives the right to direct the application of any and all
payments at any time or times hereafter received by Lender on account of the Liabilities, and Borrower agrees that Lender shall have the
continuing exclusive right to apply and reapply any and all payments in such manner and in such order as Lender may deem advisable,
including, but not limited to, the payment of any costs, fees and reasonable expenses due and owing by Borrower to Lender.

The full and timely payment of the Liabilities and Borrower’s full and timely performance of the Covenants are secured by security interests,
liens and encumbrances granted by Borrower to Lender pursuant to the Loan Agreement and the other agreements, instruments, documents and
guaranties as heretofore, contemporaneously herewith or may hereafter be executed and delivered to Lender by Borrower and any other
persons and entities, from time to time, as the case may be, evidencing, securing or guarantying the Liabilities and the Covenants including, but
not limited to, the Guaranty, the Stock Pledge Agreement, the Collateral Pledge Agreement, the Intellectual Property Security Agreement and
the other Loan Documents (collectively the “Collateral Documents”).

If an Event of Default occurs and is continuing, at the option of Lender or the legal holder hereof, as the case may be, and without demand
therefor or notice thereof from Lender to Borrower or any other person or entity, all of the Liabilities shall be immediately due and payable and
shall be collectible immediately or at any time after such Event of Default. The acceptance by Lender of any partial payment of the Liabilities
after an Event of Default will not establish a custom, or waive any of Lender’s rights or remedies pursuant to this Note, the Collateral
Documents, at law, in equity or otherwise. Borrower and every endorser of this Note hereby each waive presentment, demand and protest, and
notice of presentment, demand, protest, default, non-payment, maturity,
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release, compromise, amendment, modification, settlement, extension or renewal of the Liabilities or this Note, the Covenants, the Collateral
Documents or any collateral or security for the Liabilities or the Covenants.

Any forbearance by Lender or the legal holder hereof, as the case may be, in exercising any right or remedy pursuant to this Note or the
Collateral Documents, at law, in equity or otherwise, shall not be or be deemed a waiver of nor shall preclude the subsequent exercise of any
such right or remedy.

If at any time or times before or after an Event of Default, Lender: (a) employs an accountant, consultant, counsel or any other representative or
advisor (i) with respect to the Liabilities, this Note, the Collateral Documents or otherwise, (ii) to represent or consult with Lender in
connection with any litigation, contest, dispute, suit or proceeding, or to commence, defend, intervene or take any other action in or with respect
to any litigation, contest, dispute, suit or proceeding, whether initiated by Lender, Borrower or any other person or entity, in any way or respect
arising from, relating to or in connection with the Liabilities, this Note, the Covenants, the Collateral Documents or any collateral or security
for the Liabilities or the Covenants, or (iii) to enforce any of Lender’s rights or remedies; (b) takes any action or initiates any proceeding to
protect, collect, sell, liquidate or otherwise dispose of any of the collateral or security for the Liabilities, the Covenants or the Collateral
Documents; or (c) attempts to or enforces any of Lender’s rights or remedies against Borrower, then the reasonable costs and reasonable
expenses so incurred by Lender (subject to the limitations regarding the incurrence of such fees and expenses contained in the Loan
Agreement) shall be part of the Liabilities payable by Borrower to Lender upon demand with interest at the Default Rate until actually paid.
Without limiting the generality of the foregoing, such reasonable costs and expenses shall include the fees, expenses and charges of attorneys,
paralegals, accountants, investment bankers, appraisers, valuation and other specialists, experts, expert witnesses, auctioneers, court reporters,
telefax charges, overnight delivery services, messenger services and reasonable expenses for travel, lodging and meals.

Borrower represents and warrants to Lender that the Liabilities and Borrower’s use of the principal portion of the Liabilities are solely for
proper business purposes and consistent with all applicable laws, including, without limitation, Illinois Compiled Statutes, Chapter 815, Act
205, Section 4 (815 ILCS 205/4). Borrower further represents and warrants to Lender and covenant unto Lender that Borrower are not in the
business of extending credit for the purpose of purchasing or carrying margin stock within the meaning of Regulation U issued by the Board of
Governors of the Federal Reserve System, and none of the principal portion of the Liabilities will be used to purchase or carry any margin
stock or to extend credit to other persons or entities for the purpose of purchasing or carrying any margin stock.

This Note is executed and delivered by Borrower to Lender in Chicago, Illinois, and shall be governed, controlled by and construed in
accordance with the INTERNAL laws and statutes of the State of Illinois, as to interpretation, enforcement, validity, construction,
effect, choice of law and in all other respects.
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This Note shall inure to the benefit of Lender, the legal holder hereof and any of their respective successors and assigns, as the case may be,
and shall be binding upon Borrower, and their respective successors and permitted assigns.

If any provision of this Note is held to be invalid or unenforceable by a court of competent jurisdiction, such provision shall be severed
herefrom and such invalidity or unenforceability shall not affect any other provision of this Note, the balance of which shall remain in and have
its intended full force and effect. However, if such invalid or unenforceable provision may be modified so as to be valid and enforceable as a
matter of law, such provision shall be deemed to have been modified so as to be valid and enforceable to the maximum extent permitted by law.
If any rate of interest described in this Note is greater than the rate of interest permitted to be charged or collected by applicable law, as the
case may be, such rate of interest shall be reduced to the maximum rate of interest permitted to be charged or collected by applicable law.

Borrower shall execute, acknowledge and deliver, or cause to be executed, acknowledged or delivered, any and all such further assurances and
other agreements or instruments, and take or cause to be taken all such other action, as shall be reasonably necessary from time to time to give
full effect to the Loan Documents and the transactions contemplated thereby.

This Note evidences indebtedness incurred under, and is subject to the terms and provisions of, the Loan Agreement. The Loan Agreement, to
which reference is hereby made, sets forth said terms and provisions, including those under which this Note may or must be paid prior to its
due date or may have its due date accelerated. In the event of any conflict between this Note and the Loan Agreement, the Loan Agreement
controls.

BORROWER HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE
OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO BORROWER AS SET
FORTH IN THE LOAN AGREEMENT IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF COURT OR
OTHERWISE, WITH A COPY OF SERVICE SENT TO BORROWER’S ATTORNEY AS SET FORTH IN SECTION 12.14 OF THE
LOAN AGREEMENT.

Borrower and Lender irrevocably agrees, and hereby consents and submits to the non-exclusive jurisdiction of the Circuit Court of Cook
County, Illinois, and the United States District Court for the Northern District of Illinois, Eastern Division, with regard to any actions or
proceedings arising from, relating to or in connection with the Liabilities, this Note, any of the Covenants, the Collateral Documents or any
collateral or security for the Liabilities or the Covenants. Borrower hereby waives its right to transfer or change the venue of any litigation filed
in the Circuit Court of Cook County, Illinois, or the United States District Court for the Northern District of Illinois, Eastern Division.
BORROWER AND LENDER EACH HEREBY WAIVES THEIR RESPECTIVE RIGHT TO TRIAL BY JURY.

[Signature Page Follows]
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This Note has been executed and delivered by Borrower to Lender as of the date first set forth above (a) by a duly authorized officer of
Borrower, and (b) pursuant to resolutions duly adopted by Borrower’s board of directors, if and to the extent such authorization is required, by
applicable law or otherwise.

Borrower:

Halo, Purely for Pets, Inc.,
a Delaware corporation

By:
Name: Robert Sauermann
Title: Executive Vice President
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[Signature page to Revolving Note]
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Execution Version
Term Note A

$6,000,000.00 Dated as of: January 6, 2021
Chicago, Illinois Due: January 6, 2024

FOR VALUE RECEIVED, Halo, Purely for Pets, Inc., a Delaware corporation (“Borrower”), promises to pay to the order of Old Plank Trail
Community Bank, N.A., a national banking association (“ Lender”), on or before January 6, 2024 (the “Maturity Date”), the principal sum of Six
Million and no/100 Dollars ($6,000,000.00), together with interest thereon from the date hereof at the rates set forth in the Loan Agreement.  The
principal amount of and interest on this Term Note A (this “ Note”) shall be payable in the manner and at the times set forth in that certain Loan and
Security Agreement of even date herewith by and between Lender and Borrower (as may be amended, renewed or restated from time to time, the “Loan
Agreement”; capitalized terms used but not otherwise defined herein are used herein as defined in the Loan Agreement).  Interest shall be calculated on
the basis of a 360 day year for the actual number of days in which any of the Liabilities remain outstanding. Upon the occurrence of the Maturity Date or
an Event of Default, whichever is first to occur, interest shall accrue upon the outstanding Liabilities at the Default Rate.

Upon the occurrence and during the continuance of an Event of Default, Borrower waives the right to direct the application of any and all payments at
any time or times hereafter received by Lender on account of the Liabilities, and Borrower agrees that Lender shall have the continuing exclusive right to
apply and reapply any and all payments in such manner and in such order as Lender may deem advisable, including, but not limited to, the payment of
any costs, fees and expenses due and owing by Borrower to Lender.

The full and timely payment of the Liabilities and Borrower’ full and timely performance of the Covenants are secured by security interests, liens and
encumbrances granted by Borrower to Lender pursuant to the Loan Agreement and the other agreements, instruments, documents and guaranties as
heretofore, contemporaneously herewith or may hereafter be executed and delivered to Lender by Borrower and any other persons and entities, from
time to time, as the case may be, evidencing, securing or guarantying the Liabilities and the Covenants, including, but not limited to, the Guaranty, the
Stock Pledge Agreement, the Collateral Pledge Agreement, the Intellectual Property Security Agreement and the other Loan Documents (collectively the
“Collateral Documents”).

If an Event of Default occurs, at the option of Lender or the legal holder hereof, as the case may be, and without demand therefor or notice thereof from
Lender to Borrower or any other person or entity, all of the Liabilities shall be immediately due and payable and shall be collectible immediately or at
any time after such Event of Default. The acceptance by Lender of any partial payment of the Liabilities after an Event of Default will not establish a
custom, or waive any of Lender’s rights or remedies pursuant to this Note, the Collateral Documents, at law, in equity or otherwise. Borrower and every
endorser of this Note hereby each waive presentment, demand and protest, and notice of presentment, demand, protest, default, non-payment, maturity,
release, compromise, amendment, modification, settlement, extension or renewal of the Liabilities or this Note, the Covenants, the Collateral Documents
or any collateral or security for the Liabilities or the Covenants.
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Any forbearance by Lender or the legal holder hereof, as the case may be, in exercising any right or remedy pursuant to this Note or the Collateral
Documents, at law, in equity or otherwise, shall not be or be deemed a waiver of nor shall preclude the subsequent exercise of any such right or remedy.

If at any time or times before or after an Event of Default, Lender:  (a) employs an accountant, consultant, counsel or any other representative or advisor
(i) with respect to the Liabilities, this Note, the Collateral Documents or otherwise, (ii) to represent or consult with Lender in connection with any
litigation, contest, dispute, suit or proceeding, or to commence, defend, intervene or take any other action in or with respect to any litigation, contest,
dispute, suit or proceeding, whether initiated by Lender, Borrower or any other person or entity, in any way or respect arising from, relating to or in
connection with the Liabilities, this Note, the Covenants, the Collateral Documents or any collateral or security for the Liabilities or the Covenants, or
(iii) to enforce any of Lender’s rights or remedies; (b) takes any action or initiates any proceeding to protect, collect, sell, liquidate or otherwise dispose
of any of the collateral or security for the Liabilities, the Covenants or the Collateral Documents; or (c) attempts to or enforces any of Lender’s rights or
remedies against Borrower, then the costs and expenses so incurred by Lender (subject to the limitations regarding the incurrence of such fees and
expenses contained in the Loan Agreement) shall be part of the Liabilities payable by Borrower to Lender upon demand with interest at the Default Rate
until actually paid. Without limiting the generality of the foregoing, such costs and expenses shall include the fees, expenses and charges of attorneys,
paralegals, accountants, investment bankers, appraisers, valuation and other specialists, experts, expert witnesses, auctioneers, court reporters, telefax
charges, overnight delivery services, messenger services and expenses for travel, lodging and meals.

Borrower represents and warrants to Lender that the Liabilities and Borrower’ use of the principal portion of the Liabilities are solely for proper business
purposes and consistent with all applicable laws, including, without limitation, Illinois Compiled Statutes, Chapter 815, Act 205, Section 4 (815 ILCS
205/4). Borrower further represents and warrants to Lender and covenant unto Lender that Borrower are not in the business of extending credit for the
purpose of purchasing or carrying margin stock within the meaning of Regulation U issued by the Board of Governors of the Federal Reserve System,
and none of the principal portion of the Liabilities will be used to purchase or carry any margin stock or to extend credit to other persons or entities for
the purpose of purchasing or carrying any margin stock.

This Note is executed and delivered by Borrower to Lender in Chicago, Illinois, and shall be governed, controlled by and construed in
accordance with the INTERNAL laws and statutes of the State of Illinois, as to interpretation, enforcement, validity, construction,
effect, choice of law and in all other respects.

This Note shall inure to the benefit of Lender, the legal holder hereof and any of their respective successors and assigns, as the case may be, and shall be
binding upon Borrower, and their respective successors and permitted assigns.

If any provision of this Note is held to be invalid or unenforceable by a court of competent jurisdiction, such provision shall be severed here from and
such invalidity or unenforceability shall not affect any other provision of this Note, the balance of which shall remain in and have its intended full force
and effect. However, if such invalid or unenforceable provision may be modified so as to be valid and enforceable as a matter of law, such provision
shall be deemed to have been modified so as to be valid and enforceable to the maximum extent permitted by law.  If any rate of interest described in this
Note is greater than the rate of interest permitted to be charged or collected by applicable law, as the case may be, such rate of interest shall be reduced to
the maximum rate of interest permitted to be charged or collected by applicable law.
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Borrower shall execute, acknowledge and deliver, or cause to be executed, acknowledged or delivered, any and all such further assurances and other
agreements or instruments, and take or cause to be taken all such other action, as shall be reasonably necessary from time to time to give full effect to the
Loan Documents and the transactions contemplated thereby.

This Note evidences indebtedness incurred under, and is subject to the terms and provisions of, the Loan Agreement.  The Loan Agreement, to which
reference is hereby made, sets forth said terms and provisions, including those under which this Note may or must be paid prior to its due date or may
have its due date accelerated. In the event of any conflict between this Note and the Loan Agreement, the Loan Agreement controls.

BORROWER HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF
PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO BORROWER AS SET FORTH IN THE
LOAN AGREEMENT IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF COURT OR OTHERWISE, WITH A COPY
OF SERVICE SENT TO BORROWER’S ATTORNEY AS SET FORTH IN SECTION 12.13 OF THE LOAN AGREEMENT.

Borrower and Lender irrevocably agrees, and hereby consents and submits to the non-exclusive jurisdiction of the Circuit Court of Cook County, Illinois,
and the United States District Court for the Northern District of Illinois, Eastern Division, with regard to any actions or proceedings arising from,
relating to or in connection with the Liabilities, this Note, any of the Covenants, the Collateral Documents or any collateral or security for the Liabilities
or the Covenants. Borrower hereby waives its right to transfer or change the venue of any litigation filed in the Circuit Court of Cook County, Illinois, or
the United States District Court for the Northern District of Illinois, Eastern Division. BORROWER AND LENDER EACH HEREBY WAIVES
THEIR RESPECTIVE RIGHT TO TRIAL BY JURY.

[Signature Page Follows]
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This Note has been executed and delivered as the date first set forth above by Borrower to Lender as of the date first set forth above pursuant to
resolutions duly adopted by Borrower’s Members and Managers, if and to the extent such authorization is required.

Borrower:

Halo, Purely for Pets, Inc.,
a Delaware corporation

By:
Name: Robert Sauermann
Title: Executive Vice President

(Signature page to Term Note A)
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Execution Version

Guaranty and Security Agreement

This Guaranty and Security Agreement (this “ Guaranty”) is made as of the 6  day of January, 2021, by Better Choice Company Inc., a
Delaware corporation (“Parent”), with its principal office located at 164 Douglas Road E., Oldsmar, FL 34677 , Bona Vida, Inc., a Delaware
corporation (“Bona Vida”), with its principal office located at 164 Douglas Road E., Oldsmar, FL 34677, and TruPet LLC, a Delaware limited liability
company (“TruPet”), with its principal office located at 164 Douglas Road E., Oldsmar, FL 34677 (Parent, Bona Vida and TruPet are each a
“Guarantor,” and collectively, the “ Guarantors”), in favor of Old Plank Trail Community Bank, N.A., a national banking association (“ Lender”),
with an office located at 5300 W. 95th Street, Oak Lawn, IL 60453.

1. Background.

A. Lender has provided and continues to provide certain loans, extensions of credit and other financial accommodations (collectively, the
“Financial Accommodations”) to Halo, Purely for Pets, Inc., a Delaware corporation (“ Borrower”), evidenced by, among other things, (i) that
certain Loan and Security Agreement of even date herewith, by and between Lender and Borrower (as may be amended, renewed or restated from time
to time, the “Loan Agreement”), (ii) that certain Revolving Note of even date herewith executed and delivered by Borrower to Lender in a maximum
aggregate principal amount not to exceed Six Million and no/100 Dollars ($6,000,000.00) (as amended, renewed or restated from time to time, the
“Revolving Note”), (iii) that certain Term Note A of even date herewith executed and delivered by Borrower to Lender in the original principal amount
of Six Million and no/100 Dollars ($6,000,000.00) (as amended, renewed or restated from time to time, the “Term Note A ”); and (iv) the other
documents, agreements and instruments referenced in any of the foregoing or otherwise executed and delivered from time to time by or on behalf of
Borrower to Lender.  Except as expressly set forth in this Guaranty, all terms which have an initial capital letter where not required by the rules of
grammar are defined in the Loan Agreement.

B. Lender is willing to provide the Financial Accommodations to Borrower pursuant to the Loan Agreement provided, among other things, each
Guarantor executes and delivers this Guaranty to Lender.

C. Each of the Guarantors acknowledges and agrees that (i) such Guarantor is benefitted by the Financial Accommodations provided by Lender
to Borrower, (ii) such Guarantor’s execution and delivery of this Guaranty is a material inducement to Lender’s to provide the Financial
Accommodations to Borrower, and (iii) without this Guaranty, Lender would not provide the Financial Accommodations to Borrower.

D. In consideration of the foregoing, and other good and valuable consideration, the receipt and sufficiency of such consideration is hereby
acknowledged by each of the Guarantors, each of the Guarantors hereby covenants unto and agrees with Lender as set forth in this Guaranty.

2. Guaranty.

A. Each of the Guarantors unconditionally guarantees for the benefit of Lender the full and prompt payment and performance when due, whether
at maturity or earlier, by reason of acceleration or

th
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otherwise, and at all times thereafter, of all of the Liabilities (including, without limitation, interest accruing following the filing of a bankruptcy petition
by or against Borrower, at the applicable rate specified in the Loan Agreement, whether or not such interest is allowed as a claim in bankruptcy),
including, without limitation, all Liabilities evidenced by or referenced in the Loan Agreement, the Revolving Note and the Term Note A.

B. At any time after the occurrence and during the continuance of an Event of Default, Guarantors jointly and severally shall pay to Lender, on
demand and in immediately available funds, the full amount of the Liabilities (including any portion thereof which is not yet due and payable). Each of
the Guarantors further agrees to pay to Lender and reimburse Lender for, on demand and in immediately available funds, (i) all losses (including without
limitation, loss profits), fees, costs and expenses (including, without limitation, all court costs and reasonable attorneys’ and paralegals’ fees, costs and
expenses) paid or incurred by Lender in: (a) endeavoring to collect all or any part of the Liabilities from, or in prosecuting any action against, Borrower
or Guarantors relating to the Loan Agreement, this Guaranty, any other loan documents, agreements or the transactions contemplated thereby; (b) taking
any action with respect to any security or collateral securing the Liabilities or any Guarantor’s obligations hereunder; and (c) preserving, protecting or
defending the enforceability of, or enforcing, this Guaranty or its rights hereunder (all such costs and expenses are hereinafter referred to as the
“Expenses”); and (ii) interest on (a) the Liabilities which do not constitute interest, (b) to the extent permitted by applicable law, the Liabilities which
constitute interest, and (c) the Expenses, from the date of demand under this Guaranty until paid in full at the Default Rate (the “Interest Rate”). Each
of the Guarantors hereby agrees that this Guaranty is an absolute guaranty of payment and is not a guaranty of collection.

C. No Guarantor shall be deemed under this Guaranty to be a guarantor of any Rate Management Obligations to the extent that the providing of
such guaranty by such Guarantor would violate the Commodity Exchange Act by virtue of such Guarantor’s failure to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act at the time such guaranty becomes effective with respect to such Rate Management Obligations.
“Commodity Exchange Act” shall mean 7 U.S.C. Section 1 et seq., as amended from time to time, and any successor statute, and any rules,
regulations and orders applicable thereto.

3. Grant of Security Interest.

A. To secure the full and prompt payment and performance of the Liabilities and each such Guarantor’s obligations under this Guaranty, each of
the Guarantors hereby grants to Lender a right of setoff against and a continuing first position priority security interest and lien in and to all of such
Guarantor’s now existing or owned and hereafter arising or acquired: (i) Accounts; (ii) Goods for sale, lease or other disposition by such Guarantor
which have given rise to Accounts and have been returned to or repossessed or stopped in transit by such Guarantor; (iii) contract rights and documents,
instruments, contracts or other writings executed in connection therewith, including, but not limited to, all real and personal property lease rights; (iv)
Chattel Paper, Electronic Chattel Paper, Tangible Chattel Paper, Documents of Title, Instruments, Documents, General Intangibles, Payment Intangibles,
Letter of Credit Rights, letters of credit and Supporting Liabilities; (v) patents, trademarks, trade names, trademark registrations and copyrights, all
applications therefor, service marks, trade secrets, goodwill, inventions, processes, designs, formulas, and other intellectual or proprietary rights or
interests, of any kind, nature or description whatsoever, and all registrations, licenses, franchises, customer lists, tax refund claims, claims against carrier
and shippers, insurance claims, guaranty claims, all other claims, proof of claims filed in any bankruptcy, insolvency or other proceeding, contract
rights, choses in action, security interests, security deposits and rights to indemnification; (vi) Goods, including, without limitation, Inventory,
Equipment, Fixtures, trade fixtures
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and vehicles; (vii) Investment Property; (viii) deposits, cash and cash equivalents and any other property of such Guarantor now or hereafter in the
possession, custody or control of Lender, whether for safekeeping, deposit, collection, custody, pledge, transmission or otherwise; (ix) Commercial Tort
Claims listed on Exhibit “A” hereto, as amended from time to time; (x) Deposit Accounts held with Lender or any other depository institution; (xi) all
other personal property of such Guarantor of any kind or nature, and (xii) additions and accessions to, substitutions for and replacements, products and
cash and non-cash proceeds of all of the foregoing property, including, but not limited to, proceeds of all insurance policies insuring the foregoing and all
of such Guarantor’s books and records relating to any of the foregoing and to such Guarantor’s business (all of the foregoing property is collectively
referred to as the “Guaranty Collateral”). Each of the Guarantors shall make appropriate entries upon its financial statements and its books and
records disclosing Lender’s first position priority security interest and lien in and to the Guaranty Collateral.

B. Each of the Guarantors hereby authorizes Lender to file, at such Guarantor’s expense, UCC financing statements and amendments to UCC financing
statements and other filings or recordings in all jurisdictions where Lender determines appropriate without any Guarantor’s signature, and authorizes
Lender to describe the Guaranty Collateral in such financing statements in any manner as Lender determines appropriate, including describing it as all
assets, personal property, fixtures, rights and interests of such Guarantor, now existing or hereafter arising or acquired and wherever located.

C. Each of the Guarantors represents, warrants and covenants unto Lender that: (i) Lender’s security interest and lien in and to the Guaranty
Collateral is now and at all times hereafter shall be perfected and have a first priority subject to Permitted Liens; (ii) except for the Permitted Liens, the
Guaranty Collateral is and shall remain free and clear of all security interests, liens and other encumbrances; (iii) such Guarantor’s principal place of
business, all other offices and places of business and the offices and locations where such Guarantor keeps the Guaranty Collateral are at the locations
specified on Exhibit “B”; (iv) such Guarantor shall not remove the Guaranty Collateral from the locations specified on Exhibit “B” or keep any of the
Guaranty Collateral at any other office or location unless such Guarantor gives Lender thirty (30) days prior written notice; and (v) the Guaranty
Collateral is and shall remain within the continental United States of America. Each Guarantor shall provide Lender with thirty (30) days prior written
notice of the opening of any new office or place of business, the closing of any existing office or place of business or delivering any Guaranty Collateral
to a warehouse or other storage facility not listed on Exhibit “B”. Each of the Guarantors covenants unto and agrees with Lender that any new office or
place of business of such Guarantor shall be within the continental United States of America. Each of the Guarantors further covenants and agrees that it
shall not change its state of formation or its legal form without the prior written consent of Lender.

D. Lender shall have the right to inspect the Guaranty Collateral, all related records and the premises upon which it is located, and to verify the
amount and condition of or any other matter relating to the Collateral. Guarantors shall provide Lender with full access to all of Borrower’s books,
records and other assets in either Guarantor’s possession or control. All costs, fees and expenses incurred by Lender in connection with such inspection
or verification shall constitute part of the Liabilities, secured by the Guaranty Collateral and payable by Guarantors to Lender jointly and severally on
demand; provided, however, if no Event of Default exists, Borrower shall not be required to pay or reimburse Lender for more than one (1) inspection or
verification in any calendar year.

E. Any of Lender’s officers, employees or agents shall have the right, at any time or times hereafter following three (3) days prior notice, in Lender’s
name or in the name of a nominee of Lender, to verify the validity, amount or any other matter relating to any of any Guarantor’s Accounts by mail,
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telephone, facsimile transmission, telegraph or otherwise.  All costs, fees and expenses relating thereto incurred by Lender, or for which Lender becomes
obligated, shall be part of the Liabilities, secured by the Guaranty Collateral and payable by Guarantors to Lender jointly and severally on demand.

F. Each of the Guarantors irrevocably hereby designates, makes, constitutes and appoints Lender, and all Persons designated by Lender, as such
Guarantor’s true and lawful attorney and agent-in fact, in such Guarantor’s or Lender’s name, to at any time after the occurrence and during the
continuance of an Event of Default: (i) demand payment of such Guarantor’s Accounts and the other Guaranty Collateral; (ii) enforce payment of such
Guarantor’s Accounts and the other Guaranty Collateral by legal proceedings or otherwise; (iii) exercise all of such Guarantor’s rights and remedies with
respect to the collection of such Guarantor’s Accounts and the other Guaranty Collateral; (iv) settle, adjust, compromise, extend or renew such
Guarantor’s Accounts and the other Guaranty Collateral; (v) settle, adjust or compromise any legal proceedings brought to collect such Guarantor’s
Accounts and the other Guaranty Collateral; (vi) sell or assign such Guarantor’s Accounts and the other Guaranty Collateral upon such terms, for such
amounts and at such time or times as Lender deems advisable; (vii) discharge and release such Guarantor’s Accounts and the other Guaranty Collateral;
(viii) take control, in any manner, of any item of payment or proceeds of the Guaranty Collateral; (ix) prepare, file and sign such Guarantor’s name on
any notice of lien, assignment or satisfaction of lien or similar document in connection with such Guarantor’s Accounts and the other Guaranty
Collateral; (x) prepare, file and sign such Guarantor’s name on any proof of claim in bankruptcy or similar document against any Account Debtor; (xi) do
all acts and things necessary, in Lender’s sole discretion, to fulfill such Guarantor’s obligations under this Guaranty; (xii) endorse the name of such
Guarantor upon any of the items of payment or proceeds of the Guaranty Collateral and to deposit the same on account of the Liabilities; (xiii) endorse
the name of such Guarantor upon any Chattel Paper, Document, Instrument, invoice, freight bill, bill of lading or similar document or agreement relating
to such Guarantor’s Accounts and the other Guaranty Collateral; and (xiv) sign the name of such Guarantor to verifications of such Guarantor’s
Accounts and the other Guaranty Collateral and notices thereof to Account Debtors.

G. In the event that any Guarantor shall at any time hereafter acquire any interest in real property, whether as owner, lessee or otherwise, such
Guarantor shall execute and deliver to Lender, at Lender’s request, such instruments and documents as Lender may request to grant Lender a lien on
such real property interest, and shall reimburse Lender for the cost of recording the same.

H. Each of the Guarantors represents, warrants and covenants unto Lender that any Commercial Tort Claim in which such Guarantor is a
claimant is set forth on Exhibit “A”. Each of the Guarantors covenants unto and agrees with Lender that such Guarantor will advise Lender of any new
Commercial Tort Claim upon the filing of any such action. Each of the Guarantors hereby authorizes Lender to amend Exhibit “A” from time to time to
reflect such new Commercial Tort Claims and to prepare and file any required Uniform Commercial Code financing statements or amendments and take
any other actions necessary for Lender to perfect its security interest in such Commercial Tort Claims.

I. Each of the Guarantors hereby covenants and agrees to promptly deliver to Lender upon Lender’s request (i) the financial reporting required
pursuant to Section 9.5 of the Loan Agreement and (ii) such financial and other information as Lender may request from time to time.

4. Insurance.

A. Each Guarantor, at its sole cost and expense, shall keep and maintain: (i) the Guaranty Collateral insured for the full insurable value against
loss or damage by fire, theft, explosion, sprinklers and all other hazards and risks ordinarily insured against by other owners or users of such properties
in similar
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businesses; and (ii) business interruption insurance, workmen’s compensation insurance, public liability insurance and property damage insurance
relating to such Guarantor’s businesses and ownership and use of its assets.

B. All such policies of insurance shall be in form and substance, in such amounts and with insurers recognized as adequate by prudent business
persons, as may be reasonably satisfactory to Lender. Each of the Guarantors shall deliver to Lender the original, or certified copy, of each policy of
insurance or a certificate of insurance, and evidence of payment of all premiums for each such policy. All policies of insurance shall contain an
endorsement, in form and substance acceptable to Lender, showing Lender as additional insured and lender’s loss payee, except for public liability
insurance, which policies shall name Lender as additional insured. Such endorsement or independent instrument furnished to Lender shall provide that
the insurance companies will give Lender at least thirty (30) days written notice before any such policy or policies of insurance shall be altered or
canceled and that no act or default of Guarantors or any other person shall affect the right of Lender to recover under such policy or policies of insurance
in case of loss or damage.

C. Each Guarantor hereby directs all insurers under such policies of insurance to pay all proceeds for such claim payable thereunder directly to
Lender. Each of the Guarantors irrevocably, makes, constitutes and appoints Lender, and all officers, employees or agents designated by Lender, as such
Guarantor’s true and lawful attorney and agent-in-fact for the purpose of making, settling and adjusting claims under such policies of insurance with
respect to the Guaranty Collateral, endorsing the name of such Guarantor on any check, draft, instrument or other item of payment constituting the
proceeds of such policies of insurance with respect to the Guaranty Collateral at any time or times hereafter, and for making all determinations and
decisions with respect to such policies of insurance. If any Guarantor at any time or times hereafter shall fail to obtain or maintain any of the policies of
insurance required above or to pay any premium in whole or in part relating thereto, then Lender, without waiving or releasing any obligation,
Unmatured Event of Default or Event of Default, may at any time or times thereafter, but shall not be obligated to do so, obtain and maintain such
policies of insurance, pay such premium and take any other action with respect thereto which Lender deems advisable. All sums so disbursed by Lender,
including, but not limited to, reasonable attorneys’ fees, court costs, expenses and other charges relating thereto, shall be part of the Liabilities, secured
by the Guaranty Collateral and payable by Guarantors to Lender jointly and severally on demand.

D. Each of the Guarantors hereby acknowledges that the following notice by Lender is required by and given in full compliance with the Illinois
Collateral Protection Act, 815 ILCS 180/15:

Unless Guarantor provides Lender with evidence of the insurance coverage required by this Guaranty, Lender may purchase insurance at
Guarantor’s expense to protect Lender’s interest in the Guaranty Collateral. This insurance may, but need not, protect Guarantor’s interest.  The coverage
that Lender purchases may not pay any claim that Guarantor makes or any claim that is made against Guarantor in connection with the Guaranty
Collateral. Guarantor may later cancel any insurance purchased by Lender, but only after providing Lender with evidence that Guarantor has obtained
insurance as required by this Guaranty.  If Lender purchases insurance for the Guaranty Collateral, Guarantor will be responsible for the cost of that
insurance, including interest and any other charges Lender may impose in connection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. The cost of the insurance may be added to Guarantor’s total outstanding balance or obligation.  The cost of
insurance may be more than the cost of insurance Guarantor may be able to obtain on its own.
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5. Liabilities Unconditional. Each of the Guarantors hereby agrees that its obligations under this Guaranty shall be unconditional, irrespective of:

A. the validity, enforceability, avoidance, novation or subordination of any of the Liabilities or the Loan Agreement or any of the other loan
agreements;

B. the absence of any attempt by, or on behalf of, Lender to collect, or to take any other action to enforce, all or any part of the Liabilities
whether from or against Borrower, any other guarantor of the Liabilities or any other Person;

C. the election of any remedy by, or on behalf of, Lender with respect to all or any part of the Liabilities;

D. the waiver, consent, extension, forbearance or granting of any indulgence by, or on behalf of, Lender with respect to any provision of the
Loan Agreement or any of the other loan agreements;

E. the failure of Lender to take any steps to perfect and maintain its security interest in, or to preserve its rights to, any security or collateral for
the Liabilities (including, without limitation, the Guaranty Collateral);

F. any impairment by Lender of any security or collateral for the Liabilities (including, without limitation, the Guaranty Collateral);

G. the election by, or on behalf of, Lender, in any proceeding instituted under Chapter 11 of Title 11 of the United States Code (11 U.S.C. 101 et
seq.) (the “Bankruptcy Code”), of the application of Section 1111(b)(2) of Bankruptcy Code;

H. any borrowing or grant of a security interest by Borrower, as debtor‑in‑possession, under Section 364 of Bankruptcy Code;

I. the disallowance, under Section 502 of Bankruptcy Code, of all or any portion of the claims of Lender for repayment of all or any part of the
Liabilities or any Expenses; or

J. any other circumstance which might otherwise constitute a legal or equitable discharge or defense of Borrower or any Guarantor except for
indefeasible payment in full of the Liabilities.

6. Enforcement; Application of Payments.

A . Upon the occurrence of an Event of Default, Lender may proceed directly and at once, without notice, against any one or more of the
Guarantors, and obtain performance of and to collect and recover the full amount, or any portion, of the Liabilities, without first proceeding against
Borrower or any other Person, or against any security or collateral for the Liabilities. Subject only to the terms and provisions of the Loan Agreement,
Lender shall have the exclusive right to determine the application of payments and credits, if any, from Guarantors, Borrower or from any other Person
on account of the Liabilities or any other liability of either of the Guarantors to Lender.

B. IF AN EVENT OF DEFAULT OCCURS, EACH OF THE GUARANTORS HEREBY IRREVOCABLY WAIVES ALL RIGHTS TO
NOTICE AND HEARING OF ANY KIND PRIOR TO
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THE EXERCISE BY LENDER OF ITS RIGHTS TO REPOSSESS THE GUARANTY COLLATERAL WITHOUT JUDICIAL PROCESS OR TO
REPLEVY, ATTACH OR LEVY UPON SUCH GUARANTY COLLATERAL WITHOUT PRIOR NOTICE OR HEARING.

C. Lender shall have, in addition to all other rights and remedies provided for herein or otherwise available to Lender under applicable law, all
the rights and remedies of a secured party under the UCC as in effect in the State of Illinois with respect to the Guaranty Collateral, which rights and
remedies shall be cumulative and not exclusive to the extent permitted by law. Upon the occurrence and during the continuance of an Event of Default,
Lender shall have the right to remove any and all of the Guaranty Collateral from any Guarantor’s premises (“Premises”) and/or to assemble and store
the Guaranty Collateral on the Premises, and otherwise to operate, occupy and use the Premises, in connection with public or private sales of the
Guaranty Collateral, all without cost to Lender. Upon the occurrence and during the continuance of an Event of Default, at Lender’s request, Guarantors
will, at such Guarantors’ expense, assemble the Guaranty Collateral at one or more places, reasonably convenient to both parties, where the Guaranty
Collateral may, at Lender’s option, remain at Guarantors’ expense, pending sale or other disposition thereof.  In no event shall Lender be liable to any
Guarantor or any other Person for any warranty, expense or charge at any time incurred or arising in connection with any sale pursuant to this Section of
any of the Guaranty Collateral and each of the Guarantors shall jointly and severally indemnify Lender in respect of any and all such amounts. Each of
the Guarantors agrees that any notification of intended disposition of any of the Guaranty Collateral required by law shall be deemed reasonably and
properly given if given at least ten (10) days before such disposition; provided, however, that Lender may give any shorter notice that is commercially
reasonable under the circumstances. Each of the Guarantors acknowledges that any breach by any Guarantor of any of the provisions of this Section will
cause irreparable injury to Lender and that there is no adequate remedy at law for a breach of the provisions of this Section. Each of the Guarantors
agrees that Lender shall have the immediate right, upon such breach, to obtain injunctive and other equitable relief in any court of competent jurisdiction
without any requirement of notice, and that the granting of any such relief shall not preclude Lender from pursuing any other available relief or remedies
for such breach.

7. Waivers

A. Each of the Guarantors hereby waives diligence, presentment, demand of payment, filing of claims with a court in the event of receivership or
bankruptcy of Borrower, protest or notice with respect to the Liabilities, all setoffs and counterclaims and all presentments, demands for performance,
notices of nonperformance, protests, notices of protest, notices of dishonor and notices of acceptance of this Guaranty, the benefits of all statutes of
limitation, and all other demands whatsoever (and shall not require that the same be made on Borrower as a condition precedent to Guarantors’
obligations hereunder), and covenants that this Guaranty will not be discharged, except by complete payment (in cash) and performance of the Liabilities
and any other obligations contained herein. Each of the Guarantors further waives all notices of the existence, creation or incurring of new or additional
indebtedness, arising either from additional loans extended to Borrower or otherwise, and also waives all notices that the principal amount, or any
portion thereof, and/or any interest on any instrument or document evidencing all or any part of the Liabilities is due, notices of any and all proceedings
to collect from the maker, any endorser or any other guarantor of all or any part of the Liabilities, or from any other Person, and, to the extent permitted
by law, notices of exchange, sale, surrender or other handling of any security or collateral given to Lender to secure payment of all or any part of the
Liabilities.

B. Lender is hereby authorized, without notice or demand and without affecting the liability of any Guarantor hereunder, from time to time, (i) to
renew, extend, accelerate or otherwise change the time for
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payment of, or other terms relating to, all or any part of the Liabilities, or to otherwise modify, amend or change the terms of any of the other loan
agreements; (ii) to accept partial payments on all or any part of the Liabilities; (iii) to take and hold security or collateral for the payment of all or any part
of the Liabilities, this Guaranty, or any other guaranties of all or any part of the Liabilities, (iv) to exchange, enforce, waive and release any such security
or collateral; (v) to apply such security or collateral and direct the order or manner of sale thereof as in its discretion it may determine; and (vi) to settle,
release, exchange, enforce, waive, compromise or collect or otherwise liquidate all or any part of the Liabilities, this Guaranty, any other guaranty of all
or any part of the Liabilities, and any security or collateral for the Liabilities or for any such guaranty. Any of the foregoing may be done in any manner,
without affecting or impairing the obligations of any Guarantor hereunder.

8. Setoff. At any time after the occurrence and during the continuation of an Event of Default, Lender may, without notice to the Guarantors and
regardless of the acceptance of any security or collateral for the payment hereof, appropriate and apply toward the payment of all or any part of the
Liabilities (i) any indebtedness due or to become due from Lender to any of the Guarantors, and (ii) any moneys, credits or other property belonging to
any of the Guarantors, at any time held by or coming into the possession of Lender or its affiliates.

9. Financial Information. Each of the Guarantors hereby assumes responsibility for keeping itself informed of the financial condition of Borrower and
any and all endorsers and/or other guarantors of all or any part of the Liabilities, and of all other circumstances bearing upon the risk of nonpayment of
the Liabilities, or any part thereof, that diligent inquiry would reveal, and each of the Guarantors hereby agrees that Lender shall have no duty to advise
such Guarantor of information known to it regarding such condition or any such circumstances. In the event Lender, in its sole discretion, undertakes at
any time or from time to time to provide any such information to any Guarantor, Lender shall be under no obligation (i) to undertake any investigation
not a part of its regular business routine, (ii) to disclose any information which Lender, pursuant to accepted or reasonable commercial finance or
banking practices, wishes to maintain confidential, or (iii) to make any other or future disclosures of such information or any other information to either
Guarantor.

10. No Marshaling; Reinstatement. Each of the Guarantors consents and agrees that neither Lender nor any Person acting for or on behalf of Lender
shall be under any obligation to marshal any assets in favor of Guarantors or against or in payment of any or all of the Liabilities. Each of the Guarantors
further agrees that, to the extent that Borrower, any Guarantor or any other guarantor of all or any part of the Liabilities makes a payment or payments to
Lender, or Lender receives any proceeds of the Guaranty Collateral, which payment or payments or any part thereof are subsequently invalidated,
declared to be fraudulent or preferential, set aside and/or required to be repaid to Borrower, any Guarantor, such other guarantor or any other Person, or
their respective estates, trustees, receivers or any other party, including, without limitation, any Guarantor, under any bankruptcy law, state or federal
law, common law or equitable cause, then, to the extent of such payment or repayment, the part of the Liabilities which has been paid, reduced or
satisfied by such amount shall be reinstated and continued in full force and effect as of the time immediately preceding such initial payment, reduction or
satisfaction.

11. Subrogation. Each Guarantor (i) shall have no right of subrogation with respect to such the Liabilities, and (ii) waives any right to enforce any
remedy which Lender now has or may hereafter have against Borrower, any endorser or any guarantor of all or any part of the Liabilities or any other
Person until the Liabilities are indefeasibly paid in full, and each of the Guarantors waives any benefit of, and any right to participate in, any security or
collateral given to Lender to secure the payment or performance of all or
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any part of the Liabilities or any other liability of Borrower to Lender until the Liabilities are indefeasibly paid in full.

12. Subordination. Each of the Guarantors agrees that any and all claims of such Guarantor against Borrower, any endorser or any other guarantor of
all or any part of the Liabilities, or against any of their respective properties, shall be subordinate and subject in right of payment to the prior payment, in
full and in cash, of all the Liabilities. Notwithstanding any right of any Guarantor to ask, demand, sue for, take or receive any payment from Borrower,
all rights, liens and security interests of each of the Guarantors, whether now or hereafter arising and howsoever existing, in any assets of Borrower
(whether constituting part of the security or collateral given to Lender to secure payment of all or any part of the Liabilities or otherwise) shall be and
hereby are subordinated to the rights of Lender in those assets. Neither Guarantor shall have any right to possession of any such asset or to foreclose
upon any such asset, whether by judicial action or otherwise, unless and until all of the Liabilities shall have been fully paid and satisfied and all
financing arrangements between Borrower and Lender have been terminated. If all or any part of the assets of Borrower, or the proceeds thereof, are
subject to any distribution, division or application to the creditors of Borrower, whether partial or complete, voluntary or involuntary, and whether by
reason of liquidation, bankruptcy, arrangement, receivership, assignment for the benefit of creditors or any other action or proceeding, or if the business
of Borrower is dissolved or if substantially all of the assets of Borrower are sold, then, and in any such event, any payment or distribution of any kind or
character, either in cash, securities or other property, which shall be payable or deliverable upon or with respect to any indebtedness of Borrower to any
Guarantor (“Borrower Indebtedness”) shall be paid or delivered directly to Lender for application on any of the Liabilities, due or to become due,
until the Liabilities shall have first been fully paid and satisfied. Each of the Guarantors irrevocably authorizes and empowers Lender to demand, sue for,
collect and receive every such payment or distribution and give acquittance therefor and to make and present for and on behalf of such Guarantor such
proofs of claim and take such other action, in Lender’s own name or in the name of such Guarantor or otherwise, as Lender may deem necessary or
advisable for the enforcement of this Guaranty. Lender may vote such proofs of claim in any such proceeding, receive and collect any and all dividends
or other payments or disbursements made thereon in whatever form the same may be paid or issued and apply the same on account of any of the
Liabilities. Should any payment, distribution, security or instrument or proceeds thereof be received by any Guarantor upon or with respect to Borrower
Indebtedness prior to the satisfaction of all of the Liabilities and the termination of all financing arrangements between Borrower and Lender, such
Guarantor shall receive and hold the same in trust, as trustee, for the benefit of Lender and shall forthwith deliver the same to Lender, in precisely the
form received (except for the endorsement or assignment of such Guarantor where necessary), for application to any of the Liabilities, whether due or not
due, and, until so delivered, the same shall be held in trust by such Guarantor as the property of Lender.  If any Guarantor fails to make any such
endorsement or assignment to Lender, Lender or any of its officers or employees are hereby irrevocably authorized to make the same.  Each of the
Guarantors agrees that until the Liabilities have been indefeasibly paid and satisfied in full (in cash), and all financing arrangements between Borrower
and Lender have been terminated, such Guarantor will not assign or transfer to any Person any claim such Guarantor has or may have against Borrower.

13. Enforcement; Amendments; Waivers . No delay on the part of Lender in the exercise of any right or remedy arising under this Guaranty, the
Loan Agreement, any other loan agreements or otherwise with respect to all or any part of the Liabilities, the Guaranty Collateral or any other guaranty
of or security for all or any part of the Liabilities shall operate as a waiver thereof, and no single or partial exercise by Lender of any such right or remedy
shall preclude any further exercise thereof. No modification or waiver of any of the provisions of this Guaranty shall be binding upon Lender, except as
expressly set forth in a writing duly signed and delivered by Lender.  Failure by Lender at any time or times hereafter to require strict performance by
Borrower, Guarantors, any other guarantor of all or any part of the Liabilities or any
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other Person of any of the provisions, warranties, terms and conditions contained in any of the other loan agreements now or at any time or times
hereafter executed by such entities and delivered to Lender shall not waive, affect or diminish any right of Lender at any time or times hereafter to
demand strict performance thereof and such right shall not be deemed to have been waived by any act or knowledge of Lender, or its agents, officers or
employees, unless such waiver is contained in an instrument in writing, directed and delivered to Borrower or Guarantors, as applicable, specifying such
waiver, and is signed by Lender.  No waiver of any Unmatured Event of Default or Event of Default by Lender shall operate as a waiver of any other
Unmatured Event of Default or Event of Default or the same Unmatured Event of Default or Event of Default on a future occasion, and no action by
Lender permitted hereunder shall in any way affect or impair Lender’s rights and remedies or the obligations of any of the Guarantors under this
Guaranty. Any determination by a court of competent jurisdiction of the amount of any principal and/or interest owing by Borrower to Lender shall be
conclusive and binding on each of the Guarantors irrespective of whether either Guarantor was a party to the suit or action in which such determination
was made.

14. Effectiveness; Termination. This Guaranty shall become effective upon its execution by Guarantors and shall continue in full force and effect and
may not be terminated or otherwise revoked until the Liabilities shall have been fully paid (in cash) and discharged and the Loan Agreement and all
financing arrangements between Borrower and Lender shall have been terminated. If, notwithstanding the foregoing, any Guarantor shall have any right
under applicable law to terminate or revoke this Guaranty, such Guarantor agrees that such termination or revocation shall not be effective until a written
notice of such revocation or termination, specifically referring hereto, signed by such Guarantor, is actually received by Lender.  Such notice shall not
affect the right and power of Lender to enforce rights arising prior to receipt thereof by Lender. If Lender grants loans or takes other action after any
Guarantor terminates or revokes this Guaranty but before Lender receives such written notice, the rights of Lender with respect thereto shall be the same
as if such termination or revocation had not occurred.

15. Successors and Assigns . This Guaranty shall be binding upon each of the Guarantors and upon their respective successors and assigns and shall
inure to the benefit of Lender and its successors and assigns; all references herein to Borrower and to Guarantors shall be deemed to include their
respective successors and assigns. The successors and assigns of Guarantors and Borrower shall include, without limitation, their respective receivers,
trustees or debtors‑in‑possession. All references to the singular shall be deemed to include the plural where the context so requires.

16. Officer Authority. Each of the Guarantors authorizes any member, manager or officer from time to time, severally and not jointly, on behalf and in
the name of such Guarantor from time to time in the discretion of such officer, to take or omit to take any and all action and to execute and deliver any
and all documents and instruments which such officer may determine to be necessary or desirable in relation to, and perform any obligations arising in
connection with, this Guaranty and any of the transactions contemplated hereby, and, without limiting the generality of the foregoing, hereby gives to
each such officer severally the power and right on behalf of such Guarantor, without notice to or assent by such Guarantor or any other Guarantor, to do
the following: (i) to execute and deliver any amendment, waiver, consent, supplement, other modification or reaffirmation of this Guaranty or any
document covering any of the security for this Guaranty, and to perform any obligation arising in connection herewith or therewith; (ii) to sell, transfer,
assign, encumber or otherwise deal in or with the security for this Guaranty or any part thereof; (iii) to grant liens, security interests or other
encumbrances on or in respect of any property or assets of such Guarantor, whether now owned or hereafter acquired, in favor of Lender; (iv) to send
notices, directions, orders and other communications to any Person relating to this Guaranty, or the security for all or any part of the Liabilities; (v) to
take or omit to take any other action contemplated by or referred to in this Guaranty or any document covering any of the security for all or any part of
the Liabilities; and (vi) to take or omit to take
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any action with respect to this Guaranty, any of the security for all or any part of the Liabilities or any document covering any such security, all as such
officer may determine in his or her sole discretion. Each of the undersigned hereby certifies that he/she has all necessary authority to grant and execute
this Guaranty on behalf of the respective Guarantors.

17. GOVERNING LAW . ANY DISPUTE BETWEEN LENDER AND ANY ONE OR MORE OF THE GUARANTORS ARISING OUT OF OR
RELATED TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS GUARANTY, AND WHETHER
ARISING IN CONTRACT, TORT, EQUITY, OR OTHERWISE, SHALL BE RESOLVED IN ACCORDANCE WITH THE INTERNAL LAWS,
AND NOT THE CONFLICTS OF LAW PROVISIONS, OF THE STATE OF ILLINOIS.

18. SERVICE OF PROCESS; CONSENT TO JURISDICTION. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE
GUARANTORS HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF
PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO SUCH GUARANTOR AS SET FORTH
HEREIN AND IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF COURT OR OTHERWISE.  GUARANTORS AND
LENDER IRREVOCABLY AGREE, AND HEREBY CONSENT AND SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE CIRCUIT
COURT OF COOK COUNTY, ILLINOIS, AND THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS,
EASTERN DIVISION, WITH REGARD TO ANY LITIGATION, ACTIONS OR PROCEEDINGS ARISING FROM, RELATING TO OR IN
CONNECTION WITH THE LIABILITIES, THIS GUARANTY OR ANY COLLATERAL OR SECURITY THEREFOR.  EACH OF THE
GUARANTORS HEREBY WAIVES ANY RIGHT SUCH GUARANTOR MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY
LITIGATION, ACTIONS OR PROCEEDINGS FILED IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES
DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION.

19. WAIVER OF JURY TRIAL . EACH OF THE GUARANTORS AND LENDER EACH HEREBY ABSOLUTELY AND
UNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION ARISING UNDER OR RELATING TO THIS GUARANTY, SUCH GUARANTOR’S LIABILITIES OR THE
LIABILITIES, OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED AND DELIVERED IN CONNECTION
THEREWITH OR RELATED THERETO.

20. Waiver of Bond. Each of the Guarantors waives the posting of any bond otherwise required of Lender in connection with any judicial process or
proceeding to realize on the Collateral, the Guaranty Collateral or any other security for the Liabilities, to enforce any judgment or other court order
entered in favor of Lender, or to enforce by specific performance, temporary restraining order, or preliminary or permanent injunction, this Guaranty or
any other agreement or document between Lender and any of the Guarantors.

21. Advice of Counsel. Each of the Guarantors represents and warrants that it has consulted with its legal counsel regarding all waivers under this
Guaranty, including without limitation those under Section 6 and Sections 16 through 19 hereof, that it believes that it fully understands all rights that it
is waiving and the effect of such waivers, that it assumes the risk of any misunderstanding that it may have regarding any of
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the foregoing, and that it intends that such waivers shall be a material inducement to Lender to extend the indebtedness guaranteed hereby.

22. Notices. Any and all notices, demands, requests, consents, designations, waivers and other communications required or desired hereunder shall be in
writing and shall be deemed effective upon personal delivery, upon confirmed facsimile transmission, upon receipted delivery by overnight carrier, or
three (3) days after mailing if mailed by registered or certified mail, return receipt requested, postage prepaid, to Guarantors or Lender at the following
addresses or facsimile numbers or such other address as Guarantors or Lender specify in like manner; provided, however, that notices of termination of
this Guaranty and notices of a change of address or facsimile number shall be effective only upon receipt thereof.

If to any Guarantor, then to:

c/o Better Choice Company Inc.
164 Douglas Road E.
Oldsmar, Florida 34677
Attention: Robert Sauermann and Sharla A. Cook
Facsimile No.: (212) 655-353

If to Lender, then to:

Old Plank Trail Community Bank, N.A.
5300 W. 95th Street
Oak Lawn, IL 6045
Attention: Sean Broderick
Facsimile No.: (708) 423-557

With a copy to:

Meister Seelig & Fein LLP
125 Park Avenue, 7  Floor
New York, New York 10017
Attention: Louis Lombardo, Esq.
Facsimile No.: (212) 655-3535

With a copy to:

Thompson Coburn LLP
55 East Monroe Street, 37  Floor
Chicago, Illinois 6060
Attention: Victor A. Des Laurier, Esq.
Facsimile No.: (312) 580-220

23. Severability. Wherever possible, each provision of this Guaranty shall be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this Guaranty shall be prohibited by or invalid under such 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 Guaranty.

24. Merger. This Guaranty represents the final agreement of each of the Guarantors with respect to the matters contained herein and may not be
contradicted by evidence of prior or contemporaneous agreements, or subsequent oral agreements, between any such Guarantor and Lender.

25. Execution in Counterparts. This Guaranty may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement. A facsimile or email transmitted executed counterpart to this Guaranty will be deemed an acceptable original for purposes of consummating
this Guaranty; provided, however, Guarantors shall be required to deliver to Lender original executed signature pages in substitution for said facsimile or
email transmitted signature pages upon Lender’s request therefor.

th th
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26. Release of Claims. Excepting only causes of action or claims for Lender’s gross negligence or willful misconduct, each of the Guarantors hereby
releases Lender from any and all causes of action or claims which such Guarantor may now or hereafter have for any asserted loss or damage to such
Guarantor caused by or arising from: (A) any failure of Lender to protect, enforce or collect in whole or in part any of the Guaranty Collateral; (B)
Lender’s notification to any Account Debtor of Lender’s security interest and lien in and to such Guarantor’s Accounts and the Guaranty Collateral; (C)
Lender directing any Account Debtor to pay any sums owing to such Guarantor directly to Lender; and (D) any other act or omission to act on the part of
Lender, its officers, agents or employees.

27. Release. Upon the indefeasible payment and satisfaction in full of the Liabilities and each of the Guarantor’s liabilities to Lender hereunder, and the
termination of all of Lender’s commitments to lend to Borrower pursuant to the Loan Agreement, Lender, at Guarantors’ sole cost and expense, shall
execute and deliver to Guarantors such releases and termination statements as Guarantors may reasonably request to release Lender’s security interest
and lien in and to the Guaranty Collateral.

[signature page follows]
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In Witness Whereof, this Guaranty has been duly executed by Guarantors as of the day and year first set forth above.

Better Choice Company Inc.,
a Delaware corporation

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

Bona Vida, Inc.,
a Delaware corporation

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

TruPet LLC,
a Delaware limited liability company

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

Acknowledged and agreed to
as of the ___ day of December, 2020

Old Plank Trail Community Bank, N.A.,
a national banking association

By: ____________________________
Name: Sean Broderick
Title: Vice President

[Signature page to Guaranty and Security Agreement]
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Exhibit “A”

Commercial Tort Claims

None.
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Exhibit “B”
to Company Guaranty and Security Agreement

I. Chief Executive Offices:
Better Choice Company Inc. 164 Douglas Road E

Oldsmar, FL 34677
Bona Vida, Inc. 164 Douglas Road E

Oldsmar, FL 34677
TRUPET LLC 164 Douglas Road E

Oldsmar, FL 34677

II. Other Collateral Locations:
Better Choice Company Inc. 164/166 Douglas Road E., Oldsmar, FL 34677, USA

172/174 Douglas Road E., Oldsmar, FL 34677, USA
4025 Tampa Rd, Suite 1117, 1118 & 1104, Oldsmar, FL 34677, USA

Bona Vida, Inc. 164/166 Douglas Road E, Oldsmar, FL 34677, USA
172/174 Douglas Road E, Oldsmar, FL 34677, USA

TRUPET LLC 164/166 Douglas Road E, Oldsmar, FL 34677, USA
172/174 Douglas Road E, Oldsmar, FL 34677, USA
Fidelitone, 1420 D Toshiba Dr.,Suite 100, Lebanon, TN 37087
USA
4025 Tampa Rd, Suite 1117, 1118 and 1104, Oldsmar, FL 34677, USA

9995949.4
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Execution Version

Intellectual Property Security Agreement

This Intellectual Property Security Agreement (this “ Agreement”) is executed and delivered as of January 6, 2021, by Halo, Purely for Pets,
Inc., a Delaware corporation (“Borrower”), Better Choice Company Inc., a Delaware corporation (“Parent”), and Bona Vida, Inc., a Delaware
corporation (“Bona Vida”), and TruPet LLC, a Delaware limited liability company (“ TruPet”) (Parent, Bona Vida and TruPet are each individually a
“Guarantor” and collective the “Guarantors”) (Borrower and Guarantors are each individually a “ Grantor” and, collectively the “Grantors”), to
Old Plank Trail Community Bank, N.A., a national banking association (“ Lender”).

W I T N E S S E T H:

WHEREAS, contemporaneously herewith, Lender is providing certain extensions of credit, loans and other financial accommodations (the
“Financial Accommodations”) to Borrower evidenced by, among other documents, (a) that certain Loan and Security Agreement of even date
herewith by and between Borrower and Lender (as amended or restated from time to time, the “Loan Agreement”), (b) that certain Guaranty and
Security Agreement of even date herewith by and among Guarantors and Lender (as amended or restated from time to time, the “Security
Agreement”), and (c) the “Other Agreements” (as defined in the Loan Agreement) (the Other Agreements, together with the Loan Agreement, the
Security Agreement and any other agreements, documents and instruments now or at any time hereafter executed and delivered in connection with the
foregoing are collectively the “Loan Documents”);

WHEREAS, pursuant to the Loan Agreement, Borrower granted to Lender a security interest and lien in and to all of Borrower’s assets,
including, without limitation, all patents, trademarks, trademark registrations, trade names, copyrights, all applications therefor and all other intellectual
or proprietary rights or interests of any kind, nature or description whatsoever;

WHEREAS, pursuant to the Security Agreement, Guarantors granted to Lender a security interest and lien in and to all of Guarantors’ assets,
including, without limitation, all patents, trademarks, trademark registrations, trade names, copyrights, all applications therefor and all other intellectual
or proprietary rights or interests of any kind, nature or description whatsoever; and

WHEREAS, Lender is willing to provide the Financial Accommodations to Borrower, provided, among other things, Grantors execute and
deliver this Agreement to Lender.

NOW, THEREFORE, in consideration of the Financial Accommodations, the mutual promises and understandings of Grantors and Lender set
forth herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantors covenant unto and
agree with Lender as follows:

1. Incorporation of Loan Agreement. The Loan Documents and the terms and provisions thereof are hereby incorporated herein in their
entirety by this reference thereto. All terms in this Agreement, including the Exhibits, which have an initial capital letter where not required by the rules
of grammar, and which are not otherwise defined herein, are used herein as defined in the Loan Agreement.
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2. Collateral Assignment of Intellectual Property. To secure the full and timely payment and performance of the Liabilities, each Grantor
hereby grants and conveys to Lender a security interest and Lien in and to all of such Grantor’s right, title and interest in and to all of its now owned or
existing and hereafter acquired or arising (collectively the “Intellectual Property Collateral”):

A. (i) trademarks, trademark registrations and applications therefor, including, without limitation, the trademarks, trademark
registrations and applications listed on Exhibit “A”, (ii) renewals thereof, (iii) all income, royalties, damages and payments now and hereafter due or
payable under and with respect thereto, including, without limitation, damages and payments for past or future infringements thereof, (iv) the right to sue
for past, present and future infringements thereof, and (v) all rights corresponding thereto throughout the world (collectively, the “Trademarks”);

B. (i) patents, patent registrations and applications therefor, including, without limitation, the inventions and improvements claimed in
connection therewith, and the patents, patent registrations and the applications listed on Exhibit “B”, (ii) renewals, reissues, divisions, continuations,
extensions and continuations-in-part thereof, (iii) all income, royalties, damages and payments now or hereafter due or payable under or with respect
thereto, including, without limitation, damages and payments for past or future infringements thereof, (iv) the right to sue for past, present and future
infringements thereof; and (v) all rights corresponding thereto throughout the world (collectively, the “Patents”);

C. (i) copyrights and applications for registration, including, without limitation, the copyrights and applications for registration listed on
Exhibit “C”, (ii) renewals thereof, (iii) all income, royalties, damages and payments now and hereafter due or payable under or with respect thereto,
including, without limitation, damages and payments for past or future infringements thereof, (iv) the right to sue for past, present and future
infringements thereof, and (v) all rights corresponding thereto throughout the world (collectively, the “Copyrights”);

D. license agreements for Trademarks, Patents and Copyrights, whether such Grantor is a licensor or licensee under any such license
agreement, including, without limitation, the licenses listed on Exhibit “D”, and the right to prepare for sale, sell and advertise for sale all “Inventory” as
defined in the Loan Agreement now or hereafter owned by such Grantor and now or hereafter covered by such licenses (collectively the “Licenses”);
and

E. the goodwill of such Grantor’s business connected with and symbolized by the Trademarks, Patents, Copyrights and Licenses.

This Agreement is made for collateral purposes only. Grantors acknowledge and agree that upon the occurrence of an Event of Default, and upon written
notice to Grantors, the Intellectual Property Collateral shall be immediately conveyed to Lender without any further action by any party, and Lender shall
have the power to use and/or sell the Intellectual Property Collateral. Grantors covenant and agree to execute and deliver to Lender all agreements,
instruments, documents and other written matter that Lender may request, in form and substance acceptable to Lender, to perfect and maintain perfected
Lender’s security interests and Lien in and to the Intellectual Property Collateral and to consummate the transactions contemplated by this Paragraph 2.

Page 2



3. Restrictions on Future Agreements.

A. Grantors agree that until the Liabilities shall have been paid and satisfied in full and the Loan Documents have been terminated,
Grantors will not, without Lender’s prior written consent, enter into any document, instrument or agreement which is inconsistent with Grantors’
obligations under this Agreement. Grantors further agree that they will not take any action, or permit any action to be taken by others subject to their
control, including licensees, or fail to take any action, which would affect the validity or enforcement of the rights transferred to Lender under this
Agreement.

B. Other than liens subordinate to Lender’s Lien provided as collateral for Subordinated Debt, each Grantor hereby represents and
warrants to Lender that such Grantor has not granted any license or security interest to any Person other than Lender in connection with any of the
Intellectual Property Collateral. Each Grantor hereby covenants unto Lender that until the Liabilities shall have been indefeasibly paid and satisfied in
full and the Loan Documents have been terminated, other than as collateral for Subordinated Debt, such Grantor shall not grant any license or security
interest to any third party in connection with the Intellectual Property Collateral without Lender’s prior written consent.

4. New Trademarks, Patents, Copyrights and Licenses. Each Grantor represents and warrants that the Trademarks, Patents, Copyrights
and Licenses listed on Exhibits “A”, “B”, “C” and “D” respectively constitute all of the trademarks, trademark registrations, patents, patent registrations,
copyrights, applications therefor and licenses now owned by Grantors. If, prior to payment of the Liabilities in full, such Grantor shall (i) obtain rights to
any new trademarks, trademark registrations, trademark applications, patents, patent registrations, patent applications, copyrights, application for
copyright registration or licenses, or (ii) become entitled to the benefit of any trademark, trademark registration, trademark application, copyright,
application for copyright registration or license renewal, the provisions of Paragraph 2 above shall automatically apply thereto and such Grantor shall
provide Lender with immediate notice thereof. Grantors hereby authorize Lender to modify this Agreement by amending Exhibits ”A”, “B”, “C” and
“D” to include any future trademarks, trademark registrations, trademark applications, patents, patent registrations, patent applications, copyrights,
applications for copyright registration and licenses.

5. Royalties; Terms. Each Grantor hereby agrees that the use by Lender of all Intellectual Property Collateral after an Event of Default as
described above shall be without any liability for royalties or other related charges from Lender to Grantors. The term of the assignments granted herein
shall extend until the earlier of (i) the expiration of each of the respective Trademarks, Patents, Copyrights and Licenses assigned hereunder, or (ii) the
payment to Lender of the Liabilities in full and the termination of the Loan Documents.

6. Lender’s Right to Inspect. Lender shall have the right to inspect Grantors’ premises and to examine Grantors’ books, records and
operations, including, without limitation, Grantors’ quality control processes. Upon an Event of Default, Grantors agree that Lender shall have the right
to establish such additional product quality controls as Lender, in its sole discretion, may deem necessary to assure maintenance of the quality of
products sold by Grantors under the Trademarks, Patents, Copyrights or Licenses. Each Grantor agrees (i) not to sell or assign its interest in, or grant any
licenses under, the Trademarks, Patents, Copyrights or Licenses; (ii) to maintain the quality of any and all products produced in connection with the
Intellectual Property Collateral consistent with the quality of said products as of the date hereof; and (iii) not to adversely change or alter the quality of
said products in any way without Lender’s prior written consent.
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7. Nature and Termination of Lender’s Security Interest . This Agreement is made for collateral purposes only.  Except as otherwise
provided in Paragraphs 3, 6 and 13 hereof, nothing contained herein shall be deemed to limit in any way Grantors’ right to use the Trademarks, Patents,
Copyrights or Licenses or to grant to Lender any right to use the Trademarks, Patents, Copyrights or Licenses prior to an Event of Default.

8. Duties of Grantors. Grantors shall have the duty (i) to prosecute diligently any trademark, patent and copyright registration pending as of the
date hereof or at any time hereafter, until the Liabilities shall have been paid in full, (ii) to make applications for trademarks, patents and copyrights, as
appropriate, and (iii) to preserve and maintain all Intellectual Property Collateral. Any expenses incurred in connection with such applications shall be
borne by Grantors. Grantors shall not abandon any Intellectual Property Collateral, without the consent of Lender.

9. Lender’s Right to Sue. Upon an Event of Default, Lender shall have the right, but shall in no way be obligated, to bring suit in its own name
or in the name of a Grantor to enforce the Trademarks, Patents, Copyrights and Licenses. If Lender shall commence any such suit, Grantors shall, at the
request of Lender, do any and all acts and execute any and all instruments, documents and agreements required by Lender to enforce such Intellectual
Property Collateral, and Grantors shall promptly, upon demand, reimburse and indemnify Lender for all costs and expenses incurred by Lender in the
exercise of its rights and remedies under this Paragraph 9.

10. Waivers. Lender’s failure at any time or times hereafter to require strict performance by Grantors of any provision of this Agreement shall
not waive, affect or diminish any right of Lender thereafter to demand strict compliance and performance therewith. Any suspension or waiver by Lender
of an Event of Default shall not suspend, waive or affect any other Event of Default, whether same is prior or subsequent thereto and whether of the
same or a different type. None of the undertakings, agreements, warranties, covenants and representations of Grantors contained in this Agreement and
no Event of Default by Grantors shall be deemed to have been suspended or waived by Lender unless such suspension or waiver is in writing signed by
an officer of Lender and directed to Grantors specifying such suspension or waiver.

11. Severability. The provisions of this Agreement are severable, and if any clause or provision shall be held invalid and unenforceable in
whole or in part in any jurisdiction, then such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such jurisdiction,
and shall not in any manner affect such clause or provision in any other jurisdiction, or any other clause or provision of this Agreement in any
jurisdiction.

12. Modification. This Agreement cannot be altered, amended or modified in any way, except as specifically provided in Paragraph 4 hereof or
by a writing signed by the parties hereto.

13. Cumulative Remedies; Power of Attorney; Effect on Loan Agreement . All of Lender’s rights and remedies with respect to the
Intellectual Property Collateral, whether established hereby, by the Loan Documents, by any other agreements or by law shall be cumulative and may be
exercised singularly or concurrently.  Each Grantor hereby authorizes Lender to make, constitute and appoint any officer or agent of Lender as such
Grantor’s true and lawful attorney-in-fact, with power, upon an Event of Default and commencement by Lender of any of its rights and remedies
whatsoever, whether pursuant to this Agreement, the Loan Documents, at law, in equity or otherwise, to (a) endorse such Grantor’s name on all
applications, documents, papers and instruments necessary or desirable for Lender in connection with selling the Intellectual Property Collateral, (b) take
any other actions with respect to the Intellectual Property Collateral as Lender decides in its sole and absolute discretion, (c) assign, pledge, sell, convey
or otherwise
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transfer title in or dispose of the Intellectual Property Collateral to any person or entity as Lender may determine in its discretion, and (d) grant or issue
any non-exclusive license under the Intellectual Property Collateral, to any person or entity. Each Grantor agrees to indemnify Lender for any
infringement claims or other similar claims filed or asserted against Lender from the use of any of the Intellectual Property Collateral. Grantors hereby
ratify all that such attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney shall be irrevocable until the Liabilities shall
have been paid in full and all financing arrangements between Borrower and Lender have been terminated. Grantors acknowledge and agree that this
Agreement is not intended to limit or restrict in any way the rights and remedies of Lender under the Loan Documents, at law or in equity, but rather is in
addition to and intended to facilitate the exercise of such rights and remedies.

14. Binding Effect; Benefits. This Agreement shall be binding upon Grantors and their respective successors and assigns, and shall inure to
the benefit of Lender, its nominees, successors and assigns.

15. Notice. Any and all notices, exercises, demands, requests, consents, designations, waivers and other communications required or desired
hereunder shall be delivered to the parties hereto at their addresses set forth in the Loan Agreement and shall be effective as set forth in the Loan
Agreement.

16. Governing Law. This Agreement shall be deemed to have been executed and delivered in Chicago, Illinois, and shall be governed by and
construed in accordance with the internal laws (as opposed to conflicts of law provisions) of the State of Illinois.

17. Joint and Several. All references to “Grantors” and “Grantor” shall mean Borrower, Parent, Bona Vida and TruPet, both individually and
collectively, and jointly and severally, and all representations, warranties, duties, covenants, agreements and obligations of Grantors shall be the
individual and collective representations, warranties, duties, covenants, agreements and obligations of each of Borrower, Parent, Bona Vida and TruPet.

[signature page follows]
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IN WITNESS WHEREOF, each Grantor’s duly authorized officer has executed this Agreement as of the date first set forth above.

Halo, Purely for Pets, Inc.,
a Delaware corporation

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

Better Choice Company Inc.,
a Delaware corporation

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

Bona Vida, Inc.,
a Delaware corporation

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

TruPet LLC,
a Delaware limited liability company

By:______________________________
Name: Robert Sauermann
Title: Executive Vice President

[Signature page to Intellectual Property Security Agreement]
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ACCEPTANCE

The undersigned, Old Plank Trail Community Bank, N.A., a national banking association, accepts the foregoing collateral assignment of
Intellectual Property.

Old Plank Trail Community Bank, N.A.
a national banking association

By: ____________________________
Name: Sean Broderick
Title: Vice President
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SCHEDULE A

Trademarks and Trademark Registrations
Grantor Trademark Country Registration No. Registration Date

Halo, Purely for Pets, Inc. See attached.
Better Choice Company Inc. See attached.

Bona Vida, Inc. None. N/A N/A N/A
TRUPET LLC None. N/A N/A N/A
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SCHEDULE B

Patents and Patent Registrations
Grantor Patent Country Application No. or

Registration No. (as
applicable)

Application Filing Date or
Registration Date (as

applicable)
Halo, Purely for Pets, Inc. None. N/A N/A N/A
Better Choice Company Inc. See attached.
Bona Vida, Inc. None. N/A N/A N/A
TRUPET LLC None. N/A N/A N/A
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SCHEDULE C

Copyrights and Copyright Applications

Grantor Copyright Registration Number
Halo, Purely for Pets, Inc. None. N/A
Better Choice Company Inc. None. N/A
Bona Vida, Inc. None. N/A
TRUPET LLC None. N/A
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SCHEDULE D

License Agreements

None.

9999339.4
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Execution Version
Stock Pledge Agreement

This Stock Pledge Agreement (this “Pledge Agreement”) dated as of January 6, 2021, is executed and delivered by Better Choice Company Inc.,
a Delaware corporation (“Pledgor”), to Old Plank Trail Community Bank, N.A., a national banking association (“Lender”).

1. Background.

A. Contemporaneously herewith, Halo, Purely for Pets, Inc., a Delaware corporation (“ Borrower”) desires Lender to provide certain loans,
extensions of credit and other financial accommodations (collectively, the “Financial Accommodations”) to Borrower pursuant to or evidenced
by, among other things, (i) that certain Loan and Security Agreement of even date herewith by and between Borrower and Lender (as amended,
renewed or restated from time to time, the “Loan Agreement”), and (ii) the other documents, agreements and instruments referenced in any of
the foregoing or otherwise executed and delivered from time to time by or on behalf of Borrower to Lender.

A. Lender is willing to provide the Financial Accommodations provided, among other things, Pledgor executes and delivers this Pledge Agreement to
Lender.

A. Pledgor acknowledges and agrees that (i) Pledgor hereby owns 100% of the issued and outstanding capital stock of Borrower, and is thus
benefitted by the Financial Accommodations made by Lender to Borrower, (ii) Pledgor’s execution and delivery of this Pledge Agreement is a
material inducement to Lender continuing to provide the Financial Accommodations to Borrower, and (iii) without this Pledge Agreement, Lender
would not have provided the Financial Accommodations to Borrower.

A. In consideration of the foregoing, and other good and valuable consideration, the receipt and sufficiency of such consideration is hereby
acknowledged by Pledgor, Pledgor hereby covenants unto and agrees with Lender as set forth in this Pledge Agreement.

2. Defined Terms. Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth in the Loan Agreement.

3. Pledge. Pledgor hereby pledges to Lender and grants to Lender a first position priority security interest and lien in and to the following (collectively,
the “Pledged Collateral”):

(a) All of the shares of capital stock of Borrower, now or at any time or times hereafter owned by Pledgor or held beneficially for
Pledgor, and the certificates representing the shares of such capital stock (such now‑owned shares being identified on Exhibit “A” attached hereto and
made a part hereof), all options and warrants for the purchase of shares of the capital stock of Borrower now or hereafter held in the name of Pledgor or
held beneficially for Pledgor (said capital stock, options and warrants and all capital stock held in the name of or beneficially for Pledgor as a result of the
exercise of such options or warrants being hereinafter collectively referred to as the “Pledged Stock”), herewith delivered to Lender accompanied by
stock powers in form and substance acceptable to Lender (the “Powers”) duly executed in
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blank, and all dividends, cash, instruments and other property from time to time received, receivable or otherwise distributed in respect of, or in exchange
for, any or all of the Pledged Stock;

(b) One hundred percent (100%) of all additional shares of stock of Borrower acquired by Pledgor in any manner, and the certificates
representing such additional shares (any such additional shares shall constitute part of the Pledged Stock and Lender is irrevocably authorized to amend
Exhibit “A” from time to time to reflect such additional shares), and all options, warrants, dividends, cash, instruments and other rights and options from
time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such shares;

(c) The property and interests in property described in Section 5 below; and

(d) All proceeds of the foregoing.

4. Security for the Secured Obligations. The Pledged Collateral secures the full and timely payment and performance of the Secured Obligations,
including, without limitation, the Secured Obligations referenced in or evidenced by the Loan Documents.

5. Pledged Collateral Adjustments. If, during the term of this Pledge Agreement:

(a) any stock dividend, reclassification, readjustment, split or other change is declared or made in the capital structure of Borrower or
any option included within the Pledged Collateral is exercised, or both, or

(b) any subscription warrants or any other rights or options shall be issued in connection with the Pledged Collateral,

then such shares, warrants, rights, options or other securities shall be immediately delivered to and held by Lender under the terms of this Pledge
Agreement and shall constitute Pledged Collateral hereunder; provided, however, that nothing contained in this Section 5 shall be deemed as Lender’s
consent to any stock dividend, issuance of additional stock, warrants, rights or options, reclassification, readjustment, split or other change in the capital
structure of Borrower.

6. Subsequent Changes Affecting Pledged Collateral. Pledgor represents, warrants and covenants unto Lender that it has made its own
arrangements for keeping itself informed of changes or potential changes affecting the Pledged Collateral (including, but not limited to, rights to convert,
rights to subscribe, payment of dividends, reorganization or other exchanges, tender offers and voting rights), and Pledgor agrees that Lender shall not
have any obligation to inform Pledgor of any such changes or potential changes or to take any action or omit to take any action with respect thereto.
Lender may, after the occurrence and during the continuance of an Event of Default, without notice and at its option, transfer or register the Pledged
Collateral or any part thereof into its or its nominee’s name with or without any indication that such Pledged Collateral is subject to the security interest
hereunder. In addition, Lender may at any time exchange certificates or instruments representing or evidencing Pledged Shares for certificates or
instruments of smaller or larger denominations.

7. Representations, Warranties and covenants. Pledgor further represents, warrants and covenants unto Lender as follows:
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(a) Pledgor is the sole legal and beneficial owner of all the shares of the common stock of Borrower set forth on Exhibit “A” free and
clear of any lien or encumbrance, except for the security interest created by this Pledge Agreement, and that such stock constitutes one hundred percent
(100.0%) of the issued and outstanding capital stock of Borrower as of the date of this Pledge Agreement;

(b) All of the Pledged Stock has been duly authorized, validly issued and is fully paid and non-assessable;

(c) Pledgor has full legal capacity to enter into this Pledge Agreement;

(d) There are no restrictions upon the voting rights associated with, or upon the transfer of, any of the Pledged Collateral (except as may
be required in connection with such disposition by laws affecting the offering and sale of securities generally);

(e) Pledgor has the right to vote, pledge and grant a security interest in or otherwise transfer such Pledged Collateral free of any liens or
encumbrances;

(f) No authorization, approval, or other action by, and no notice to or filing with, any governmental authority or regulatory body or any
other person or entity is required either (i) for the pledge of the Pledged Collateral pursuant to this Pledge Agreement or for the execution, delivery or
performance of this Pledge Agreement by Pledgor, or (ii) for the exercise by Lender of the voting or other rights provided for in this Pledge Agreement
or the remedies in respect of the Pledged Collateral pursuant to this Pledge Agreement (except as may be required in connection with such disposition by
laws affecting the offering and sale of securities generally);

(g) The pledge of the Pledged Collateral pursuant to this Pledge Agreement, together with the delivery to Lender of the Pledged
Collateral as required hereunder, creates a valid and perfected first position priority security interest in the Pledged Collateral, in favor of Lender
securing the full and timely payment of the Secured Obligations; and

(h) The Powers are duly executed and give Lender the authority they purport to confer.

The representations, warranties and covenants set forth in this Section 7 shall survive the execution and delivery of this Pledge Agreement.

8. Voting Rights. During the term of this Pledge Agreement, and except as provided in the next sentence of this Section 8, Pledgor shall have the right
to vote the Pledged Collateral on all corporate questions in a manner not inconsistent with the terms of this Pledge Agreement. Upon the occurrence and
during the continuance of an Event of Default, Lender may, at Lender’s option and following written notice from Lender to Pledgor, exercise all voting
powers pertaining to the Pledged Collateral, including the right to take shareholder action by written consent, and Pledgor hereby irrevocably constitutes
and appoints Lender as Pledgor’s proxy and attorney-in-fact, with full power of substitution, to do so. This proxy is coupled with an interest and is
irrevocable and shall continue until the termination of this Pledge Agreement in accordance with Section 15.

9. Dividends and Other Distributions.

(a) So long as no Event of Default has occurred or would result therefrom:
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(i) Subject to Section 5 hereof and the restrictions set forth in the Loan Agreement, Pledgor shall be entitled to receive and retain
any and all dividends and interest paid in respect of the Pledged Collateral; and

(ii) Lender shall execute and deliver (or cause to be executed and delivered) to Pledgor all such proxies and other instruments as
Pledgor may reasonably request for the purpose of enabling Pledgor to receive the dividends or interest payments which it is authorized to receive and
retain pursuant to Section 9(a)(i) above.

(b) After the occurrence and during the continuance of an Event of Default, or if any of the following would result in the occurrence of
an Event of Default if paid to Pledgor:

(i) All rights of Pledgor to receive the dividends and interest payments in respect of the Pledged Collateral shall cease, and all
such rights shall thereupon become vested in Lender, which shall thereupon have the sole right to receive and hold as Pledged Collateral such dividends
and interest payments; and

(ii) All proceeds of this Section 9(b) shall be received in trust for Lender, shall be segregated from other funds of Pledgor and
shall be paid over immediately to Lender as Pledged Collateral in the same form as so received (with any necessary endorsements).

10. Transfers and Other Liens . Pledgor agrees that so long as there are any outstanding Secured Obligations, it will not (a) sell or otherwise dispose
of, or grant any option with respect to, any of the Pledged Collateral or any other shares of stock, warrants, options or other equity interests of Borrower,
or (b) create or permit to exist any lien or encumbrance upon or with respect to any of the Pledged Collateral or any other shares of stock, warrants,
options or other equity interests of Borrower.

11. Remedies.

(a) Lender shall have, in addition to any other rights and remedies given under this Pledge Agreement or by law, all of the rights and
remedies with respect to the Pledged Collateral of a secured party under the laws of the State of Illinois. In addition, after the occurrence and during the
continuance of an Event of Default, Lender shall have such powers of sale and other powers as may be conferred by applicable law. With respect to the
Pledged Collateral or any part thereof which shall then be in or shall thereafter come into the possession or custody of Lender or which Lender shall
otherwise have the ability to transfer under applicable law, Lender may, in its sole discretion and without notice, except as specified below in Section
11(b) or as specifically required by the Loan Documents, after the occurrence and during the continuance of an Event of Default, sell or cause the same
to be sold at any exchange, broker’s board or at public or private sale, in one or more sales or lots, at such price as Lender may deem best, for cash or on
credit or for future delivery, without assumption of any credit risk, and the purchaser of any or all of the Pledged Collateral so sold shall thereafter own
the same, absolutely free from any claim, encumbrance or right of any kind whatsoever.  Lender may, in its own name, or in the name of a designee or
nominee, buy the Pledged Collateral at any public sale and, if permitted by applicable law, buy the Pledged Collateral at any private sale.  Pledgor will
pay to Lender all reasonable expenses (including, without limitation, court costs and reasonable attorneys’ and paralegals’ fees and expenses) of, or
incidental to, the enforcement of any of the provisions hereof.
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(b) Unless any of the Pledged Collateral threatens to decline speedily in value or is or becomes of a type sold on a recognized market,
Lender will give Pledgor reasonable notice of the time and place of any public sale thereof, or of the time after which any private sale or other intended
disposition is to be made. Any sale of the Pledged Collateral conducted in conformity with reasonable commercial practices of banks, commercial
finance companies, insurance companies or other financial institutions disposing of property similar to the Pledged Collateral shall be deemed to be
commercially reasonable. Notwithstanding any provision to the contrary contained herein, Pledgor agrees that any requirements of reasonable notice
shall be met if such notice is received by Pledgor as provided in Section 23 below at least ten (10) business days before the time of the sale or
disposition; provided, however, that Lender may give any shorter notice that is commercially reasonable under the circumstances. Any other requirement
of notice, demand or advertisement for sale is waived, to the extent permitted by law.

(c) If, at the original time or times appointed for the sale of the whole or any part of the Pledged Collateral, the highest bid, if there be
but one sale, shall be inadequate to discharge in full all the Secured Obligations, or if the Pledged Collateral be offered for sale in lots, if at any of such
sales, the highest bid for the lot offered for sale would indicate to Lender, in its discretion, the unlikelihood of the proceeds of the sales of the whole of
the Pledged Collateral being sufficient to discharge all the Secured Obligations, or if applicable law would permit postponement or postponements of
sale for any other reason, then Lender may, on one or more occasions and in its discretion, postpone any of said sales by public announcement at the
time of sale or the time of previous postponement of sale, and no other notice of such postponement or postponements of sale need be given, any other
notice being hereby waived; provided, however, that any sale or sales made after such postponement shall be after ten (10) days’ prior notice to Pledgor
in accordance with the terms of Section 23 below.

(d) Pledgor agrees that, upon the occurrence and during the continuance of an Event of Default, it will not at any time plead, claim or
take the benefit of any appraisal, valuation, stay, extension, moratorium or redemption law now or hereafter in force in order to prevent or delay the
enforcement of this Pledge Agreement, or the absolute sale of the whole or any part of the Pledged Collateral or the possession thereof by any purchaser
at any sale hereunder, and Pledgor waives the benefit of all such laws to the extent it lawfully may do so. Pledgor agrees that it will not interfere with any
right, power or remedy of Lender provided for in this Pledge Agreement or now or hereafter existing at law or in equity or by statute or otherwise, or the
exercise or beginning of the exercise by Lender or any one or more of such rights, powers, or remedies. No failure or delay on the part of Lender to
exercise any such right, power or remedy and no notice or demand which may be given to or made upon Pledgor by Lender with respect to any such
remedies shall operate as a waiver thereof, or limit or impair Lender’s right to take any action or to exercise any power or remedy hereunder, without
notice or demand, or prejudice its rights as against Pledgor in any respect.

(e) Pledgor further agrees that a breach of any of the terms or provisions contained in this Pledge Agreement will cause irreparable injury
to Lender, that Lender has no adequate remedy at law in respect of such breach and, as a consequence, agrees that each and every term and provision
contained in this Pledge Agreement shall be specifically enforceable against Pledgor.

12. Consent. Pledgor hereby consents that from time to time, before and after the occurrence or existence of an Event of Default, with or without notice
to or assent from Pledgor, any other security at any time held by or available to Lender for any of the Secured Obligations or any security at any time
held by or available to Lender for any obligation of any other person or entity secondarily or otherwise liable for any of the Secured Obligations, may be
exchanged, surrendered or released, and any of the Secured Obligations may be changed, altered, renewed, extended, continued, surrendered,
compromised, waived or released, in
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whole or in part, as Lender may see fit, and Pledgor shall remain bound under this Pledge Agreement notwithstanding any such exchange, surrender,
release, alteration, renewal, extension, continuance, compromise, waiver or inaction or other dealing.

13. Bank Appointed Attorney‑in‑Fact . Pledgor hereby appoints Lender as its attorney‑in‑fact, with full authority, in the name of Pledgor or
otherwise, upon the occurrence and during the continuance of an Event of Default, from time to time in Lender’s sole discretion, to take any action and to
execute any instrument which Lender may deem necessary or advisable to accomplish the purposes of this Pledge Agreement, including, without
limitation, to receive, endorse and collect all instruments made payable to Pledgor representing any dividend, interest payment or other distribution in
respect of the Pledged Collateral or any part thereof and to give full discharge for the same and to arrange for the transfer of all or any part of the Pledged
Collateral on the books of Borrower to the name of Lender or Lender’s nominee, to exercise all voting powers pertaining to the Pledged Collateral, and
to execute proxies enabling Lender and its representatives to exercise such powers and execute written consents and waivers in connection with the
taking of any shareholder action, whether in the name of Pledgor or in the name of Lender; provided, however, that Lender shall have no duty to
exercise any such right or to preserve the same and shall not be liable for any failure to do so or for any delay in doing so. This appointment shall be
irrevocable and shall continue until the termination of this Pledge Agreement in accordance with Section 15. Lender may exercise any of its rights and
execute any of its duties hereunder by or through agents or employees and shall be entitled to advice of counsel concerning all matters pertaining to its
rights and duties hereunder.

14. Waivers. Pledgor waives presentment and demand for payment, performance or observance of any of the Secured Obligations, protest and notice of
dishonor or an Event of Default with respect to any of the Secured Obligations and all other notices to which Pledgor might otherwise be entitled except
as otherwise expressly provided herein.

15. Term. This Pledge Agreement shall remain in full force and effect until the Secured Obligations have been fully and indefeasibly paid in cash and
satisfied.

16. Reinstatement. This Pledge Agreement shall remain in full force and effect and continue to be effective should any petition be filed by or against
Pledgor for liquidation or reorganization, should Pledgor become insolvent or make an assignment for the benefit of creditors or should a receiver or
trustee be appointed for all or any significant part of Pledgor’s assets, and shall continue to be effective or be reinstated, as the case may be, if at any time
payment and performance of the Secured Obligations, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, whether as a
“voidable preference”, “fraudulent conveyance”, or otherwise, all as though such payment or performance had not been made. In the event that any
payment, or any part thereof, is rescinded, reduced, restored or returned, the Secured Obligations shall be reinstated and deemed reduced only by any
amount paid and not so rescinded, reduced, restored or returned.

17. Definitions. The singular shall include the plural and vice versa and any gender shall include any other gender as the context may require.

18. Successors and Assigns. This Pledge Agreement shall be binding upon and inure to the benefit of Pledgor, Lender and their respective successors
and assigns. Pledgor’s successors and assigns shall include, without limitation, a receiver, trustee and debtor‑in‑possession of or for Pledgor.
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19. Governing Law. This Pledge Agreement shall be interpreted, and the rights and the obligations of the parties hereto determined, in accordance with
the internal laws (as opposed to the conflict of law provisions) of the State of Illinois.

20. Severability. Whenever possible, each provision of this Pledge Agreement shall be interpreted in such manner as to be effective and valid under
applicable law, but, if any provision of this Pledge Agreement shall be held to be prohibited or invalid under applicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Pledge Agreement; provided, however, if such invalid or unenforceable provision may be modified so as to be valid and enforceable as a matter of law,
such provision shall be deemed to have been modified so as to be valid and enforceable to the maximum extent permitted by law.

21. Further Assurances. Pledgor agrees that it will cooperate with Lender and will execute and deliver, or cause to be executed and delivered, all such
other assignments separate from certificate, proxies, instruments and documents, and will take all such other actions, including, without limitation, the
execution and filing of financing statements, as Lender may reasonably request from time to time in order to carry out the provisions and purposes of this
Pledge Agreement.

22. Lender’s Duty of Care. Lender shall not be liable for any acts, omissions, errors of judgment or mistakes of fact or law including, without
limitation, acts, omissions, errors or mistakes with respect to the Pledged Collateral, except for those arising out of or in connection with Lender’s (a)
gross negligence or willful misconduct, or (b) failure to use reasonable care with respect to the safe custody of the Pledged Collateral in Lender’s
possession. Without limiting the generality of the foregoing, Lender shall be under no obligation to take any steps necessary to preserve rights in the
Pledged Collateral against any other parties but may do so at its option. All expenses incurred by or on behalf of Lender after an Event of Default in
connection with this Pledge Agreement shall constitute part of the obligations secured hereby.

23. Notices. Any and all notices, demands, requests, consents, designations, waivers and other communications required or desired hereunder
shall be in writing and shall be deemed effective upon personal delivery, upon confirmed facsimile transmission, upon receipted delivery by overnight
carrier, or three (3) days after mailing if mailed by registered or certified mail, return receipt requested, postage prepaid, to Pledgor or Lender at the
following addresses or facsimile numbers or such other address or facsimile number as Pledgor or Lender specify in like manner; provided, however,
that notices of termination of this Pledge Agreement and notices of a change of address or facsimile number shall be effective only upon receipt thereof:
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If to Pledgor, then to:

c/o Halo, Purely for Pets, Inc.
12400 Race Track Road
Tampa, Florida 33626
Attention: Robert Sauermann and Sharla A. Cook
Facsimile No.: (212) 655-3535

If to Lender, then to:

Old Plank Trail Community Bank, N.A.
5300 W. 95th Street
Oak Lawn, IL 60453
Attention: Sean Broderick
Facsimile No.: (708) 423-5573

with a copy to:

Meister Seelig & Fein LLP
125 Park Avenue, 7th Floor
New York, New York 10017
Attention: Louis Lombardo, Esq.
Facsimile No.: (212) 655-3535

with a copy to:

Thompson Coburn LLP
55 East Monroe Street
37  Floor
Chicago, Illinois 60603
Attention: Victor A. Des Laurier, Esq.
Facsimile No.: (312) 580-2201

24. Amendments, Waivers and Consents . No amendment or waiver of any provision of this Pledge Agreement nor consent to any departure by
Pledgor herefrom, shall in any event be effective unless the same shall be in writing and signed by Lender, and then such amendment, waiver or consent
shall be effective only in the specific instance and for the specific purpose for which given.

25. Section Headings. The section headings herein are for convenience of reference only, and shall not affect in any way the interpretation of any of the
provisions hereof.

26. Execution in Counterparts. This Pledge Agreement may be executed in any number of counterparts, each of which shall be an original, but all of
which shall together constitute one and the same agreement.

27. Merger; Recitals. This Pledge Agreement represents the final agreement of Pledgor with respect to the matters contained herein and may not be
contradicted by evidence of prior or contemporaneous agreements, or subsequent oral agreements, between Pledgor and Lender. The recitals set forth at
the beginning of this Pledge Agreement are hereby incorporated herein by reference and made a part hereof.

[signature page follows]

th

Page 8



In Witness Whereof, Pledgor and Lender have executed this Pledge Agreement as of the date set forth above.

PLEDGOR:
Better Choice Company Inc.,
a Delaware corporation

By:____________________________
Name: Robert Sauermann
Title: Executive Vice President

[Signature page to Stock Pledge Agreement]
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LENDER:

Old Plank Trail Community Bank, N.A.,
a national banking association

By: _________________________
Name: Sean Broderick
Title: Vice President

[Signature page to Stock Pledge Agreement]
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Acknowledgment

The undersigned hereby acknowledge receipt of a copy of the foregoing Stock Pledge Agreement, agrees promptly to note on its books the
security interests granted under such Stock Pledge Agreement, and waive any rights or requirement at any time hereafter to receive a copy of such Stock
Pledge Agreement in connection with the registration of any Pledged Collateral in the name of Lender or its nominee or the exercise of voting rights by
Lender.

Halo, Purely for Pets, Inc.,
a Delaware corporation

By:
Name: Robert Sauermann Title: Executive Vice Presiden

[Acknowledgment page to Stock Pledge Agreement]
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Exhibit “A”
to
Stock Pledge And Security Agreement

Pledged Stock

Halo, Purely for Pets, Inc., a Delaware corporation
Cert. Nos. Percentage of Issued and Outstanding

Capital Stock Owned Shares of Common Stock Subject to Pledge
CS-10 100% 890 shares of Common Stock
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Execution Version
Collateral Pledge Agreement -

Securities Account

This Collateral Pledge Agreement – Securities Account (this “ Agreement”) is made as of January 6, 2021, by and between John M. Word, III,
an individual (“Pledgor”), with his principal residence located at 721 S. Parker Street, Suite 300, Orange, California 92868, and Old Plank Trail
Community Bank, N.A., a national banking association (“Lender”), with its principal office located at 5300 W. 95th Street, Oak Lawn, IL  60453.
Capitalized terms used and not otherwise defined herein have the meanings given such terms in that certain Loan and Security Agreement of even date
herewith by and between Halo, Purely for Pets, Inc., a Delaware corporation (“Borrower”) and Lender (as amended or restated from time to time, the
“Loan Agreement”).

RECITALS

Whereas, Borrower has requested that Lender advance certain loans, extensions of credit and other financial accommodations (the “Financial
Accommodations”) to Borrower pursuant to (a) the Loan Agreement, and (b) the other agreements, documents and instruments executed and delivered
in connection therewith; and

Whereas, Charles Schwab Institutional acting in its capacity as trustee, custodian and/or investment manager or advisor for the “Account” (as
hereinafter defined) (individually and collectively, “Securities Intermediary”), holds cash, cash equivalents and/or marketable securities owned by
Pledgor, on deposit in Pledgor’s Account number 2521-4342 maintained with Securities Intermediary (such account including any master accounts, sub-
accounts, additions, substitutions and replacements thereto, and including any renumbered account associated therewith, are individually and collectively,
the “Account”) under a custodian account agreement wherein Securities Intermediary is acting as agent and Pledgor is the principal;

Whereas, Pledgor hereby acknowledges and agrees that (i) Pledgor owns sixteen percent (16%) of the issued and outstanding capital stock of
Better Choice Company Inc., a Delaware corporation (“Parent”), and Parent owns 100% of Borrower, and thus Pledgor is benefitted by the Financial
Accommodations made by Lender to Borrower, and (ii) this Agreement and Pledgor’s obligations and liabilities contained herein secure all of
Borrower’s obligations and liabilities to Lender pursuant to the Loan Agreement and is thus a material inducement to Lender continuing to provide the
Financial Accommodations to Borrower; and

Whereas, Lender has agreed to provide the Financial Accommodations to Borrower, provided, among other things, Pledgor executes and
delivers this Agreement to Lender.

Now, Therefore, as an inducement to Lender to provide the Financial Accommodations, in consideration of the mutual promises and covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Pledgor and Lender
agree as follows:

1. Collateral and Obligations. Pledgor hereby grants a security interest in and pledges to Lender the Account and all of the property now or
hereafter therein or subject thereto, including cash, cash equivalents, stocks, bonds, notes, bills, securities (whether certificated or uncertificated), security
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entitlements and securities accounts and  investment property, together with all proceeds and income therefrom and all replacements, additions and
substitutions thereof (collectively, the “Collateral”) as security for the following (together or individually, the “Obligations”): (a) all “Liabilities” (as
such term is defined in the Loan Agreement), and (b) all obligations and liabilities of Pledgor to Lender, whether now existing or hereafter arising, under
the Loan Agreement.

2. Control Agreement and Account Agreement . The Account shall be subject to the control of Lender in accordance with the terms of that
certain Pledged Asset Account Agreement dated on or around the date hereof by and among Pledgor, Lender and Securities Intermediary (as amended or
restated from time to time, the “Control Agreement”). The terms of this Agreement as between Pledgor and Lender supersede and control over the
terms of the Control Agreement.

3. Warranty of Title/Collateral Representations and Covenants . Pledgor hereby warrants and represents that the Pledgor owns all of the
securities in the Account, and will own all additional securities placed in the Account, free and clear of all liens and encumbrances (except those granted
by this Agreement and “Permitted Liens”, as hereinafter defined), and has full power and authority to execute this Agreement, and to subject the
Collateral to the terms and conditions of this Agreement and the security interest herein created.  Pledgor further represents, warrants and covenants unto
Lender that as of the effective date of this Agreement and the Control Agreement, and at all times during the term of this Agreement, Pledgor shall
maintain in the Account cash or one or more of the following types of unmargined marketable securities reasonably satisfactory to Lender with an
aggregate marked to market value of not less than the Minimum Required Amount (as hereinafter defined) (collectively, “ Approved Securities”): (a)
cash, or (b) municipal or corporate bonds in each case rated Aaa by Moody Investor Services or AAA by Standard and Poor’s.  Notwithstanding the
foregoing, if the aggregate marked to market value of the Approved Securities is less than the Minimum Required Amount at any time as a result of
securities no longer being deemed Approved Securities and/or the decline in the market value thereof, Pledgor shall have five (5) Business Days from its
knowledge thereof to deposit additional Approved Securities into the Account such that after giving effect thereto the marked to market value of the
Approved Securities pledged to Lender under this Agreement is not less than the Minimum Required Amount, without such occurrence being deemed an
Event of Default hereunder. “Minimum Required Amount” means, $6,000,000; provided that, if no Unmatured Event of Default or Event of Default
then exists or is caused thereby on a pro forma basis, the Minimum Required Amount shall reduce on a dollar for dollar basis contemporaneously
with each principal payment under Term Loan A. “Permitted Liens” means (y) Liens for taxes, assessments and other government charges or levies
not yet due and payable or which are being contested in good faith and by appropriate proceedings and for which Pledgor has maintained adequate
reserves and as to which the holder thereof has not sought to exercise enforcement rights with respect thereto; and (z) Liens retained by Securities
Intermediary to the extent permitted by the terms of the pursuant to the Control Agreement.

4. Additions to Collateral; Releases Only By Lender. Additional items of securities may be placed into the Account by Pledgor, and they shall
then be subject to this Agreement and shall be Collateral. Such additional securities placed into the Account by Pledgor shall be owned by Pledgor and
shall be free and clear of all liens and encumbrances (except those granted by this Agreement and Permitted Liens). Items of Collateral and proceeds of
items of Collateral may be released from the Account only in accordance with the Control Agreement and the terms of this Agreement.

5. Interest and Dividends; Other Pledgor Rights . Provided no “Event of Default” (as hereinafter defined) then exists or created thereby on a
pro forma basis, Pledgor shall be entitled to receive
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from Securities Intermediary any interest, dividends or other proceeds of the Collateral.  After the occurrence of an Event of Default, Pledgor shall not be
entitled to receive from Securities Intermediary any interest, dividends or other proceeds of the Collateral. Additionally, unless and until an Event of
Default has occurred and is continuing:

a. the Pledgor shall be entitled to exercise or direct the Securities Intermediary to exercise all voting and/or consensual powers pertaining to the
Collateral or any part thereof, for all purposes not inconsistent with the terms of this Agreement or the terms of any other document relating to the
Obligations secured hereby;

a. the Pledgor shall be entitled to sell the Collateral or any part thereof without Lender’s consent, provided that proceeds of such sales shall be
retained in the Account except to the extent that withdrawals are permitted under clause (d) below;

a. the Pledgor shall be entitled to purchase Approved Securities without Lender’s consent; and

a. the Pledgor shall be entitled to make withdrawals and distributions from the Account of the Collateral or any part or proceeds thereof in the
manner set forth in the Control Agreement, provided that the Pledgor is otherwise in compliance with the terms of this Agreement, including
Section 3 hereof, and the Minimum Required Amount is satisfied on a pro forma basis after giving effect to any such withdrawal or distribution.

6. Preservation of Collateral . Lender shall, after an Event of Default, use reasonable care in the custody and preservation of Collateral in its
possession, but such standard does not include:

(a) insuring or taking any steps to collect or realize upon the Collateral or any distribution of interest or principal;

(b) informing Pledgor of any decline in the value of the Collateral;

(c) sending notices, performing services or taking any other action in connection with the management of the Collateral; or

(d) ascertaining or informing Pledgor with respect to any maturities, calls, conversions, exchanges, offers, tenders, or similar matters relating to
the Collateral, or preserving rights in it against prior parties, whether or not Lender has or is deemed to have knowledge of it.

Pledgor shall, and Lender need not, keep the Collateral free from all liens, encumbrances and security interests (other than those created or
expressly permitted by this Agreement), pay and discharge when due all taxes, levies and other charges upon it; defend it against all claims and legal
proceedings by persons other than Lender, and/or preserve rights with respect to the Collateral against prior parties.  At any time, upon request, Pledgor
shall deliver to Lender all notices, statements or other communications received by Pledgor with respect to the Collateral.

7. Maintenance of Security Interest. Pledgor shall pay all expenses and, upon request, take any action reasonably deemed advisable by Lender
to preserve the Collateral or to establish, determine the
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priority of, perfect, continue perfected, terminate and/or enforce Lender’s interest therein or rights under this Agreement.

8. Maturity of Securities. If an item of Collateral matures during the term of this Agreement, the proceeds thereof shall be held in the Account
for the benefit of Lender. Such proceeds may be reinvested and/or withdrawn as provided in the Control Agreement.

9. Events of Default. Any one of the following events shall be considered an “Event of Default” under this Agreement:

(a) An Event of Default shall occur under the Loan Agreement;

(b) Pledgor shall fail to perform any obligation, covenant, agreement or promise, or rectify breach of any warranty or representation in
this Agreement or the Control Agreement;

(c) Pledgor becomes bankrupt, insolvent or commences any federal or state bankruptcy, insolvency, reorganization or other proceeding
including an assignment for the benefit of creditors that affects the rights of Lender or creditors in general; or

(d) Any warranty or representation of the Pledgor made to Lender in this Agreement, the Control Agreement or otherwise shall be untrue or
incorrect in any material respect.

10. Financial Information. Pledgor will provide to Lender, (i) as soon as available, but in no event later than thirty (30) days after the end of each
calendar month, Pledgor’s securities bank and brokerage account statements and (ii) all other information reasonably requested by Lender from time to
time with respect to the Collateral.

11. Rights of Lender. Upon an Event of Default, Lender may, without notice or demand of any kind:

(a) accelerate the Obligations, declare any or all of the Obligations due and payable and apply the Collateral to all or any portion of the
Obligations;

(b) obtain transfer of any of the Collateral into its name or that of its nominee and sell or liquidate any of the Collateral;

(c) notify obligors on or issuers of any Collateral to make payment or delivery to Lender of any amounts, securities or rights due or distributable
thereon or obtain notices given in connection therewith;

(d) in Pledgor’s name or otherwise enforce collection of any Collateral by suit or otherwise, or surrender, release or exchange all or any part of it,
or compromise, extend or renew for any period any obligation evidenced by the Collateral;

(e) receive proceeds of the Collateral and exercise all rights as a holder of the Collateral;
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(f) hold any interest, dividends, increase or profits (including money) received from the Collateral as additional security for the Obligations; and

(g) sign or endorse Pledgor’s name on the Collateral.

Lender shall have no duty as to the collection or protection of the Collateral held hereunder or any income thereon, nor as to the preservation of
any rights pertaining thereto. Lender may exercise its rights with respect to the Collateral held hereunder without first or simultaneously resorting to any
other collateral or sources of payment or reimbursement. The marshalling of assets is hereby waived by Pledgor.

Lender is fully authorized and empowered, upon the occurrence of an Event of Default or at any time or times thereafter during a continuance of
an Event of Default, to, at Lender’s option, terminate the account agreement governing the Account (the “Account Agreement”) as it applies to the
Account, take direct possession of, demand or sue for, collect, or make any compromise or settlement Lender deems desirable with reference to the
Collateral held hereunder and/or sell, assign, redeem and deliver any or all of the Collateral, or any substitute therefor or any additions thereto, through
any broker, or at public or private sale, without notice, advertisement, or demand of any kind to anyone (except as the same may be required by law).  In
connection with the foregoing, Lender shall have all the rights and remedies of a secured party under the Uniform Commercial Code and/or any other
applicable law and shall have the right of setoff to the extent applicable to any assets in the Account. Lender may provide Securities Intermediary with
written notice of any Event of Default; Securities Intermediary is authorized by Pledgor to rely upon any such notice without liability to Securities
Intermediary for such reliance. Written notice to Pledgor, when required by law, sent to any address of Pledgor in this Agreement at least ten (10)
calendar days (counting the day of sending) before disposition of the Collateral is reasonable notice.

12. Acts Not Affecting Obligations . None of the following shall affect the liabilities of Pledgor under this Agreement, or the Obligations, or the
rights of Lender with respect to the Collateral:

(a) acceptance or retention by Lender of other property or interests as security for the Obligations, or for the liability of any person other than
Pledgor with respect to the Obligations;

(b) the release of all or any of the Collateral or other security for any of the Obligations;

(c) any release, extension, increase, renewal, modification or compromise of any of the Obligations or any loan documents related thereto, or the
liability of any obligor thereon; or

(d) failure by Lender to resort to other security or any person liable for any of the Obligations before resorting to the Collateral.

Lender shall be under no duty to take or omit to take any action with respect to the Collateral while it is subject to this Agreement.  Neither
Lender nor Securities Intermediary shall be liable for any loss or depreciation resulting from any action or inaction of Lender or Securities Intermediary
taken in good faith pursuant to the terms of this Agreement, or as a result of following a direction or instruction from Pledgor.  Pledgor shall be
responsible for the payment of all costs, fees or charges imposed by Securities Intermediary related to the Account Agreement and shall hold harmless
and indemnify Lender and Securities Intermediary against any and all claims, losses, damages or expenses incurred by Lender arising out of any claims
related to the Account Agreement. Pledgor agrees to indemnify, defend and hold Lender, its parent
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companies, subsidiaries, affiliates, their respective successors and assigns and each of their respective shareholders, directors, officers, employees and
agents (collectively the “Indemnified Persons”) harmless from and against any and all loss, liability, obligation, damage, penalty, judgment, claim,
deficiency, expense, interest, penalties, attorneys’ fees (including the fees and expenses of attorneys engaged by the Indemnified Person at the
Indemnified Person's reasonable discretion) and amounts paid in settlement (“Claims”) to which any Indemnified Person may become subject arising
out of or relating to this Agreement or the Collateral, except to the limited extent that the Claims are proximately caused by the Indemnified Person's
gross negligence, bad faith, or willful misconduct. The indemnification provided for in this paragraph shall survive the termination of this Agreement
and shall not be affected by the presence, absence or amount of or the payment or nonpayment of any claim under, any insurance.

13. Sale of Unregistered Securities. Whenever Lender would have the right under this Agreement to sell any Collateral which is in the form of
investment securities, Pledgor agrees that if, in the opinion of Lender or its legal counsel, sales of such securities by Lender or the Pledgor without
registration of the securities under the Securities Act of 1933 (the “Act”) might, unless accomplished by one or more of the methods described in
subsection (a), (b) or (c) below, constitute either Lender or Pledgor an “underwriter,” as that term is defined in Section 2(11) of the Act, it shall be
commercially reasonable for Lender without registration to:

(a) sell all or part of the securities in compliance with Rule 144 or Regulation A under the Act as then in effect, or pursuant to any other rules or
regulations under the Act then in effect, compliance with which would make applicable to the sale the exemptions provided pursuant to Section 3(b) or
4(1) of the Act; or

(b) sell all or part of the securities in an intrastate public offering within the meaning of Section 3(a)(11) of the Act; or

(c) sell all or part of the securities in one or more private transactions not involving any public offering in order to secure the exemption provided
in Section 4(1) of the Act, if:

(i) the securities are sold for cash to the highest bidder after offers to purchase have been received from at least two offerors;

(ii) Lender has reasonable grounds to believe and does believe that each such offeror has sufficient financial resources to enable him to
purchase the securities offered and that the offer was made in good faith;

(iii) each such offeror was informed, prior to the time he made his offer to purchase, that offers to purchase the securities were also being
solicited from others; and

(iv) Lender has, for at least 30 days prior to the sale, solicited offers to purchase the securities within the restrictions imposed by federal
or state securities laws.

Nothing in this Section shall prevent Lender from making any other commercially reasonable disposition of the securities, and no sale of such
securities shall be commercially unreasonable solely because it was not made in compliance with this Section.
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14. Irrevocable Proxy on Default . In addition to Lender’s other rights, Pledgor irrevocably appoints Lender as proxy, with full power of
substitution and revocation, to exercise Pledgor’s rights to attend meetings, vote, consent to and/or take any action respecting the Collateral or an issuer
thereof as fully as Pledgor might do. This proxy remains effective so long as any of the Obligations are unpaid but shall not be exercised by Lender
unless an Event of Default has occurred and is continuing.

15. Rights Cumulative; No Waiver. All of Lender’s rights and remedies hereunder are cumulative and not alternative and are in addition to any
rights and remedies under the Loan Agreements and the other Loan Documents. Forbearance by Lender with respect to any of the terms and conditions
herein contained or Lender’s failure to exercise any of its rights hereunder shall not constitute a waiver thereof. No provision hereof may be waived or
modified orally; all waivers or modifications to be effective shall be in writing, signed by the parties hereto.

16. Releases Only in Writing. This Agreement shall remain in full force and effect until all Obligations to Lender have been performed or paid
in full and Pledgor receives written notice from Lender confirming the termination of this Agreement.

17. Requests. All requests by Pledgor to Lender under this Agreement shall be given to Lender in writing.  All directions given by Lender to
Securities Intermediary shall be given in writing.

18. Information. Pledgor agrees that Lender may obtain from Securities Intermediary any information it desires respecting the Collateral or the
Account at any time.

19. Surety Issues.

(a) Lender shall not be required or obligated to take any of the following action prior to pursuing any rights or remedies Lender may
have under this Agreement, whether against the Pledgor, the Collateral or otherwise: (i) take any action to collect from, or to file any claim of any kind
against the Pledgor, any guarantor, or any other person or entity liable, jointly or severally, for the full and timely payment and performance of the
Obligations; (ii) take any steps to protect, enforce, take possession of, perfect any interest in, foreclose or realize on any collateral or security securing
the Obligations; or (iii) in any other respect, exercise any diligence whatsoever in enforcing, collecting or attempting to collect any of the Obligations by
any means.

(b) Pledgor unconditionally and irrevocably waives each and every defense which would otherwise impair, restrict, diminish or affect
any of the Obligations or Lender’s rights and remedies hereunder, including, without limitation, any suretyship defenses. Without limiting the foregoing,
Lender shall have the exclusive right from time to time without impairing, restricting, diminishing or affecting any of the Obligations or Lender’s rights
and remedies hereunder and without notice of any kind to Pledgor, to (i) provide additional loans and other financial accommodations to the Borrower;
(ii) accept partial payments on the Obligations; (iii) take and hold collateral or security to secure the Obligations, or take any other guaranty to secure the
Obligations; (iv) in its sole discretion, apply any such collateral or security, and direct the order or manner of sale thereof, and the application of the
proceeds thereof; (v) release any guarantor or co-obligor of the Obligations; and (vi) settle, release, compromise, collect or otherwise liquidate the
Obligations or exchange, enforce, sell, lease, use, maintain, impair and release any collateral or security therefor in any manner, without affecting or
impairing any of Lender’s rights under this Agreement.
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(c) Pledgor hereby unconditionally waives (i) notice of any default by the Pledgor in the full and prompt payment or performance of the
Obligations, and (ii) presentment, notice of dishonor, protest, demand for payment and any other notices of any kind.

(d) Pledgor assumes full responsibility for keeping informed of (i) the extent of the Obligations; and (ii) all other circumstances bearing
upon the Pledgor or the risk of non-payment of the Obligations. Pledgor agrees that Lender shall have no duty or obligation to advise, furnish or supply
Pledgor of or with any information known to Lender, any other circumstances relating to non-payment of the Obligations or otherwise.  If Lender, in its
sole discretion, provides any advice or information to Pledgor, Lender shall be under no obligation to investigate the matters contained in such advice or
information, or to correct such advice or information if Lender thereafter knows or should have known that such advice or information is misleading or
untrue, in whole or in part, or to update or provide any other advice or information in the future.

(e) Pledgor acknowledges and agrees that Pledgor may have a right of indemnification, subrogation, contribution and reimbursement
from Lender, or any guarantor of the Obligations. Pledgor understands the benefits of having such rights, including, but not limited to, (i) Pledgor’s right
to reimbursement of all monies expended for the payment of the Obligations; and (ii) Pledgor’s subrogation to the rights of Lender after payment of the
Obligations. Pledgor knowingly and voluntarily waives, releases and relinquishes Pledgor’s rights of indemnification, contribution and reimbursement
from Lender or any other party.  Pledgor further shall have no right of subrogation until the Obligations are indefeasibly paid in full in cash and all of
Lender’s commitments to make loans to or otherwise provide credit to Borrower shall have terminated.

20. Integration Clause: Governing Law. This Agreement is intended as the final expression of the agreement between the parties with respect
to the subject matter hereof. This Agreement shall be governed in all respects by the laws of the State of Illinois, and is binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns. Invalidity or unenforceability of any provision of this Agreement shall not
affect the validity or enforceability of any other provision.

21. Notices. Any and all notices, demands, requests, consents, designations, waivers and other communications required or desired hereunder
shall be in writing and shall be deemed effective upon personal delivery, upon confirmed facsimile transmission, upon receipted delivery by overnight
carrier, or three (3) days after mailing if mailed by registered or certified mail, return receipt requested, postage prepaid, to Pledgor or Lender at the
following addresses or facsimile numbers or such other address or facsimile number as Pledgor or Lender specify in like manner; provided, however,
that notices of termination of this Pledge Agreement and notices of a change of address or facsimile number shall be effective only upon receipt thereof:

If to Pledgor, then to:

John M. Word, III
721 S. Parker
Orange, California 92868
Attention: Clinton Gee, Chief Financial Officer

If to Lender, then to:

Old Plank Trail Community Bank, N.A.
5300 W. 95th Street
Oak Lawn, IL 6045
Attention: Sean Broderick
Facsimile No.: (708) 423-5573

with a copy to:

Thompson Coburn LLP
55 East Monroe Street
37  Floor
Chicago, Illinois 60603
Attention: Victor A. Des Laurier, Esq.
Facsimile No.: (312) 580-2201

22. Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument. A facsimile or email transmitted executed counterpart to this Agreement and the other agreements,
documents and instruments executed in connection herewith will be deemed an acceptable original for purposes of consummating this Agreement and
such other agreements, documents and instruments; provided, however, Pledgor shall be required to deliver to Lender original executed signature pages
in substitution for said facsimile or email transmitted signature pages upon the Lender’s request therefor.

th
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23. WAIVER OF SPECIAL DAMAGES . PLEDGOR WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY
RIGHT PLEDGOR MAY HAVE TO CLAIM OR RECOVER FROM LENDER IN ANY LEGAL ACTION OR PROCEEDING ANY SPECIAL,
EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES.

24. Service of Process; Consent to Jurisdiction; Waiver of Jury Trial.

A. PLEDGOR HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND CONSENTS THAT ALL SUCH SERVICE
OF PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO PLEDGOR AT HIS PRINCIPAL
RESIDENCE SET FORTH IN THE FIRST PARAGRAPH OF THIS AGREEMENT IN THE MANNER PROVIDED BY APPLICABLE STATUTE,
LAW, RULE OF COURT OR OTHERWISE.

B. PLEDGOR AND LENDER IRREVOCABLY AGREE, AND HEREBY CONSENT AND SUBMIT TO THE NON-EXCLUSIVE
JURISDICTION OF THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, AND THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION, WITH REGARD TO ANY LITIGATION, ACTIONS OR PROCEEDINGS ARISING
FROM, RELATING TO OR IN CONNECTION WITH THIS AGREEMENT OR THE COLLATERAL.  PLEDGOR HEREBY WAIVES ANY
RIGHT PLEDGOR MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION, ACTIONS OR PROCEEDINGS FILED IN
THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF
ILLINOIS, EASTERN DIVISION.

C. PLEDGOR AND LENDER HEREBY ABSOLUTELY AND UNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL
BY JURY IN CONNECTION WITH ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER OR RELATING TO THIS
AGREEMENT, THE OBLIGATIONS OR THE COLLATERAL, OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED
AND DELIVERED IN CONNECTION HEREWITH OR RELATED HERETO.

[signature page follows]
In Witness Whereof, the parties have executed this Collateral Pledge Agreement as of the date first written above.

Page 9



Pledgor:

___________________________________
John M. Word, III, an Individual

Lender:

Old Plank Trail Community Bank, N.A.,
a national banking association

By:
Name: Sean Broderic
Title: Vice President
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Better Choice Secures New Credit Facility Partnership

New Long Term Credit Relationship Will Significantly Reduce Interest Expense and Extend Debt Maturities

NEW YORK – January 11, 2021 (GLOBE NEWSWIRE) – Better Choice Company (OTCQX: BTTR) (“Better Choice”), an animal health and wellness company is proud to
announce it has secured a new $12.0m long-term credit facility with Wintrust, a leading commercial bank headquartered in Chicago, Illinois. Under the terms of this new
agreement, Better Choice will simultaneously refinance all existing indebtedness with Citizens Bank and Bridging Finance, which currently totals ~$13.3m. In aggregate, this
will reduce annual cash interest payments to ~$300k per year, representing an annual savings of more than $2.0m relative to 2020, and a blended rate reduction of more than
5%.

Scott Lerner, Chief Executive Officer of Better Choice, commented, “I couldn’t be more excited than to partner with Wintrust Financial on this next phase of growth for the
company. This new credit relationship gives us the ability to execute our financial plan and seek out new revenue streams in the future.”

Michael Young, Chairman of Better Choice, commented, “We are extremely proud that recent performance has enabled our team to achieve a major breakthrough in our credit
status with lenders. This new agreement meaningfully lowers our annual interest expense and represents another major milestone for Better Choice.” Mr. Young further
commented, “Not only were we able to extend and consolidate our credit facility maturities, we did so while dramatically reducing interest expense, enabling us to reinvest
incremental proceeds into the business and fund growth. As we have continually updated the market over the last few months, Better Choice Company is benefiting from
increasing economies of scale, which we anticipate will continue to drive margin expansion and growth. We believe we are well positioned to prosper from the explosive growth
in the animal health and wellness industry.”

About Better Choice Company Inc.

Better Choice Company Inc. is a growing animal health and wellness company committed to leading the industry shift toward pet products and services that help dogs and cats
live healthier, happier and longer lives. We take an alternative, nutrition-based approach to animal health relative to conventional dog and cat food offerings and position our
portfolio of brands to benefit from the mainstream trends of growing pet humanization and consumer focus on health and wellness. We have a demonstrated, multi-decade track
record of success selling trusted animal health and wellness products and leverage our established digital footprint to provide pet parents with the knowledge to make informed
decisions about their pet’s health. We sell the majority of our dog food, cat food and treats under the Halo and TruDog brands, which are focused, respectively, on providing
sustainably sourced kibble and canned food derived from real whole meat, and minimally processed raw-diet dog food and treats. For more information, please visit
https://www.betterchoicecompany.com.

Forward Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. The words “believe,” “may,” “estimate,”
“continue,” “anticipate,” “intend,” “should,” “plan,” “could,” “target,” “potential,” “is likely,” “will,” “expect” and similar expressions, as they relate to us, are intended to
identify forward-looking statements. The Company has based these forward-looking statements largely on our current expectations and projections about future events and
financial trends that we believe may affect our financial condition, results of operations, business strategy and financial needs. Some or all of the results anticipated by these
forward-looking statements may not be achieved. Further information on the Company’s risk factors is contained in our filings with the SEC. Any forward-looking statement
made by us herein speaks only as of the date on which it is made. Factors or events that could cause our actual results to differ may emerge from time to time, and it is not
possible for us to predict all of them. The Company undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future
developments or otherwise, except as may be required by law.

Company Contact:
Better Choice Company Inc.
Scott Lerner, CEO

Investor Contact:
KCSA Strategic Communications
Valter Pinto, Managing Director
PH: 212-896-1254
Valter@KCSA.com


