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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

Stitch Fix, Inc.
Condensed Consolidated Balance Sheets

(Unaudited)
(In thousands, except share and per share amounts)

October 28, 2023 July 29, 2023
Assets
Current assets:

Cash and cash equivalents $ 256,898  $ 239,437 
Short-term investments 5,440  18,161 
Inventory, net 160,720  130,548 
Prepaid expenses and other current assets 24,789  27,692 
Current assets, discontinued operations 2,438  9,623 

Total current assets 450,285  425,461 
Property and equipment, net 71,490  79,757 
Operating lease right-of-use assets 98,645  104,533 
Other long-term assets 2,830  2,681 
Long-term assets, discontinued operations 788  2,046 

Total assets $ 624,038  $ 614,478 

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable $ 131,444  $ 96,730 
Operating lease liabilities 27,650  28,210 
Accrued liabilities 75,114  69,893 
Gift card liability 9,826  10,328 
Deferred revenue 10,702  11,366 
Other current liabilities 9,479  8,802 
Current liabilities, discontinued operations 6,678  12,782 

Total current liabilities 270,893  238,111 
Operating lease liabilities, net of current portion 118,741  125,418 
Other long-term liabilities 3,664  3,639 

Total liabilities 393,298  367,168 
Commitments and contingencies (Note 6)
Stockholders’ equity:

Class A common stock, $0.00002 par value – 2,000,000,000 shares authorized at October 28, 2023 and July 29, 2023;
94,788,046 and 90,217,226 shares issued at October 28, 2023 and July 29, 2023; and 92,485,905 and 90,217,226 shares
outstanding at October 28, 2023, and July 29, 2023, respectively 1  1 
Class B common stock, $0.00002 par value – 100,000,000 shares authorized at October 28, 2023, and July 29, 2023;
25,405,020 and 25,405,020 shares issued and outstanding at October 28, 2023, and July 29, 2023, respectively 1  1 
Additional paid-in capital 635,164  615,236 
Accumulated other comprehensive income (loss) (481) 527 
Accumulated deficit (373,903) (338,413)
Treasury stock, at cost – 2,302,141 and 2,302,141 shares as of October 28, 2023, and July 29, 2023, respectively (30,042) (30,042)

Total stockholders’ equity 230,740  247,310 

Total liabilities and stockholders’ equity $ 624,038  $ 614,478 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Stitch Fix, Inc.
Condensed Consolidated Statements of Operations and Comprehensive Loss

(Unaudited)
(In thousands, except share and per share amounts)

 
  For the Three Months Ended

  October 28, 2023 October 29, 2022
Revenue, net $ 364,785  $ 443,741 
Cost of goods sold 205,682  256,431 

Gross profit 159,103  187,310 
Selling, general, and administrative expenses 187,764  235,846 
Operating loss (28,661) (48,536)
Interest income 2,248  748 
Other income (expense), net 411  (177)
Loss before income taxes (26,002) (47,965)
Provision for income taxes 169  187 
Net loss from continuing operations (26,171) (48,152)
Loss from discontinued operations, net of income taxes (9,319) (7,766)

Net loss $ (35,490) $ (55,918)

Other comprehensive income (loss):
Change in unrealized loss on available-for-sale securities, net of tax 121  (186)
Foreign currency translation (1,129) (1,612)

Total other comprehensive loss, net of tax (1,008) (1,798)

Comprehensive loss $ (36,498) $ (57,716)

Loss per share from continuing operations, attributable to common stockholders:
Basic $ (0.22) $ (0.43)

Diluted $ (0.22) $ (0.43)

Loss per share from discontinued operations, attributable to common stockholders:
Basic $ (0.08) $ (0.07)

Diluted $ (0.08) $ (0.07)

Loss per share attributable to common stockholders:
Basic $ (0.30) $ (0.50)

Diluted $ (0.30) $ (0.50)

Weighted-average shares used to compute loss per share attributable to common stockholders:
Basic 116,645,160  112,359,901 

Diluted 116,645,160  112,359,901 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Stitch Fix, Inc.
Condensed Consolidated Statements of Stockholders’ Equity

(Unaudited)
(In thousands, except share amounts)

For the Three Months Ended October 28, 2023

  Common Stock Additional
Paid-In


Capital

Accumulated Other
Comprehensive
Income (Loss)

Accumulated
Deficit

Treasury Stock Total
Stockholders’


Equity  Shares Amount Shares Amount
Balance as of July 29, 2023 117,924,387  $ 2  $ 615,236  $ 527  $ (338,413) (2,302,141) $ (30,042) $ 247,310 

Issuance of common stock upon
settlement of restricted stock
units, net of tax withholdings 2,268,679  —  (4,172) —  —  —  —  (4,172)
Stock-based compensation —  —  24,100  —  —  —  —  24,100 
Net loss —  —  —  —  (35,490) —  —  (35,490)
Other comprehensive loss, net of
tax —  —  —  (1,008) —  —  —  (1,008)

Balance as of October 28, 2023 120,193,066  $ 2  $ 635,164  $ (481) $ (373,903) (2,302,141) $ (30,042) $ 230,740 

For the Three Months Ended October 29, 2022

  Common Stock Additional
Paid-In


Capital

Accumulated Other
Comprehensive
Income (Loss)

Accumulated
Deficit

Treasury Stock Total
Stockholders’


Equity  Shares Amount Shares Amount
Balance as of July 30, 2022 111,592,931  $ 2  $ 522,658  $ (3,527) $ (166,440) (2,302,141) $ (30,042) $ 322,651 

Issuance of common stock upon
settlement of restricted stock
units, net of tax withholdings 1,517,266  —  (3,753) —  —  —  —  (3,753)
Stock-based compensation —  —  33,585  —  —  —  —  33,585 
Net loss —  —  —  —  (55,918) —  —  (55,918)
Other comprehensive loss, net of
tax —  —  —  (1,798) —  —  —  (1,798)

Balance as of October 29, 2022 113,110,197  $ 2  $ 552,490  $ (5,325) $ (222,358) (2,302,141) $ (30,042) $ 294,767 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Stitch Fix, Inc.
Condensed Consolidated Statements of Cash Flow

(Unaudited)
(In thousands)

  For the Three Months Ended
  October 28, 2023 October 29, 2022

Cash Flows from Operating Activities from Continuing Operations    
Net loss from continuing operations $ (26,171) $ (48,152)
Adjustments to reconcile net loss from continuing operations to net cash provided by (used in) operating activities from
continuing operations:

Change in inventory reserves 3,083  203 
Stock-based compensation expense 19,902  31,129 
Depreciation and amortization 13,784  9,846 
Other 19  31 
Change in operating assets and liabilities:

Inventory (33,255) (21,802)
Prepaid expenses and other assets 2,800  (786)
Income tax receivables —  26,640 
Operating lease right-of-use assets and liabilities (1,349) (278)
Accounts payable 34,709  (1,187)
Accrued liabilities 7,502  4,284 
Deferred revenue (664) (714)
Gift card liability (503) (533)
Other liabilities 702  (255)

Net cash provided by (used in) operating activities from continuing operations 20,559  (1,574)
Cash Flows from Investing Activities from Continuing Operations    
Proceeds from sale of property and equipment 21  — 
Purchases of property and equipment (3,653) (5,888)
Purchases of securities available-for-sale —  (258)
Sales of securities available-for-sale —  4,145 
Maturities of securities available-for-sale 12,820  — 

Net cash provided by (used in) investing activities from continuing operations 9,188  (2,001)
Cash Flows from Financing Activities from Continuing Operations    
Payments for tax withholdings related to vesting of restricted stock units (4,008) (3,664)
Other (100) (117)

Net cash used in financing activities from continuing operations (4,108) (3,781)
Net increase (decrease) in cash and cash equivalents from continuing operations 25,639  (7,356)
Cash Flows from Discontinued Operations

Net cash used in operating activities from discontinued operations (6,119) (8,474)
Net cash used in investing activities from discontinued operations —  (256)
Net cash used in financing activities from discontinued operations (164) (89)

Net decrease in cash and cash equivalents from discontinued operations (6,283) (8,819)
Effect of exchange rate changes on cash and cash equivalents (1,895) (1,414)
Net increase (decrease) in cash and cash equivalents 17,461  (17,589)
Cash and cash equivalents at beginning of period 239,437  130,935 

Cash and cash equivalents at end of period $ 256,898  $ 113,346 

Supplemental Disclosure    

Cash paid for income taxes $ 386  $ 83 

Supplemental Disclosure of Non-Cash Investing and Financing Activities  

Purchases of property and equipment included in accounts payable and accrued liabilities $ 1,099  $ 1,579 

Capitalized stock-based compensation $ 1,303  $ 1,871 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Stitch Fix, Inc.
Notes to Condensed Consolidated Financial Statements

(Unaudited)
 
1.    Description of Business

Stitch Fix, Inc. (“we,” “our,” “us,” or “the Company”) delivers personalization to our clients through the pairing of data science and human judgment.
Currently, clients can engage with us in one of two ways that, combined, form an ecosystem of personalized experiences across styling, shopping, and
inspiration: (1) by receiving a personalized shipment of items informed by our algorithms and sent by a Stitch Fix stylist (a “Fix”); or (2) by purchasing
directly from our website or mobile app based on a personalized assortment of outfit and item recommendations (“Freestyle”). Clients can choose to
schedule automatic shipments or order a Fix on demand after they fill out a style profile on our website or mobile app. After receiving a Fix, our clients
purchase the items they want to keep and return the other items, if any. Freestyle utilizes our algorithms to recommend a personalized assortment of outfit
and item recommendations that will update throughout the day and will continue to evolve as we learn more about the client. We are incorporated in
Delaware and have operations in the United States. Previously, we also had operations in the United Kingdom (“UK”). On August 24, 2023, we ended the
consultation period required by UK law, and made the decision to exit our business and wind down our operations in the UK. As of October 28, 2023, we
ceased operations of our UK business, and met the requirements to report the UK business as a discontinued operation for all periods presented.

2.    Summary of Significant Accounting Policies

Basis of Presentation

Our fiscal year is a 52-week or 53-week period ending on the Saturday closest to July 31. The fiscal year ending August 3, 2024 (“fiscal 2024”) consists of
53 weeks, with the extra week occurring in the fourth fiscal quarter ending August 3, 2024. The fiscal year ending July 29, 2023 (“fiscal 2023”) consisted
of 52 weeks.

The accompanying unaudited condensed consolidated financial statements include the accounts of Stitch Fix, Inc. and our wholly-owned subsidiaries, and
have been prepared in accordance with generally accepted accounting principles in the United States (“GAAP”) and the applicable rules and regulations of
the U.S. Securities and Exchange Commission (“SEC”) for interim financial information. As permitted under those rules, certain footnotes or other
financial information that are normally required by GAAP can be condensed or omitted. These financial statements have been prepared on the same basis
as our annual consolidated financial statements and, in the opinion of management, reflect all normal recurring adjustments, which are necessary for the
fair statement of our financial information. These interim results are not necessarily indicative of the results to be expected for the fiscal year ending
August  3, 2024, or for any other interim period or for any other future year. All intercompany balances and transactions have been eliminated in
consolidation.

The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements
and the related notes included in our Annual Report on Form 10-K for the fiscal year ended July 29, 2023 (the “2023 Annual Report”).

Discontinued Operations

During the first quarter of fiscal 2024, we ceased operations of our UK business and the accounting requirements for reporting the UK business as a
discontinued operation were met. Accordingly, the condensed consolidated financial statements reflect the results of the UK business as a discontinued
operation for all periods presented. Unless otherwise noted, amounts and disclosures throughout these Notes to Condensed Consolidated Financial
Statements relate to the Company's continuing operations. Refer to Note 12, “Discontinued Operations” for further details.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts in the condensed consolidated financial statements and the accompanying footnotes.

Significant estimates and assumptions are used for inventory, stock-based compensation expense, income taxes, and revenue recognition. Actual results
could differ from those estimates and such differences may be material to the condensed consolidated financial statements.
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Significant Accounting Policies

Unless noted below, there have been no changes to the Company’s significant accounting policies, as described in our 2023 Annual Report, that had a
material impact on these condensed consolidated financial statements and related notes.

Short-Term Investments

Our short-term investments have been classified and accounted for as available-for-sale securities. The allowance for expected credit losses on our
available-for-sale debt securities was immaterial at both October 28, 2023 and July 29, 2023.

We have elected to present accrued interest receivable separately from short-term investments in the condensed consolidated balance sheets. Accrued
interest receivable, which was immaterial at both October 28, 2023 and July 29, 2023, is recorded in prepaid expenses and other current assets in the
condensed consolidated balance sheets. We did not write off any accrued interest receivable during the three months ended October 28, 2023 or October 29,
2022.

Inventory, net

Inventory, net consists of finished goods recorded at the lower of cost or net realizable value using the first-in-first-out (FIFO) method. Gross inventory
costs include both merchandise costs and in-bound freight costs.

Inventory, net includes reserves for excess and slow-moving inventory we expect to write off based on historical trends, damaged inventory, and shrinkage.
Our total inventory reserves were $41.8 million and $38.7 million as of October 28, 2023 and July 29, 2023, respectively. At both October 28, 2023 and
July 29, 2023, we recorded additional specific reserves related to excess and slow-moving seasonal inventory. Aside from these specific reserves, we have
not made any material changes to our assumptions included in the calculations of the lower of cost or net realizable value reserves at October 28, 2023 or
July 29, 2023.

Foreign Currency

As of October 28, 2023, we ceased operations of our UK business and met the requirements to report the UK business as a discontinued operation. The
functional currency of our UK business is the British pound sterling. We translate assets and liabilities to U.S. dollars using period-end exchange rates, and
average monthly exchange rates for revenues, costs, and expenses. Prior to being classified as a discontinued operation, we recorded translation gains and
losses in accumulated other comprehensive income (loss) (“AOCI”) as a component of stockholders’ equity. During the three months ended October 28,
2023, historical foreign currency translation losses, which were previously recognized in AOCI, were fully reclassified from equity to loss from
discontinued operations, net of income taxes in the condensed consolidated statements of operations and comprehensive loss. Refer to Note 7,
“Accumulated Other Comprehensive Income (Loss)” and Note 12, “Discontinued Operations” for further details.

Net foreign exchange transaction gains and losses attributable to continuing operations resulting from the conversion of the transaction currency to
functional currency are recorded in other income (expense), net from continuing operations in the condensed consolidated statements of operations and
comprehensive loss.

Fair Value Measurements

We apply fair value accounting for assets and liabilities that are recognized or disclosed at fair value in the financial statements on a recurring basis, using a
hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. Fair value is defined as the price that would be received to sell an
asset or paid to transfer a liability (an exit price) in an orderly transaction between market participants at the measurement date. The guidance establishes
three levels of the fair value hierarchy as follows:

• Level 1: Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date;

• Level 2: Inputs are observable, unadjusted quoted prices in active markets for similar assets or liabilities, unadjusted quoted prices for identical or
similar assets or liabilities in markets that are not active, or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the related assets or liabilities; and

• Level 3: Unobservable inputs that are significant to the measurement of the fair value of the assets or liabilities that are supported by little or no
market data.

Revenue Recognition

We generate revenue primarily from the sale of merchandise to clients in a Fix and when clients purchase merchandise directly from Freestyle. Clients
create an online account on our website or mobile app, complete a style profile, and order a Fix or merchandise to be delivered on a specified date.
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Revenue is recognized when control of the promised goods is transferred to the client. For a Fix, control is transferred when the client accepts or rejects the
offer to purchase merchandise. Upon acceptance by purchasing one or more items within the Fix at checkout, the total amount of the order, including the
upfront styling fee, is recognized as revenue. If none of the items within the Fix are accepted at checkout, the upfront styling fee is recognized as revenue at
that time. The Style Pass annual fee is recognized at the earlier of (i) the time at which a client accepts and applies the Style Pass fee to an offer to purchase
merchandise or (ii) upon expiry of the annual period. Under Style Pass arrangements, if a client does not accept any items within the Fix, the annual fee
will continue to be deferred until it is applied to a future purchase or upon expiry of the annual period. If a client would like to exchange an item, we
recognize revenue at the time the exchanged item is shipped, which coincides with the transfer of control to the customer. For a Freestyle purchase, control
is transferred and revenue is recognized upon shipment to the client.

We deduct discounts, sales tax, and estimated refunds to arrive at net revenue. Sales tax collected from clients is not considered revenue and is included in
accrued liabilities until remitted to the taxing authorities. Our refund reserve is included in accrued liabilities in the condensed consolidated balance sheets.

We have five types of contractual liabilities: (i) cash collections of upfront styling fees, which are included in deferred revenue and are recognized as
revenue upon the earlier of application to a merchandise purchase or expiry of the offer, (ii) cash collections of Style Pass annual fees, which are included
in deferred revenue and are recognized upon the earlier of application to a merchandise purchase or expiry of the Style Pass annual period, (iii) unredeemed
gift cards, which are included in gift card liability and recognized as revenue upon usage or inclusion in gift card breakage estimates, (iv) referral credits,
which are included in other current liabilities and are recognized as revenue when used, and (v) cash collections of Freestyle purchases, which are included
in deferred revenue and are recognized as revenue upon shipment.

We expect deferred revenue for upfront styling fees, Freestyle orders, and Style Pass annual fees to be recognized within one year. On average, our gift card
liability and other current liabilities are also recognized within one year.

The following table summarizes the balances of contractual liabilities included in deferred revenue, gift card liability, and other current liabilities as of the
dates indicated:

(in thousands) October 28, 2023 July 29, 2023

Deferred revenue:
Upfront styling fees $ 5,862  $ 6,075 
Style Pass annual fees 3,950  4,521 
Freestyle orders 890  770 

Total deferred revenue $ 10,702  $ 11,366 
Gift card liability $ 9,826  $ 10,328 
Other current liabilities:

Referral credits $ 430  $ 362 

The following table summarizes revenue recognized during the three months ended October 28, 2023, that was previously included in deferred revenue,
gift card liability, and other current liabilities at July 29, 2023:

(in thousands)
Revenue Recognized From Amounts Previously
Included in Deferred Balances at July 29, 2023

Upfront styling fees $ 5,986 
Style Pass annual fees 2,114 
Freestyle orders 554 
Gift card liability 1,013 
Referral credits 87 

Concentration of Credit Risks

We are subject to concentrations of credit risk, principally from cash and cash equivalents and investment securities. The majority of our cash is held by
two financial institutions within the United States. Our cash balances held by these institutions exceed federally insured limits. The associated risk of
concentration for cash is mitigated by banking with credit-worthy institutions. The associated risk of concentration for cash equivalents and investments is
mitigated by maintaining a diversified portfolio of highly rated instruments.  
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No client accounted for greater than 10% of total revenue, net for the three months ended October 28, 2023 or October 29, 2022.

Recently Issued and Adopted Accounting Pronouncements

There are no new recently issued or adopted accounting pronouncements that are expected to have a material impact on the condensed consolidated
financial statements.

3.    Fair Value Measurements

Our financial instruments consist of cash, cash equivalents, investments, accounts payable, and accrued liabilities. At October 28, 2023 and July 29, 2023,
the carrying values of cash, accounts payable, and accrued liabilities approximated fair value due to their short-term nature. We measure our cash
equivalents and investments at fair value within Level 1 or Level 2 of the fair value hierarchy because we value these investments using unadjusted, quoted
market prices; or alternative pricing sources and models utilizing market observable inputs, respectively.

Our cash equivalents and investments accounted for as available-for-sale securities that were measured at fair value on a recurring basis as of October 28,
2023 and July 29, 2023 were as follows:

  October 28, 2023 July 29, 2023
(in thousands) Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

Cash equivalents:
Money market funds $ 154,424  $ —  $ —  $ 154,424  $ 80,251  $ —  $ —  $ 80,251 

Investments:
U.S. Treasury securities 268  —  —  268  7,226  —  —  7,226 
Corporate bonds —  5,172  —  5,172  —  10,935  —  10,935 

Total $ 154,692  $ 5,172  $ —  $ 159,864  $ 87,477  $ 10,935  $ —  $ 98,412 

There were no transfers of financial assets or liabilities into or out of Level 1, Level 2, or Level 3 during the three months ended October 28, 2023 or
October 29, 2022.

The following table sets forth the amortized cost, gross unrealized losses, and fair values of our investments accounted for as available-for-sale securities as
of October 28, 2023 and July 29, 2023:

October 28, 2023 July 29, 2023

(in thousands) Amortized Cost
Gross Unrealized

Losses Fair Value Amortized Cost
Gross Unrealized

Losses Fair Value

Investments:
U.S. Treasury securities $ 269  $ (1) $ 268  $ 7,266  $ (40) $ 7,226 
Corporate bonds 5,224  (52) 5,172  11,069  (134) 10,935 

Total $ 5,493  $ (53) $ 5,440  $ 18,335  $ (174) $ 18,161 
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The fair value and gross unrealized losses for those investments that were in a continuous unrealized loss position as of October 28, 2023 were as follows:

Less Than 12 Months More Than 12 Months Total
(in thousands) Fair Value Unrealized Losses Fair Value Unrealized Losses Fair Value Unrealized Losses

Investments:
U.S. Treasury securities $ 268  $ (1) $ —  $ —  $ 268  $ (1)
Corporate bonds —  —  5,172  (52) 5,172  (52)

Total $ 268  $ (1) $ 5,172  $ (52) $ 5,440  $ (53)

The fair value and gross unrealized losses for those investments that were in a continuous unrealized loss position as of July 29, 2023 were as follows:

Less Than 12 Months More Than 12 Months Total
(in thousands) Fair Value Unrealized Losses Fair Value Unrealized Losses Fair Value Unrealized Losses

Investments:
U.S. Treasury securities $ 265  $ (1) $ 6,961  $ (39) $ 7,226  $ (40)
Corporate bonds —  —  10,935  (134) 10,935  (134)

Total $ 265  $ (1) $ 17,896  $ (173) $ 18,161  $ (174)

The total fair value of investments in a continuous unrealized loss and the related gross unrealized losses have both decreased since July 29, 2023, due to
maturities and approaching maturities of our investments during the three months ended October 28, 2023. We evaluate securities for expected credit losses
on a quarterly basis with consideration given to the financial condition and near-term prospects of the issuer, whether we intend to sell the securities, and
whether it is more likely than not that we will be required to sell the securities before recovery of their amortized cost basis. As of October 28, 2023, the
losses on our available-for-sale securities were directly related to the increase in market interest rates and not the creditworthiness of the issuers. We have
the current intent and ability to retain these securities until maturity or recovery of the amortized cost basis. Therefore, expected credit losses as of
October 28, 2023 were immaterial.

The fair values of available-for-sale securities by contractual maturity as of October 28, 2023 were as follows:

October 28, 2023

(in thousands) One Year or Less

Over One Year
Through Five

Years Over Five Years Total

Investments:
U.S. Treasury securities $ 268  $ —  $ —  $ 268 
Corporate bonds 5,172  —  —  5,172 

Total $ 5,440  $ —  $ —  $ 5,440 
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4.    Accrued Liabilities

Accrued liabilities consisted of the following:
(in thousands) October 28, 2023 July 29, 2023

Compensation and related benefits $ 16,725  $ 12,836 
Advertising 6,322  6,625 
Sales taxes 6,696  5,358 
Shipping and freight 8,130  8,628 
Accrued accounts payable 4,544  4,058 
Inventory purchases 21,835  22,684 
Sales refund reserve 7,137  6,509 
Other 3,725  3,195 

Total accrued liabilities $ 75,114  $ 69,893 

5.    Credit Agreement

Prior to December 4, 2023, we were party to an amended and restated credit agreement, entered into June 2, 2021 and amended on July 29, 2022 (the
“Amended Credit Agreement”) with Silicon Valley Bank, a division of First-Citizens Bank & Trust Company (successor by purchase to the Federal
Deposit Insurance Corporation as Receiver for Silicon Valley Bridge Bank, N.A. (as successor of Silicon Valley Bank)), and other lenders, to provide a
revolving line of credit of up to $100.0 million, including a letter of credit sub-facility in the aggregate amount of $30.0 million, and a swingline sub-
facility in the aggregate amount of $40.0 million. We also had the option to request an incremental facility of up to $150.0 million from one or more of the
lenders under the Amended Credit Agreement. As of October 28, 2023, we did not have any borrowings outstanding under the Amended Credit Agreement
and we had $79.1 million in borrowing capacity as reduced by outstanding letters of credit.

On December 4, 2023, we entered into a first lien credit agreement with Citibank, N.A., as agent and lender, which provides for a $50.0 million revolving
credit facility maturing on December 4, 2026 (the “2023 Credit Facility”). Upon entry into the 2023 Credit Facility, the Amended Credit Agreement was
terminated. The 2023 Credit Facility includes a sub-facility that provides for the issuance of letters of credit in an amount of up to $30.0 million.
Availability of the 2023 Credit Facility will be based upon a borrowing base formula and periodic borrowing base certifications valuing certain of our
accounts receivable, credit card receivables, and inventory as reduced by certain reserves, if any. Our initial borrowing availability is $50.0 million.

The 2023 Credit Facility is subject to customary fees for loan facilities of this type, including a commitment fee equal to 0.30% based on the average daily
undrawn potion of the 2023 Credit Facility, payable quarterly.

The interest rate applicable to the 2023 Credit Facility will be, at our option, either (a) the Adjusted Term SOFR rate for the applicable interest period
(subject to a 0.00% floor), plus a margin of 2.00% or (b) the Base Rate plus a margin of 2.00%. The Base Rate is the highest of (a) the federal funds rate
plus 0.50%, (b) the Wall Street Journal prime rate and (c) the Adjusted Term SOFR rate for a one month interest period plus 1.00%.

Debt under the 2023 Credit Facility is guaranteed by substantially all of our material domestic subsidiaries and is secured by substantially all of our and
such subsidiaries’ assets. The 2023 Credit Facility contains affirmative and negative covenants, indemnification provisions, and events of default. The 2023
Credit Facility also contains financial covenants that require us to maintain a minimum liquidity level and a minimum total consolidated fixed charge
coverage ratio during the periods set forth in the 2023 Credit Facility.

6.    Commitments and Contingencies

Contingencies

We record a loss contingency when it is probable that a liability has been incurred and the amount of the loss can be reasonably estimated. We also disclose
material contingencies when we believe a loss is not probable but reasonably possible. Accounting for contingencies requires us to use judgment related to
both the likelihood of a loss and the estimate of the amount or range of loss. Although we cannot predict with assurance the outcome of any litigation or tax
matters, we do not believe there are currently any such actions that, if resolved unfavorably, would have a material impact on our operating results,
financial position, and cash flows.

On August 26, 2022, a class action lawsuit alleging violations of federal securities laws was filed by certain of our stockholders in the U.S. District Court
for the Northern District of California, naming as defendants us and certain of our officers and directors. An amended complaint was filed on August 15,
2023. The lawsuit alleges violations of the Securities Exchange Act of 1934, as amended, by us and our officers for allegedly making materially false and
misleading statements regarding our
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Freestyle offering between December 2020 and June 2022. The plaintiffs seek unspecified monetary damages and other relief. The Company filed a motion
to dismiss on November 1, 2023. On March 17, 2023, a derivative action was filed against our directors in the same court, alleging the same violations of
securities laws as alleged in the Class Action and breach of fiduciary duties.

There have been no other material changes to our commitments and contingencies disclosed in our 2023 Annual Report.

Indemnifications

In the ordinary course of business, we may provide indemnifications of varying scope and terms to vendors, directors, officers, and other parties with
respect to certain matters. We have not incurred any material costs as a result of such indemnifications and have not accrued any liabilities related to such
obligations in the condensed consolidated financial statements.

7.    Accumulated Other Comprehensive Income (Loss)

The tables below present the changes in AOCI by component and, if applicable, the reclassifications out of AOCI for the periods presented:

For the Three Months Ended
October 28, 2023 October 29, 2022

(in thousands)
Available-for-
sale Securities

Foreign Currency
Translation Total

Available-for-
sale Securities

 Foreign Currency
Translation Total

Beginning balance $ (602) $ 1,129  $ 527  $ (2,340) $ (1,187) $ (3,527)
Other comprehensive income (loss) before
reclassifications 121  (2,274) (2,153) (168) (1,612) (1,780)
Amounts reclassified from AOCI —  —  —  (18) —  (18)
Release of cumulative foreign currency translation
adjustments associated with discontinued operations —  1,145  1,145  —  —  — 
Net change in AOCI 121  (1,129) (1,008) (186) (1,612) (1,798)

Ending balance $ (481) $ —  $ (481) $ (2,526) $ (2,799) $ (5,325)

  (1) There was no associated income tax effect for losses on available-for-sale securities for the three months ended October 28, 2023 or October 29, 2022, as we have recorded a valuation
allowance against these deferred tax balances.
(2) During the three months ended October 28, 2023, we ceased operations of our UK business and the accounting requirements for reporting the UK business as a discontinued operation were
met. Accordingly, historical foreign currency translation losses, which were previously recognized in AOCI, were fully reclassified from stockholders’ equity to loss from discontinued
operations, net of income taxes in the condensed consolidated statements of operations and comprehensive loss. Refer to Note 2, “Summary of Significant Accounting Policies” and Note 12,
“Discontinued Operations” for further details.

8.    Stock-Based Compensation

Stock Plans

2011 Equity Incentive Plan

In 2011, we adopted the 2011 Equity Incentive Plan (the “2011 Plan”). The 2011 Plan provided for the grant of stock-based awards to employees, directors,
and non-employees under terms and provisions established by the Board of Directors.

The 2011 Plan allowed for the grant of incentive stock options or nonqualified stock options, as well as restricted stock units (“RSU”), restricted stock
awards (“RSA”), and stock appreciation rights. Only incentive and nonqualified stock options were granted under the 2011 Plan. Employee stock option
awards generally vested 25% on the first anniversary of the grant date with the remaining shares subject to the option vesting ratably over the next three
years subject to the employee’s continued service with the Company. Options generally expire after 10 years. Effective upon our initial public offering in
2017, the 2011 Plan was replaced by the 2017 Incentive Plan.

(1)

(2)
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2017 Incentive Plan

In November 2017, our Board of Directors and stockholders adopted our 2017 Incentive Plan (the “2017 Plan”). The remaining shares available for
issuance under our 2011 Plan became reserved for issuance under the 2017 Plan. Our 2017 Plan provides for the grant of Class A incentive stock options to
employees, including employees of our subsidiary, and for the grant of nonqualified stock options, stock appreciation rights, RSAs, RSU awards,
performance stock awards, performance cash awards, and other forms of stock awards to employees, directors, and consultants, including employees and
consultants of our subsidiaries. Employee stock option awards generally begin to vest six months after the grant date with the remaining shares subject to
the option vesting ratably over the next thirty months. Options generally expire after 10 years. RSU awards made to employees generally vest ratably on a
quarterly basis subject to the employee’s continued service with the Company. As of October 28, 2023, the number of shares authorized for issuance under
the 2017 Plan was 44,038,883 shares of Class A common stock, and the number of shares available for grant was 5,252,851.

2019 Inducement Plan

In October 2019, our Board of Directors adopted our 2019 Inducement Plan (the “2019 Plan”). Our 2019 Plan provides for the grant of Class A
nonqualified stock options and RSU awards to individuals who satisfy the standards for inducement grants under the relevant Nasdaq Stock Market rules.
As of October  28, 2023, the number of shares authorized for issuance under the 2019 Plan was 10,750,000 shares of Class A common stock and the
number of shares available for grant was 1,805,478.

Stock Options

Stock option activity under the 2011 Plan, 2017 Plan, and 2019 Plan was as follows:

 Options Outstanding

Number of 
Options

Weighted-
Average 


Exercise 

Price

Weighted-
Average 


Remaining 

Contractual 

Life (in years)

Aggregate
Intrinsic


Value

(in thousands)

Balance at July 29, 2023 8,106,110  $ 7.06  8.78 $ 4,770 
Granted —  — 
Exercised —  — 
Cancelled (474,413) 10.95 

Balance at October 28, 2023 7,631,697  $ 6.82  8.54 $ 17 

During the three months ended October 28, 2023 and October 29, 2022, no options were granted to employees.

Restricted Stock Units

RSU award activity under the 2017 Plan and 2019 Plan was as follows:

Unvested RSUs

  Class A Common Stock

Weighted-

Average 


Grant Date 

Fair Value

Unvested at July 29, 2023 11,455,577  $ 10.47 
Granted 9,161,252  3.07 
Vested (2,268,679) 7.51 
Forfeited (1,550,475) 9.61 

Unvested at October 28, 2023 16,797,675  $ 6.91 
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Performance-Based Stock Awards

The Company incurs stock-based compensation expense under compensation arrangements with certain of its employees under which the Company will
settle bonuses for a fixed dollar amount by issuing a variable number of restricted stock units. The awards have both service and performance conditions.
During the three months ended October 28, 2023, the Company issued 848,489 RSUs based on the Company’s trailing seven days average share price,
following the Company’s public release of fiscal 2023 financial results. Stock-based compensation expense is recorded over the fiscal year in which
performance is assessed.

Stock-Based Compensation Expense

Stock-based compensation expense for options and RSUs granted to employees was $19.9 million for the three months ended October 28, 2023, and $31.1
million for the three months ended October 29, 2022. Stock-based compensation expense is included in selling, general, and administrative expenses in the
condensed consolidated statements of operations and comprehensive loss.

As of October  28, 2023, the total unrecognized compensation expense related to unvested options and RSUs, net of estimated forfeitures, was $111.2
million, which we expect to recognize over an estimated weighted average period of 1.8 years.

9.    Income Taxes

The following table summarizes our effective tax rate from income (loss) from continuing operations for the periods presented:
  For the Three Months Ended

(in thousands) October 28, 2023 October 29, 2022

Loss from continuing operations before income taxes $ (26,002) $ (47,965)
Provision for income taxes 169  187 
Effective tax rate (0.7)% (0.4)%

Our continuing operations are subject to income taxes in the United States. Our effective tax rate for the three months ended October 28, 2023 differs from
the federal statutory income tax rate primarily due to the full valuation allowance recorded on our net federal and state deferred tax assets. The tax
provision for the three months ended October 28, 2023 is primarily comprised of state taxes.

Our effective tax rate for the three months ended October 29, 2022 differed from the federal statutory income tax rate primarily due to the full valuation
allowance recorded on our net federal and state deferred tax assets. The tax provision for the three months ended October 29, 2022 is primarily comprised
of state taxes.

We continue to monitor the progress of ongoing discussions with tax authorities and the impact, if any, of the expected expiration of the statute of
limitations in various taxing jurisdictions.

10.    Net Loss Per Share from Continuing Operations Attributable to Common Stockholders

Basic and diluted loss per share from continuing operations attributable to common stockholders is presented in conformity with the two-class method
required for participating securities: Class A and Class B common stock. The rights of the holders of Class A and Class B common stock are identical,
except with respect to voting, conversion, and transfer rights. Each share of Class A common stock is entitled to one vote per share and each share of
Class B common stock is entitled to ten votes per share. Each share of Class B common stock is convertible at any time at the option of the stockholder into
one share of Class A common stock.

Basic net loss per share from continuing operations attributable to common stockholders is computed by dividing the net loss from continuing operations
attributable to common stockholders by the weighted-average number of common shares outstanding during the period.

For the calculation of diluted loss per share from continuing operations, net loss from continuing operations attributable to common stockholders for basic
loss per share is adjusted by the effect of dilutive securities. Diluted net loss per share from continuing operations attributable to common stockholders is
computed by dividing the net loss from continuing operations attributable to common stockholders by the weighted-average number of common shares
outstanding, including all potentially dilutive common shares. In periods of loss, there are no potentially dilutive common shares to add to the weighted-
average number of common shares outstanding. The undistributed losses are allocated based on the contractual participation rights of the Class A and Class
B common shares as if the losses for the year have been distributed. As the liquidation and dividend rights are identical, the undistributed loss is allocated
on a proportionate basis.
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The table below presents a reconciliation of the numerator and denominator used in the calculation of basic and diluted loss per share from continuing
operations attributable to Class A and Class B common stockholders:

  For the Three Months Ended
(in thousands, except share and per share amounts) October 28, 2023 October 29, 2022

Numerator:  
Net loss from continuing operations attributable to Class A and Class B common stockholders $ (26,171) $ (48,152)

Denominator:
Weighted-average shares of common stock - basic 116,645,160  112,359,901 
Weighted-average shares of common stock - diluted 116,645,160  112,359,901 

Loss per share from continuing operations attributable to Class A and Class B common stockholders:
Basic $ (0.22) $ (0.43)

Diluted $ (0.22) $ (0.43)

As the Company has reported net loss from continuing operations for each of the periods presented, all potentially dilutive securities were considered
antidilutive. The following common stock equivalents were excluded from the computation of diluted loss per share from continuing operations because
their effect would have been antidilutive for the periods presented:

  For the Three Months Ended
  October 28, 2023 October 29, 2022

Restricted stock units that settle into Class A common stock 16,797,675  17,381,827 
Stock options to purchase Class A common stock 6,826,227  3,341,137 
Stock options to purchase Class B common stock 805,470  1,040,311 

Total 24,429,372  21,763,275 

Share Repurchase Program

In January 2022, the Company's Board of Directors authorized a share repurchase program to repurchase up to $150.0 million of our outstanding Class A
common stock, with no expiration date (the “2022 Repurchase Program”). The actual timing, number, and value of shares repurchased in the future will be
determined by the Company in its discretion and will depend on a number of factors, including market conditions, applicable legal requirements, our
capital needs, and whether there is a better alternative use of capital.

We did not repurchase any shares during the three months ended October 28, 2023 or October 29, 2022. As of October 28, 2023, $120.0 million remained
available under the 2022 Repurchase Program authorization. Repurchases under the 2022 Repurchase Program during any given fiscal period will reduce
the number of weighted-average common shares outstanding for the respective period.
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11.    Restructuring

In June 2022, we announced a restructuring plan (the “2022 Restructuring Plan”) to reduce our future fixed and variable operating costs and allow us to
centralize key capabilities, strengthen decision-making to drive efficiencies, and ensure we are allocating resources to our most critical priorities.

In furtherance of and as an expansion of the 2022 Restructuring Plan, in January 2023, we implemented a plan of termination (“January 2023 Reduction in
Force”). The January 2023 Reduction in Force reduced our then-current employee workforce by approximately 6%, including approximately 20% of our
then-salaried positions. During fiscal 2023, we recorded an aggregate $36.4 million of restructuring charges related to this action, primarily consisting of
severance and employee-related benefits; impairment related to a portion of our corporate office space; and accelerated depreciation expense related to
assets at our Salt Lake City fulfillment center, which were not transferred to other fulfillment centers in our network and for which we did not have
immediate plans to use.

In furtherance of and as an expansion of the 2022 Restructuring Plan, in June 2023, we announced the intended closures of our fulfillment centers in
Bethlehem, Pennsylvania and Dallas, Texas (the “Bethlehem and Dallas Closures”). During fiscal 2023, we recorded an aggregate $2.6 million related to
this action, primarily consisting of severance and employee-related benefits, and accelerated depreciation expense and other restructuring costs. During the
three months ended October 28, 2023, we recorded $8.0 million, primarily related to the Bethlehem and Dallas closures, as detailed below.

The components of total restructuring charges were as follows:

For the Three Months Ended
(in thousands) October 28, 2023 October 29, 2022

Cash restructuring charges:
Severance and employee-related benefits $ 2,462  $ 927 
Other 648  — 

Non-cash restructuring charges:
Accelerated depreciation 4,178  — 
Other 662  — 

Total restructuring $ 7,950  $ 927 

(1) Recorded in selling, general, and administrative expenses on the condensed consolidated statements of operations and comprehensive loss.

The following table provides the changes in the Company’s restructuring related liabilities, which are included within accounts payable and accrued
liabilities on the condensed consolidated balance sheets:

(in thousands)
Severance and Employee Related Benefits and

Other
Balance at July 29, 2023 $ 1,923 

Charges incurred 3,110 
Cash payments (2,266)

Balance at October 28, 2023 $ 2,767 

We estimate that we will incur between $1 million and $3 million in additional cash restructuring charges related to the Bethlehem and Dallas Closures,
which primarily consist of severance and employee-related benefits, and to a lesser extent, transportation costs to redistribute inventory to other fulfillment
centers, and other closure costs. We estimate that we will also incur between $5 million and $6 million in additional accelerated depreciation expense and
other non-cash restructuring costs. We expect these expenses will be incurred over the next two fiscal quarters, with substantially all of the cash payments
to be completed by the end of the third fiscal quarter ending April 27, 2024.

12.    Discontinued Operations

In June 2023, we announced that we would enter a consultation period, in accordance with UK law, to explore exiting the market in the UK. On August 24,
2023, we ended the consultation period, and made the decision to exit our business and wind down our operations in the UK. During the first quarter of
fiscal 2024, we ceased operations of our UK business and the accounting requirements for reporting the UK business as a discontinued operation were met.
As a result, the UK business is presented in the accompanying condensed financial statements as a discontinued operation for all periods presented.

Cash from our UK business is recorded as continuing operations on the condensed consolidated balance sheets, as any cash remaining after the settlement
of outstanding liabilities related to the UK business is expected to be repatriated into the U.S.

 (1)
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The following table summarizes the major classes of assets and liabilities of discontinued operations, which are summarized separately in the condensed
consolidated balance sheets:

(in thousands) October 28, 2023 July 29, 2023

Inventory, net 609  6,628 
Prepaid expenses and other current assets 1,829  2,995 

Current assets, discontinued operations 2,438  9,623 
Operating lease right-of-use assets 504  1,565 
Other long-term assets 284  481 

Long-term assets, discontinued operations 788  2,046 

Total assets, discontinued operations $ 3,226  $ 11,669 

Accounts payable $ 598  $ 2,586 
Operating lease liabilities 50  1,132 
Accrued liabilities 5,963  8,903 
Other current liabilities 67  161 

Current liabilities, discontinued operations 6,678  12,782 

Total liabilities, discontinued operations $ 6,678  $ 12,782 

The key components of loss from discontinued operations were as follows:

For the Three Months Ended
(in thousands) October 28, 2023 October 29, 2022

Revenue, net $ 8,558  $ 11,852 
Cost of goods sold 6,490  7,401 

Gross profit 2,068  4,451 
Selling, general, and administrative expenses 10,135  11,045 
Operating loss (8,067) (6,594)
Interest income 187  26 
Other expense, net (1,143) (1,108)
Loss before income taxes (9,023) (7,676)
Income tax expense 296  90 

Loss from discontinued operations, net of income taxes $ (9,319) $ (7,766)

(1) Represents the loss from the release of historical foreign currency translation adjustments related to the UK business. Refer to Note 2, “Summary of Significant Accounting Policies” for
further details.

For the three months ended October 28, 2023, we recorded $4.9 million of expense associated with the exit of the UK business, which consisted primarily
of severance and employee-related benefits, and early contract termination charges. These charges were recorded in selling, general, and administrative
expenses from discontinued operations.

During fiscal 2023, we recorded an aggregate $4.7 million of expenses related to the exit and wind down of the UK business, primarily consisting of
liability to account for losses expected to arise from firm purchase commitments for future receipts of inventory in the UK; asset impairment charges
related to the property and equipment in the UK; and a specific inventory reserve to record anticipated losses on inventory in the UK at the lower of cost or
net realizable value, based on projected sales through the exit of this business. These charges were recorded in both cost of goods sold and selling, general,
and administrative expenses from discontinued operations.

Related to the UK exit, we estimate that we will incur between $1 million and $2 million in additional cash costs associated with the exit of the UK
business. We expect these remaining expenses to be incurred over the next fiscal quarter, with substantially all of these cash payments to be completed by
our fiscal quarter ending January 27, 2024.

 (1)
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13.    Subsequent Events

On December 4, 2023, we entered into a first lien credit agreement with Citibank, N.A., as agent and lender, which provides for a $50.0 million revolving
credit facility maturing on December 4, 2026. The 2023 Credit Facility includes a sub-facility that provides for the issuance of letters of credit in an amount
of up to $30.0 million. Availability of the 2023 Credit Facility will be based upon a borrowing base formula and periodic borrowing base certifications
valuing certain of our accounts receivable, credit card receivables, and inventory as reduced by certain reserves, if any. Upon entry into the 2023 Credit
Facility, our existing first lien amended and restated credit agreement, entered into June 2, 2021 and amended on July 29, 2022, with Silicon Valley Bank,
as administrative agent and lender, and the other lenders party thereto, was terminated. Refer to Note 5, “Credit Agreement” for additional information
regarding the 2023 Credit Facility.
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ITEM 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations together with our unaudited condensed
consolidated financial statements and related notes thereto included in Part I, Item 1 of this report and with our audited consolidated financial statements
and related notes and our Annual Report on Form 10-K (the “2023 Annual Report”) for the year ended July  29, 2023, filed with the Securities and
Exchange Commission on September 20, 2023. We use a 52- or 53-week fiscal year, with our fiscal year ending on the Saturday that is closest to July 31 of
that year. The fiscal year ending August 3, 2024 consists of 53 weeks, and the fiscal year ended July 29, 2023 consisted of 52 weeks. Throughout this
Quarterly Report on Form 10-Q (this “Quarterly Report”), all references to quarters and years are to our fiscal quarters and fiscal years unless otherwise
noted.

Special Note Regarding Forward-Looking Statements

This Quarterly Report contains forward-looking statements that involve risks, uncertainties, and assumptions that, if they never materialize or prove
incorrect, could cause our results to differ materially from those expressed or implied by such forward-looking statements. The statements contained in this
Quarterly Report that are not purely historical, including without limitation statements in the following discussion and analysis of financial condition and
results of operations regarding our projected financial position and results, business strategy, plans, and objectives of our management for future
operations, are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section
21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are often identified by the use of words such as, but not limited to, “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,” “expect,”
“intend,” “may,” “might,” “plan,” “project,” “seek,” “should,” “target,” “will,” “would,” and similar expressions or variations intended to identify
forward-looking statements. These statements are based on the beliefs and assumptions of our management, which are in turn based on information
currently available to management. Such forward-looking statements are subject to risks, uncertainties, and other important factors that could cause actual
results and the timing of certain events to differ materially from future results expressed or implied by such forward-looking statements. Factors that could
cause or contribute to such differences include, but are not limited to, those discussed in the section titled “Risk Factors” included under Part II, Item 1A
below. Furthermore, such forward-looking statements speak only as of the date of this Quarterly Report. Except as required by law, we undertake no
obligation to update any forward-looking statements to reflect events or circumstances after the date of such statements.

Business Overview

Since our founding in 2011, we have helped millions of women, men, and kids discover and buy what they love through personalized shipments of apparel,
shoes, and accessories. Currently, clients can engage with us in one of two ways that, combined, form an ecosystem of personalized experiences across
styling, shopping, and inspiration: (1) by receiving a personalized shipment of items informed by our algorithms and sent by a Stitch Fix stylist (a “Fix”);
or (2) by purchasing directly from our website or mobile app based on a personalized assortment of outfit and item recommendations (“Freestyle”). For a
Fix, clients can choose to schedule automatic shipments or order on demand after they fill out a style profile on our website or mobile app. After receiving
a Fix, our clients purchase the items they want to keep and return the other items, if any. Freestyle utilizes our algorithms to recommend a personalized
assortment of outfits and items that will update throughout the day and will continue to evolve as we learn more about the client.

Discontinued Operations

During the first quarter of fiscal 2024, we ceased operations of our UK business and the accounting requirements for reporting the UK business as a
discontinued operation were met. Accordingly, any discussion of historical information in Management’s Discussion and Analysis below reflect the results
of the UK business as a discontinued operation, and, amounts and disclosures below relate to the Company's continuing operations for all periods
presented, unless otherwise noted. Refer to Note 12, “Discontinued Operations” within the Notes to the Condensed Consolidated Financial Statements
included in Item 1 of this Quarterly Report for further details.

Financial Overview

For the three months ended October 28, 2023, we reported $364.8 million in net revenue, representing a year-over-year decline of 17.8%, compared to the
three months ended October  29, 2022. As of October  28, 2023 and October  29, 2022, we had 2,989,000 and 3,504,000 active clients, respectively,
representing a year-over-year decline of 14.7%.

During the three months ended October 28, 2023, we experienced a decline in net revenue year-over-year primarily due to our challenges in acquiring and
retaining clients. We expect these challenges in acquiring and retaining active clients to continue having a negative compounding effect on net revenue
throughout fiscal 2024. In addition, we are navigating the uncertainties presented by the current macroeconomic environment and remain focused on
retaining current clients, improving the conversion of new clients, and enhancing our overall client experience for new and existing clients.
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Net loss from continuing operations for the three months ended October 28, 2023 was $26.2 million, compared to a net loss from continuing operations of
$48.2 million for the three months ended October 29, 2022.

For more information on the components of net loss from continuing operations for the three months ended October 28, 2023, refer to the section titled
“Results of Operations” below.

Restructuring

During the three months ended October 28, 2023, in furtherance of and as an expansion of the restructuring plan announced in June 2022 (the “2022
Restructuring Plan”), we recorded $8.0 million of additional restructuring charges, primarily related to the intended closures of our fulfillment centers in
Bethlehem, Pennsylvania and Dallas, Texas. Related to the 2022 Restructuring Plan, we estimate we will incur between $1 million and $3 million of
additional cash restructuring charges in the remainder of fiscal 2024. We expect these expenses will be incurred over the next two fiscal quarters, with
substantially all of the cash payments to be completed by the end of the third fiscal quarter ending April 27, 2024.

Refer to Note 11, “Restructuring” within the Notes to the Condensed Consolidated Financial Statements included in Item 1 of this Quarterly Report for
further details of restructuring actions taken.

We are continuing to evaluate other fixed and variable operating costs, including further rationalizing our real estate footprint and continuing to optimize
and be disciplined in our marketing strategy to better position ourselves for profitability. However, our future results of operations will depend on our
ability to successfully navigate current business challenges and the overall macroeconomic environment.

Key Financial and Operating Metrics

Non-GAAP Financial Measures

We report our financial results in accordance with generally accepted accounting principles in the United States (“GAAP”). However, management believes
that certain non-GAAP financial measures provide users of our financial information with additional useful information in evaluating our performance. We
believe that adjusted EBITDA from continuing operations (“Adjusted EBITDA”) is frequently used by investors and securities analysts in their evaluations
of companies, and that this supplemental measure facilitates comparisons between continuing operations of companies. We believe free cash flow from
continuing operations (“Free Cash Flow”) is an important metric because it represents a measure of how much cash from continuing operations we have
available for discretionary and non-discretionary items after the deduction of capital expenditures. These non-GAAP financial measures may be different
than similarly titled measures used by other companies.

Our non-GAAP financial measures should not be considered in isolation from, or as substitutes for, financial information prepared in accordance with
GAAP. There are several limitations related to the use of our non-GAAP financial measures as compared to the closest comparable GAAP measures. Some
of these limitations include:

• Adjusted EBITDA excludes interest income and net other (income) expense as these items are not components of our core business;

• Adjusted EBITDA does not reflect our provision for income taxes, which may increase or decrease cash available to us;

• Adjusted EBITDA excludes the recurring, non-cash expenses of depreciation and amortization of property and equipment and, although these are
non-cash expenses, the assets being depreciated and amortized may have to be replaced in the future;

• Adjusted EBITDA excludes the non-cash expense of stock-based compensation, which has been, and will continue to be for the foreseeable
future, an important part of how we attract and retain our employees and a significant recurring expense in our business;

• Adjusted EBITDA excludes costs incurred related to discrete restructuring plans and other one-time costs attributable to our continuing operations
that are fundamentally different in strategic nature and frequency from ongoing initiatives. We believe exclusion of these items facilitates a more
consistent comparison of operating performance over time, however these costs do include cash outflows; and

• Free Cash Flow does not represent the total residual cash flow available for discretionary purposes and does not reflect our future contractual
commitments.
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Adjusted EBITDA

We define Adjusted EBITDA as net loss from continuing operations excluding interest income, net other (income) expense, provision for income taxes,
depreciation and amortization, stock-based compensation expense, and restructuring and other one-time costs related to our continuing operations. The
following table presents a reconciliation of net loss from continuing operations, the most comparable GAAP financial measure, to Adjusted EBITDA for
each of the periods presented:

  For the Three Months Ended
(in thousands) October 28, 2023 October 29, 2022

Net loss from continuing operations $ (26,171) $ (48,152)
Add (deduct):

Interest income (2,248) (748)
Other (income) expense, net (411) 177 
Provision for income taxes 169  187 
Depreciation and amortization 9,439  9,529 
Stock-based compensation expense 19,902  31,129 
Restructuring and other one-time costs 7,950  6,155 

Adjusted EBITDA $ 8,630  $ (1,723)

(1) For the three months ended October 28, 2023, depreciation and amortization excluded $4.3 million reflected in “Restructuring and other one-time costs.”
(2) For the three months ended October 28, 2023, restructuring charges were $8.0 million described in Note 11, “Restructuring” in the Notes to the Condensed Consolidated Financial Statements
in Item 1. Financial Statements. For the three months ended October  29, 2022, restructuring charges were $0.9 million and other one-time costs were $5.3 million in retention bonuses for
continuing employees.

Free Cash Flow

We define Free Cash Flow as cash flows provided by (used in) operating activities from continuing operations, reduced by purchases of property and
equipment that are included in cash flows from investing activities from continuing operations. The following table presents a reconciliation of net cash
flows provided by (used in) operating activities from continuing operations, the most comparable GAAP financial measure, to Free Cash Flow for each of
the periods presented:

  For the Three Months Ended
(in thousands) October 28, 2023 October 29, 2022

Free Cash Flow reconciliation:    
Net cash provided by (used in) operating activities from continuing operations $ 20,559  $ (1,574)
Deduct:

Purchases of property and equipment from continuing operations (3,653) (5,888)

Free Cash Flow $ 16,906  $ (7,462)

Net cash provided by (used in) investing activities from continuing operations $ 9,188  $ (2,001)
Net cash used in financing activities from continuing operations $ (4,108) $ (3,781)

Operating Metrics
(in thousands) October 28, 2023 July 29, 2023 April 29, 2023 January 28, 2023 October 29, 2022

Active clients 2,989  3,121  3,288  3,377  3,504 

Active Clients

We believe that the number of active clients is a key indicator of our growth and the overall health of our business. We define an active client as a client
who checked out a Fix or was shipped an item via Freestyle in the preceding 52 weeks, measured as of the last day of that period. A client checks out a Fix
when she indicates what items she is keeping through our mobile application or on our website. We consider each Women’s, Men’s, or Kids account as a
client, even if they share the same household. We had 2,989,000 and 3,504,000 active clients as of October 28, 2023 and October 29, 2022, respectively,
representing a year-over-year decline of 14.7%. The decline in active clients is due to fewer new client additions, which we largely attribute to client
conversion challenges and macroeconomic factors. The decline in active clients was partially offset by higher re-engagement of clients who were
previously considered inactive.

 (1)

(2)
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Net Revenue per Active Client

We believe that net revenue per active client is an indicator of client engagement and satisfaction. We calculate net revenue per active client based on net
revenue over the preceding four fiscal quarters divided by the number of active clients, measured as of the last day of the period. Net revenue per active
client was $506 and $541 as of October 28, 2023, and October 29, 2022, respectively, or a decline of 6.5% year over year.

Factors Affecting Our Performance

Macroeconomic Environment

Our business and operating results are subject to national and global economic conditions and their impact on consumer discretionary spending. As the
macroeconomic environment is experiencing inflation, rising interest rates, recessionary concerns, tightening labor markets, and general uncertainty
regarding the overall future political and economic environment, we have seen and expect to continue to see negative impacts on consumer confidence and
consumer demand. As this challenging and uncertain economic environment continues, we cannot predict whether or when such circumstances may
improve or worsen or what impact such circumstances could have on our business.

Inventory Management

We leverage our data science to buy and manage our inventory, including merchandise assortment and fulfillment center optimization. Because our
merchandise assortment directly correlates to client success, we may at times optimize our inventory to prioritize long-term client success over short-term
gross margin impact. To ensure sufficient availability of merchandise, we generally enter into purchase orders well in advance and frequently before
apparel trends are confirmed by client purchases. As a result, we are vulnerable to demand and pricing shifts and availability of merchandise at the time of
purchase. We incur inventory write-offs and changes in inventory reserves that impact our gross margins. Moreover, our inventory investments will
fluctuate with the needs of our business.

Client Acquisition and Engagement

To grow our business, we must continue to acquire clients and successfully engage and retain them. Our marketing strategy aims to preserve liquidity and
achieve profitability, while simultaneously attracting long-term customers to fuel a return to growth. We utilize both digital and offline channels to attract
new visitors to our website or mobile app and subsequently convert them into clients. Our marketing costs are largely composed of advertising, client
referrals, and public relations expenses. At any given time, our advertising efforts may include social media marketing, keyword search campaigns, affiliate
programs, partnerships, campaigns with celebrities and influencers, display advertising, television, radio, video, content, direct mail, email, mobile “push”
communications, SMS, and search engine optimization. Our marketing expenses have varied from period to period and we expect this trend to continue. In
fiscal 2024, we expect our marketing spend as a percentage of revenue to be relatively consistent with fiscal 2023.

Marketing expense is recorded in selling, general, and administrative expenses in the condensed consolidated statements of operations and comprehensive
loss. The largest component of our marketing expense is advertising, which was $29.7 million and $40.6 million for the three months ended October 28,
2023 and October  29, 2022, respectively. Beginning in the second fiscal quarter of 2023, we began including costs for influencer campaigns in our
advertising expense, and advertising expense for the three months ended October 29, 2022 reflects the inclusion of these costs.

Operations and Infrastructure

We intend to leverage our data science and deep understanding of our clients’ needs to make targeted investments in technology and product, and we plan
to prioritize investments with near-term positive returns. In the second quarter of fiscal 2023, we decided to close our Salt Lake City fulfillment center in
order to optimize network capacity. In June 2023, we announced the intended closures of our fulfillment centers in Bethlehem, Pennsylvania and Dallas,
Texas. Refer to Note 11, “Restructuring” within the Notes to the Condensed Consolidated Financial Statements included in Item 1 of this Quarterly Report
for further details.

Merchandise Mix

We offer apparel, shoes, and accessories across categories, brands, product types, and price points. We currently serve our clients in the following
categories: Women’s, Petite, Maternity, Men’s, Plus, and Kids. We carry a mix of third-party branded merchandise, including premium brands, and our own
Owned Private Label Brands. We also offer a wide variety of product types, including denim, dresses, blouses, skirts, shoes, jewelry, and handbags. We sell
merchandise across a broad range of price points and may further broaden our price point offerings in the future.

Historically, changes in our merchandise mix have not caused significant fluctuations in our gross margin; however, categories, brands, product types, and
price points do have a range of margin profiles. For example, our Owned Private Label Brands have
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generally contributed higher margins than our third-party brands, which have generally contributed lower margins. We continue to evolve our merchandise
mix to improve the client experience and attract new active clients. Shifts in merchandise mix will result in fluctuations in our gross margin from period to
period.

Components of Results of Operations

Revenue

We generate revenue from the sale of merchandise through our Fix and Freestyle offerings. With our Fix offering, we charge a nonrefundable upfront fee,
referred to as a “styling fee,” that is credited towards any merchandise purchased. We offer Style Pass to provide select U.S. clients with an alternative to
paying a styling fee per Fix. Style Pass clients pay a nonrefundable annual fee for unlimited styling that is credited towards merchandise purchases. We
deduct discounts, sales tax, and estimated refunds to arrive at net revenue, which we refer to as revenue throughout this Quarterly Report. We also
recognize revenue resulting from estimated breakage income on gift cards.

Cost of Goods Sold

Cost of goods sold consists of the costs of merchandise, expenses for inbound freight and shipping to and from clients, inventory write-offs and changes in
our inventory reserve, payment processing fees, and packaging materials costs, offset by the recoverable cost of merchandise estimated to be returned. We
expect our cost of goods sold to fluctuate as a percentage of revenue primarily due to how we manage our inventory and merchandise mix. Our
classification of cost of goods sold may vary from other companies in our industry and may not be comparable.

Selling, General, and Administrative Expenses

Selling, general, and administrative expenses (“SG&A”) consist primarily of compensation and benefits costs, including stock-based compensation
expense, for our employees including our stylists, fulfillment center operations, data analytics, merchandising, engineering, marketing, client experience,
and corporate personnel. SG&A also includes marketing and advertising costs, third-party logistics costs, facility costs for our fulfillment centers and
offices, professional service fees, information technology costs, and depreciation and amortization expense. As a result of our restructuring and cost
reduction actions throughout fiscal years 2024, 2023, and 2022, we expect SG&A in fiscal 2024 to continue to decrease as compared to fiscal 2023. Our
classification of certain components within SG&A may vary from other companies in our industry and may not be comparable.

Interest Income

Interest income is generated from our cash equivalents and investments in available-for-sale securities.

Provision for Income Taxes

Our provision for income taxes from continuing operations consists of an estimate of federal and state income taxes based on enacted federal, and state tax
rates, as adjusted for allowable credits, deductions, uncertain tax positions, and changes in the valuation of our net federal and state deferred tax assets.

Results of Operations

The following table summarizes our financial results from continuing operations:
  For the Three Months Ended %
(in thousands) October 28, 2023 October 29, 2022 Change

Revenue, net $ 364,785  $ 443,741  (17.8)%
Cost of goods sold 205,682  256,431  (19.8)%

Gross profit 159,103  187,310  (15.1)%
Selling, general, and administrative expenses 187,764  235,846  (20.4)%
Operating loss (28,661) (48,536) (41.0)%
Interest income 2,248  748  200.5 %
Other income (expense), net 411  (177) *
Loss before income taxes (26,002) (47,965) (45.8)%
Provision for income taxes 169  187  (9.6)%

Net loss from continuing operations $ (26,171) $ (48,152) (45.7)%

* Not meaningful
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 The components of our results from continuing operations as a percentage of revenue were as follows:
  For the Three Months Ended

October 28, 2023 October 29, 2022
Revenue, net 100.0 % 100.0 %
Cost of goods sold 56.4 % 57.8 %

Gross margin 43.6 % 42.2 %
Selling, general, and administrative expenses 51.5 % 53.2 %
Operating loss (7.9)% (10.9)%
Interest income 0.6 % 0.2 %
Other income (expense), net 0.1 % — %
Loss before income taxes (7.1)% (10.8)%
Provision for income taxes 0.1 % — %

Net loss from continuing operations (7.2)% (10.9)%

Note: Due to rounding, percentages in this table may not sum to totals.

Revenue and Gross Margin

Revenue decreased by $79.0 million, or 17.8% during the three months ended October 28, 2023, compared to the three months ended October 29, 2022.
The decrease was primarily due to a 14.7% decline in active clients from October  29, 2022 to October  28, 2023, which led to a decrease in sales of
merchandise. Additionally, we observed clients purchasing less frequently in recent periods, which we expect to continue given the continued
macroeconomic uncertainty.

Gross margin for the three months ended October 28, 2023, increased by 140 basis points, compared to the same period last year, which was primarily
driven by improved inventory composition, as we better aligned our inventory with current demand, resulting in lower inventory write-offs as a percentage
of revenue. Gross margin was also positively impacted by improved transportation leverage.

Selling, General, and Administrative Expenses

SG&A decreased by $48.1 million for the three months ended October 28, 2023, compared to the three months ended October 29, 2022. The decrease was
primarily related to lower compensation and benefits expense including lower stock-based compensation expense, largely driven by our restructuring plans.
SG&A also decreased due to our decision to reduce advertising spend.

SG&A as a percentage of revenue decreased to 51.5% for the three months ended October 28, 2023, compared with 53.2% for the three months ended
October 29, 2022. The decrease in SG&A as a percentage of revenue for the three months ended October 28, 2023, compared with the same period last
year, was primarily driven by lower compensation and benefits expense including stock-based compensation expense, which was largely attributable to our
restructuring actions, as SG&A expense decreased more than revenue in the period. To a lesser extent, reductions in advertising spend as a percentage of
revenue also contributed to the decrease in SG&A as a percentage of revenue. These reductions were partially offset by the deleverage of our fixed
operating costs, which increased as a percentage of revenue as compared to the same period last year.
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Provision for Income Taxes

The following table summarizes our effective tax rate related to continuing operations for the periods presented:

  For the Three Months Ended
(in thousands) October 28, 2023 October 29, 2022

Loss from continuing operations before income taxes $ (26,002) $ (47,965)
Provision for income taxes 169  187 
Effective tax rate (0.7)% (0.4)%

Our continuing operations are subject to income taxes in the United States. Our effective tax rate for the three months ended October 28, 2023 differs from
the federal statutory income tax rate primarily due to the full valuation allowance recorded on our net federal and state deferred tax assets. The tax
provision for the three months ended October 28, 2023 is primarily comprised of state taxes.

Our effective tax rate for the three months ended October 29, 2022 differed from the federal statutory income tax rate primarily due to the full valuation
allowance recorded on our net federal and state deferred tax assets. The tax provision for the three months ended October 29, 2022 is primarily comprised
of state taxes.

We continue to monitor the progress of ongoing discussions with tax authorities and the impact, if any, of the expected expiration of the statute of
limitations in various taxing jurisdictions.

Liquidity and Capital Resources

Sources of Liquidity

Our principal sources of liquidity are our cash, cash equivalents, investments, and cash flows from continuing operations. As of October 28, 2023, we had
$256.9 million of cash and cash equivalents attributable to continuing operations, which included $28.6 million held outside the U.S. in the UK, and $5.4
million of short-term investments with contractual maturities of 12 months or less. We will use our cash balances in the UK to settle the remaining
liabilities attributable to our discontinued operations, and we plan to repatriate the remaining UK cash into the U.S. within 12 months of liquidating of the
UK entity. This cash repatriation may be subject to taxes and other local statutory restrictions.

Credit Agreement

Prior to December 4, 2023, we were party to a $100.0 million amended and restated credit agreement, entered into June 2, 2021 and amended on July 29,
2022 (the “Amended Credit Agreement”) with Silicon Valley Bank, a division of First-Citizens Bank & Trust Company (successor by purchase to the
Federal Deposit Insurance Corporation as Receiver for Silicon Valley Bridge Bank, N.A. (as successor of Silicon Valley Bank)), and other lenders. The
Amended Credit Agreement included a letter of credit sub-facility of $30.0 million and a swingline sub-facility of up to $40.0 million. As of October 28,
2023, we did not have any borrowings outstanding on the revolving line of credit under the Amended Credit Agreement and we had $79.1 million in
borrowing capacity as reduced by outstanding letters of credit.

On December 4, 2023, we entered into a first lien credit agreement with Citibank, N.A., as agent and lender, which provides for a $50.0 million revolving
credit facility maturing on December 4, 2026 (the “2023 Credit Facility”). The 2023 Credit Facility includes a sub-facility that provides for the issuance of
letters of credit in an amount of up to $30.0 million. Availability of the 2023 Credit Facility will be based upon a borrowing base formula and periodic
borrowing base certifications valuing certain of our accounts receivable, credit card receivables, and inventory as reduced by certain reserves, if any. Our
initial borrowing availability is $50.0 million. Upon entry into the 2023 Credit Facility, our existing Amended Credit Agreement was terminated.

For information on the terms of the 2023 Credit Facility, refer to Note 5, “Credit Agreement” within the Notes to Condensed Consolidated Financial
Statements included in Item 1 of this Quarterly Report.

Uses of Cash

Our primary uses of cash include operating costs such as merchandise purchases, lease obligations, compensation and benefits, marketing, and other
expenditures necessary to support our business.

We believe our existing cash, cash equivalents, investment balances, and the borrowing available under our 2023 Credit Facility, if needed, will be
sufficient to meet our working capital and capital expenditure needs for at least the next 12 months and beyond.
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Share Repurchases

In January 2022, our Board of Directors authorized a share repurchase program to repurchase up to $150.0 million of our outstanding Class A common
stock, with no expiration date (the “2022 Repurchase Program”). We may repurchase shares from time to time through open market repurchases, privately
negotiated transactions, or other means, including through Rule 10b5-1 trading plans. The actual timing, number and value of shares repurchased in the
future will be determined by the Company in its discretion and will depend on a number of factors, including price, trading volume, market conditions, and
other general business conditions. Repurchases will be funded from the Company’s existing cash and cash equivalents or future cash flow. The repurchase
program may be modified, suspended, or terminated at any time. During the three months ended October 28, 2023, the Company made no repurchases of
Class A common stock. As of October 28, 2023, the Company had repurchased an aggregate 2,302,141 shares of Class A common stock for $30.0 million,
and $120.0 million remained available under the 2022 Repurchase Program authorization.

Cash Flows

The following table summarizes our cash flows for the periods indicated below:

  For the Three Months Ended
(in thousands) October 28, 2023 October 29, 2022

Net cash provided by (used in) operating activities from continuing operations $ 20,559  $ (1,574)
Net cash provided by (used in) investing activities from continuing operations 9,188  (2,001)
Net cash used in financing activities from continuing operations (4,108) (3,781)

Net increase (decrease) in cash and cash equivalents from continuing operations 25,639  (7,356)

Cash Provided by (Used in) Operating Activities from Continuing Operations

During the three months ended October 28, 2023, cash provided by operating activities from continuing operations was $20.6 million, which consisted of a
net loss from continuing operations of $26.2 million, adjusted by non-cash charges of $36.8 million and a $9.9 million change in net operating assets and
liabilities. The non-cash charges were primarily driven by $19.9 million of stock-based compensation expense and $13.8 million of depreciation,
amortization, and accretion. The change in net operating assets and liabilities was primarily due to a $33.3 million increase in gross inventory balances, as
we increased purchases in advance of the fall and winter season. This was largely offset by an increase in accounts payable and accrued liabilities of $42.2
million due to timing of inventory receipts and payments.

During the three months ended October 29, 2022, cash used in by operating activities from continuing operations was $1.6 million, which consisted of a net
loss from continuing operations of $48.2 million, offset by non-cash charges of $41.2 million and a change of $5.4 million in net operating assets and
liabilities. The non-cash charges were primarily driven by $31.1 million of stock-based compensation expense and $9.8 million of depreciation,
amortization, and accretion. The change in our net operating assets and liabilities was primarily due to a cash inflow of $26.6 million from income tax
refunds, substantially offset by an increase of $21.8 million in gross inventory balances.

Cash Provided by (Used in) Investing Activities from Continuing Operations

During the three months ended October 28, 2023, cash provided by investing activities from continuing operations was $9.2 million. This was primarily
due to the maturities of available-for-sale securities of $12.8 million, partially offset by purchases of property and equipment of $3.7 million.

During the three months ended October 29, 2022, cash used in investing activities from continuing operations was $2.0 million. This was primarily due to
purchases of property and equipment of $5.9 million, partially offset by sales of available-for-sale securities of $4.1 million.

Cash Used in Financing Activities from Continuing Operations

During the three months ended October 28, 2023, cash used in financing activities from continuing operations was $4.1 million, primarily due to payments
for tax withholding related to vesting of restricted stock units.

During the three months ended October 29, 2022, cash used in financing activities from continuing operations was $3.8 million, primarily due to payments
for tax withholding related to vesting of restricted stock units.

Contractual Obligations and Other Commitments

There have been no material changes to our contractual obligations and other commitments as disclosed in our 2023 Annual Report on Form 10-K.
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Critical Accounting Policies and Estimates

Our unaudited condensed consolidated financial statements have been prepared in accordance with GAAP. The preparation of these unaudited condensed
consolidated financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues, and expenses
and the related disclosures. We base our estimates on historical experience and on other assumptions that we believe to be reasonable under the
circumstances. Actual results may differ from these estimates under different assumptions or conditions.

There have been no significant changes to our critical accounting policies and estimates disclosed in our 2023 Annual Report on Form 10-K.

ITEM 3.    Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in market risk from the information presented in Part II, Item 7A. "Quantitative and Qualitative Disclosures About
Market Risk" in our Annual Report on Form 10-K for the year ended July 29, 2023.

ITEM 4.    Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), as of
the end of the period covered by this Quarterly Report on Form 10-Q (the “Evaluation Date”).

Based on the evaluation of our disclosure controls and procedures, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure
controls and procedures were effective as of the Evaluation Date.

Changes in Internal Control Over Financial Reporting

There were no changes during the quarter ended October 28, 2023 in our internal control over financial reporting that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations on Effectiveness of Controls

An effective internal control system, no matter how well designed, has inherent limitations, including the possibility of human error or overriding of
controls, and therefore can provide only reasonable assurance with respect to reliable financial reporting. Because of its inherent limitations, our internal
control over financial reporting may not prevent or detect all misstatements, including the possibility of human error, the circumvention or overriding of
controls, or fraud. Effective internal controls can provide only reasonable assurance with respect to the preparation and fair presentation of financial
statements.
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PART II. OTHER INFORMATION

ITEM 1.    LEGAL PROCEEDINGS

The information contained in Note 6, “Commitments and Contingencies” under the heading “Contingencies” within the Notes to the Condensed
Consolidated Financial Statements included in Item 1 of this Quarterly Report on Form 10-Q is incorporated herein by reference.

ITEM 1A.    RISK FACTORS

RISK FACTOR SUMMARY

Our business is subject to numerous risks. The following summary highlights some of the risks you should consider with respect to our business and
prospects. This summary is not complete and the risks summarized below are not the only risks we face. You should review and consider carefully the risks
and uncertainties described in more detail in the “Risk Factors” below, which includes a more complete discussion of the risks summarized here.

Risks Relating to Our Business

• We may be unable to retain clients or maintain a high level of engagement with our clients and maintain or increase their spending with us, which
could harm our business, financial condition, or operating results.

• Our growth depends on attracting new clients.

• We rely on paid marketing to help grow our business, but these efforts may not be successful or cost effective, and such expenses may vary from
period to period.

• If we are unable to manage our inventory effectively, our operating results could be adversely affected.

• Operational constraints or our failure to adequately and effectively staff our fulfillment centers could adversely affect our client experience and
operating results.

• Shipping is a critical part of our business and any changes in our shipping arrangements or any interruptions in shipping could adversely affect our
operating results.

• Our business, including our costs and supply chain, is subject to risks associated with the sourcing and pricing of merchandise and raw materials.

• We may not be able to return to revenue growth and we may not be profitable in the future.

• If we fail to effectively manage our business, our financial condition and operating results could be harmed.

• If we fail to attract and retain key personnel, effectively manage succession, or hire, develop, and motivate our employees, our business, financial
condition, and operating results could be adversely affected.

• If we are unable to develop and introduce new offerings or expand into new markets in a timely and cost-effective manner, our business, financial
condition, and operating results could be negatively impacted.

• We have a short operating history in an evolving industry and, as a result, our past results may not be indicative of future operating performance.

• Our business depends on a strong brand and we may not be able to maintain our brand and reputation.

• If we fail to effectively manage our stylists, our business, financial condition and operating results could be adversely affected.

• If we are unable to acquire new merchandise vendors or retain existing merchandise vendors, our operating results may be harmed.

• We may incur significant losses from fraud.

• We are subject to payment-related risks.

Risks Relating to our Industry, the Market, and the Economy

• We rely on consumer discretionary spending and may be adversely affected by economic downturns and other macroeconomic conditions or trends.

• Our industry is highly competitive and if we do not compete effectively our operating results could be adversely affected.

29



• Our operating results have been, and could be in the future, adversely affected by natural disasters, public health crises, political crises, or other
catastrophic events.

Cybersecurity, Legal, and Regulatory Risks

• System interruptions that impair client access to our website or other performance failures in our technology infrastructure could damage our business.

• Compromises of our data security or that of our third-party service providers could cause us to incur unexpected expenses and may materially harm our
reputation and operating results.

• Some of our software and systems contain open source software, which may pose particular risks to our proprietary applications.

• Adverse litigation judgments or settlements resulting from legal proceedings in which we are or may be involved could expose us to monetary
damages or limit our ability to operate our business.

• Any failure by us or our vendors to comply with product safety, labor, or other laws, or our standard vendor terms and conditions, or to provide safe
factory conditions for our or their workers, may damage our reputation and brand, and harm our business.

• Our use of personal information, personal data, and sensitive information subjects us to privacy laws and other obligations (such as cybersecurity and
data protection in contracts), and our compliance with or failure to comply with such obligations could harm our business.

• Unfavorable changes or failure by us to comply with evolving internet and eCommerce regulations could substantially harm our business and
operating results.

• If the use of “cookie” tracking technologies is further restricted, regulated, or blocked, or if changes in technology cause cookies to become less
reliable or acceptable as a means of tracking consumer behavior, the amount or accuracy of internet user information we collect would decrease, which
could harm our business and operating results.

• If we cannot successfully protect our intellectual property, our business would suffer.

• We may be accused of infringing intellectual property rights of third parties.

Risks Relating to Taxes

• Changes in U.S. tax or tariff policy regarding apparel produced in other countries could adversely affect our business.

• We could be required to collect additional sales taxes or be subject to other tax liabilities that may increase the costs our clients would have to pay for
our offering and adversely affect our operating results.

• Federal income tax reform could have unforeseen effects on our financial condition and results of operations.

• We may be subject to additional tax liabilities, which could adversely affect our operating results.

• Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

Risks Relating to Ownership of Our Class A Common Stock

• The market price of our Class A common stock may continue to be volatile or may decline steeply or suddenly regardless of our operating
performance and we may not be able to meet investor or analyst expectations. You may lose all or part of your investment.

• We cannot guarantee that our share repurchase program will be fully consummated or that it will enhance long-term stockholder value. Share
repurchases could also increase the volatility of the trading price of our stock and could diminish our cash reserves.

• Future sales of shares by existing stockholders could cause our stock price to decline.

• The dual class structure of our common stock concentrates voting control with our directors, executive officers, and their affiliates, and may depress
the trading price of our Class A common stock.

• We do not currently intend to pay dividends on our Class A common stock and, consequently, your ability to achieve a return on your investment will
depend on appreciation of the value of our Class A common stock.

• Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender
offer, or proxy contest difficult, thereby depressing the trading price of our Class A common stock.
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• Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware and the federal district courts of the
United States are the exclusive forums for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, or employees.

General Risk Factors

• Future securities sales and issuances could result in significant dilution to our stockholders and impair the market price of our Class A common stock.

• If we are unable to maintain effective internal control over financial reporting, investors may lose confidence in the accuracy of our reported financial
information and this may lead to a decline in our stock price.

• We may not be able to generate sufficient capital to support and grow our business, and outside capital might not be available or may be available only
by diluting existing stockholders.

• If securities or industry analysts either do not publish research about us or publish inaccurate or unfavorable research about us, our business, or our
market, or if they change their recommendations regarding our Class A common stock adversely, the trading price or trading volume of our Class A
common stock could decline.
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should consider and read carefully all of the risks and uncertainties described
below, as well as other information included in this Quarterly Report on Form 10-Q (this “Quarterly Report”), and in our other public filings. The risks
described below are not the only ones facing us. The occurrence of any of the following risks or additional risks and uncertainties not presently known to us
or that we currently believe to be immaterial could materially and adversely affect our business, financial condition, or results of operations. In such case,
the trading price of our Class A common stock could decline, and you may lose all or part of your investment. This Quarterly Report also contains
forward-looking statements and estimates that involve risks and uncertainties. Our actual results could differ materially from those anticipated in the
forward-looking statements as a result of specific factors, including the risks and uncertainties described below.

Risks Relating to Our Business

We may be unable to retain clients or maintain a high level of engagement with our clients and maintain or increase their spending with us, which
could harm our business, financial condition, or operating results.

If our existing clients no longer find our service and merchandise appealing or appropriately priced, they may make fewer purchases or may stop using our
service altogether. Even if our existing clients continue to find our service and merchandise appealing, they may decide to receive fewer Fixes or purchase
fewer items from their Fixes or through Freestyle as their demand for new apparel declines, due to macroeconomic conditions, or for other reasons. A high
proportion of our revenue comes from repeat purchases by existing clients, especially those existing clients who are highly engaged and purchase a
significant amount of merchandise from us. If clients who receive Fixes most frequently or purchase a significant amount of merchandise from us make
fewer or lower priced purchases or stop using our service altogether, our financial results will be negatively affected. For instance, in fiscal year 2023, our
number of active clients decreased throughout the year due to our inability to attract new clients and retain existing clients. This negatively affected our
fiscal year 2023 revenue and is expected to continue to affect our revenue in fiscal year 2024.

We seek to attract high-quality clients who will remain clients for the long term, but our efforts may not be successful or produce the results we anticipate.
For example, if we are not able to engage new Fix clients effectively so they continue receiving Fixes after their first few tries, our active client growth will
continue to suffer. In addition, in the fall of 2021, we launched Freestyle to new-to-Stitch Fix clients. We did not acquire as many new clients through
Freestyle as we had hoped. Our inability to attract and keep high-quality clients engaged, a continued decrease in our number of active clients, or a decrease
in client spending could negatively affect our operating results.

Our growth depends on attracting new clients.

Our success depends on our ability to attract new clients in a cost-effective manner. To expand our client base, we must appeal to and acquire clients who
have historically used other means to purchase apparel, shoes, and accessories, such as traditional brick-and-mortar retailers or other online retailers. We
currently utilize both digital and offline channels to attract new visitors to our website or mobile app and subsequently convert them into clients. At any
given time, our advertising efforts may include, social media marketing, keyword search campaigns, affiliate programs, partnerships, campaigns with
celebrities and influencers, display advertising, television, radio, video, content, direct mail, email, mobile “push” communications, SMS, and search
engine optimization. Our marketing expenses have varied from period to period, and we expect this trend to continue as we evolve our marketing strategies
and employ a disciplined approach to marketing spend. If we increase our marketing spend, we cannot be certain that these increases will yield more
clients, achieve meaningful payback on our investments, or be cost effective. We may also adjust our marketing strategy or decrease spend within a period
if we are not achieving the intended results or if we believe the return-on-investment is not favorable, which may result in faster or slower rates of active
client growth in any given period. For instance in the first and second quarters of fiscal 2022, we spent less on marketing because we were experiencing
weaker-than-expected conversion of new clients and decided to pull back to focus on evolving the Freestyle offering and refining the client onboarding
experience. This negatively impacted our ability to acquire new clients, and in turn, our net revenue in subsequent quarters of fiscal year 2022. We also
experienced weaker-than-expected conversion of new clients in the second and third quarters of fiscal year 2022 driven by onboarding challenges and
lower site traffic, due in part to the ongoing effects of Apple’s iOS privacy changes that require apps to get a user’s opt-in permission before tracking the
user or sharing the user’s data across apps or websites owned by companies other than the app’s owner.
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In addition, we seek to attract new clients by offering new products, services, and ways to engage with our platform, such as our Freestyle offering. If such
new products or services are not timely or successfully launched or are not successful in attracting new clients, our results of operations may suffer. In
fiscal 2022, our results were below our expectations, in large part, because the initial launch of Freestyle did not drive as much new client growth as we
anticipated. Moreover, new clients may not purchase from us as frequently or spend as much with us as existing clients, and the revenue generated from
new clients may not be as high as the revenue generated from our existing clients. These factors may harm our growth prospects and our business could be
adversely affected.

We rely on paid marketing to help grow our business, but these efforts may not be successful or cost effective, and such expenses may vary from period
to period.

Promoting awareness of our service is important to our ability to grow our business, drive client engagement, and attract new clients. At any given time,
our marketing and advertising efforts may include, client referrals, social media marketing, keyword search campaigns, affiliate programs, partnerships,
campaigns with celebrities and influencers, display advertising, television, radio, video, content, direct mail, email, mobile “push” communications, SMS,
and search engine optimization. External factors beyond our control, including general economic conditions and decreased discretionary consumer
spending, have impacted and may in the future impact the success of our marketing initiatives or how much we decide to spend on marketing in a given
period. We also adjust our marketing activity from period to period or within a period as we launch new initiatives or offerings, such as Freestyle, run tests,
or make decisions on marketing investments in response to anticipated rates of return, such as when we identify favorable cost per acquisition trends. For
example, in the first and second fiscal quarters of fiscal year 2022, we spent less on marketing because we were experiencing weaker-than-expected
conversion of new clients and decided to pull back to focus on evolving the Freestyle offering and refining the client onboarding experience. This led to
fewer clients being acquired, which negatively impacted our net revenue for the remainder of fiscal year 2022. We have seen increased costs in certain
digital marketing channels and our marketing initiatives may become increasingly expensive; generating a meaningful return on those initiatives may be
difficult. Even if we successfully increase revenue as a result of our paid marketing efforts, it may not offset the additional marketing expenses we incur.

We currently obtain a significant number of visits to our websites via organic search engine results. Search engines frequently change the algorithms that
determine the ranking and display of results of a user’s search, which could reduce the number of organic visits to our websites, in turn reducing new client
acquisition and adversely affecting our operating results. Social networks are important as a source of new clients and as a means by which to connect with
current clients, and their importance may be increasing. We may be unable to effectively maintain a presence within these networks, which could lead to
lower than anticipated brand affinity and awareness, and in turn could adversely affect our operating results.

Further, mobile operating system and web browser providers, such as Apple and Google, have implemented product changes to limit the ability of
advertisers to collect and use data to target and measure advertising. For example, Apple made a change in iOS 14 that required apps to get a user’s opt-in
permission before tracking a user or sharing the user’s data across apps or websites owned by companies other than the app’s owner. Google has updated its
timetable for restricting the use of third-party cookies in its Chrome browser, consistent with similar actions taken by the owners of other browsers, such as
Apple in its Safari browser, and Mozilla in its Firefox browser. In early 2024, Google will begin banning third party cookies with the goal of phasing them
out by the end of 2024. These changes have reduced and will continue to reduce our ability to efficiently target and measure advertising, in particular
through online social networks, making our advertising less cost effective and successful. We expect to continue to be impacted by these changes.

With respect to our email marketing efforts, if we are unable to successfully deliver emails to our clients or if clients do not engage with our emails,
whether out of choice, because those emails are marked as low priority or spam, or for other reasons, our business could be adversely affected.

If we are unable to manage our inventory effectively, our operating results could be adversely affected.

To ensure timely delivery of merchandise, we generally enter into purchase contracts well in advance of a particular season and often before apparel trends
are confirmed by client purchases. As a result, we are vulnerable to demand and pricing shifts and to suboptimal selection and timing of merchandise
purchases. We rely on our merchandising team to order styles and products that our clients will purchase and we rely on our data science to inform the
depth and breadth of inventory we purchase, including when to reorder items that are selling well and when to write off items that are not selling well. We
have not always predicted demand and clients’ preferences with accuracy, which has negatively impacted revenue or resulted in significant write-offs when
we have sub-optimal inventory assortment. For instance, in the fourth quarter of fiscal 2022, we experienced weaker consumer demand, which caused us to
have higher inventory levels and increased inventory reserves that affected our financial results.

In the third quarter of fiscal 2023, we announced the closure of two additional U.S. fulfillment centers because we believe our inventory would be better
optimized across a smaller network of warehouses in the U.S., allowing us to deliver a better client experience with access to a greater breadth inventory
for a given Fix, while at the same time operating with lower, more cash
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efficient, inventory levels. This smaller inventory base and our focus on inventory efficiency creates increased risk related to inventory assortment. If we
experience sub-optimal inventory assortment to meet demand, it may affect revenue in current and future quarters. If we do not predict client demand
accurately, do not reorder or write off the right products in a timely manner, or otherwise do not effectively manage our inventory, we may experience
significant inventory write-offs or insufficient inventory to meet demand, which would adversely affect our operating results.

Additionally, many of our inventory vendors utilize third parties to provide financing that enables them produce and ship our items. While we do not
manage the relationships with our vendors and their financial intermediaries, the tightening of credit markets, as well as our recent operating results, have
put pressure on some of our vendors’ ability to secure that financing. This may impact our ability to receive inventory and manage our assortment.

Our inventory levels also may be affected by product launch delays, consumer demand fluctuations due to macroeconomic factors, uncertainty or
otherwise, disruptions in our systems due to upgrades, launches or otherwise, freight delays, vendor relationships, capacity constraints, and our inability to
predict demand with respect to categories or products. For example, freight delays caused by lockdowns due to COVID-19, port closures, port congestion,
and shipping container and ship shortages have affected us and caused us to experience delays in receiving inventory. Freight delays caused by these issues
or new issues, including labor disruptions or shortages, may affect us in future quarters. Also, in the past we have experienced challenges managing our
inventory within the fulfillment centers given storage capacity constraints and challenges hiring fulfillment center employees. Any future such challenges
could affect, the amount and types of inventory we have available to offer to clients, and therefore negatively affect our operating results.

Operational constraints at our fulfillment centers or our failure to adequately and effectively staff our fulfillment centers could adversely affect our
client experience and operating results.

We currently receive and distribute merchandise at five fulfillment centers in the United States. In June 2023, we announced the intended closures of our
Pennsylvania and Texas fulfillment centers. Following the closure of these fulfillment centers, we will operate three fulfillment centers in the United States.
While we believe three fulfillment centers is the appropriate number to provide the greatest breadth and depth of inventory to our clients and stylists and
will allow us to service the same number of existing clients with lower inventory levels, this decreased fulfillment system could cause operational
constraints or decreased capacity that could significantly affect our client experience or revenue. Additionally, we may experience operational issues as we
transition to our new fulfillment center model which could affect our client experience and financial results.

Severe weather events, including earthquakes, hurricanes, tornadoes, floods, fires, storms, and other adverse weather events and climate conditions could
also cause operational constraints or temporarily reduce our ability to ship merchandise to clients. For instance, the severe winter weather and temperatures
experienced in Texas and other parts of the country in February 2021 caused us to temporarily close two of our fulfillment centers and affected the shipping
of merchandise in and out of our fulfillment centers. Future weather events, which we expect to become more frequent and more severe with the increasing
effects of climate change, could have a significant impact on our operations and results of operations. Additionally, the impact of such weather events
affecting one or more fulfillment center may be exacerbated due to the fact that we will have fewer fulfillment centers to continue operations during such a
closure and therefore each individual fulfillment center will represent a larger portion of our overall business. Further, during the third quarter of our 2020
fiscal year, in response to the COVID-19 pandemic, we temporarily closed three of our fulfillment centers and implemented changes that resulted in
operational constraints, which in turn temporarily reduced our ability to ship merchandise to clients and earn revenue. In fiscal year 2021, we experienced
smaller, intermittent interruptions in connection with an increase of COVID-19 cases in our fulfillment centers. Any future surges of COVID-19 or future
pandemics may negatively affect capacity at our fulfillment centers.
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We have in the past experienced difficulty hiring employees in our fulfillment centers, which we attributed to COVID-19 concerns and to increased
competition and rising wages for eCommerce fulfillment center workers. To address this, we increased wages in our fulfillment centers and implemented
other policies in order to be more competitive in hiring employees. These wage increases impacted our operating results. We may in the future have
difficulty hiring employees in fulfillment centers due to increased competition or otherwise and we may have to increase wages for our fulfillment center
employees, which would impact our operating results. These hiring difficulties have caused capacity constraints in our fulfillment centers in the past and
could in the future cause capacity constraints. Capacity constraints in our fulfillment centers could affect the amount and types of inventory we have
available to offer to clients, which will affect our results of operations. Any capacity constraints due to hiring difficulties may be exacerbated due to the fact
that we will have fewer fulfillment centers. If we are unable to adequately staff our fulfillment centers to meet demand, or if the cost of such staffing is
higher than projected due to competition, mandated wage increases, regulatory changes, or other factors, our operating results will be further harmed.

In addition, operating fulfillment centers comes with potential risks, such as workplace safety issues and employment claims for the failure or alleged
failure to comply with labor laws or laws respecting union organizing activities. Furthermore, if we fail to comply with wage and hour laws for our
nonexempt employees, many of whom work in our fulfillment centers, we could be subject to legal risk, including claims for back wages, unpaid overtime
pay, and missed meal and rest periods, which could be on a class or representative basis. Any such issues may result in delays in shipping times, reduced
packing quality, or costly litigation, and our reputation and operating results may be harmed.

Shipping is a critical part of our business and any changes in our shipping arrangements or any interruptions in shipping could adversely affect our
operating results.

We currently rely on three major vendors for our shipping. If we are not able to negotiate acceptable pricing and other terms with these entities, shipping
prices increase at unexpected levels, or our shipping vendors experience performance problems or other difficulties, it could negatively impact our
operating results and our clients’ experience. In addition, our ability to receive inbound inventory efficiently, ship merchandise to clients, and receive
returned merchandise from clients may be negatively affected by inclement weather, fire, flood, power loss, earthquakes, public health crises such as the
COVID-19 pandemic, labor disputes, shortages, or strikes, acts of war or terrorism, periods of high e-commerce volume, such as holiday seasons, and
similar factors. Due to our business model and the fact that we recognize revenue from Fixes when a client checks out items, rather than when Fixes are
shipped, we may be impacted by shipping delays to a greater extent than our competitors. Additionally, delays in shipping may cause an auto-ship client’s
subsequent Fixes to be scheduled for a later date, as their next Fix is not scheduled until their checkout is complete. In the second quarter of our 2021 fiscal
year, we experienced carrier and client shipping delays due to the COVID-19 pandemic and the increased strain on our shipping partners during the holiday
season. These delays affected our ability to recognize revenue within the quarter, and we may in the future experience these delays and the resulting impact
to our financial results, including potentially during future holiday seasons. In the past, strikes at major international shipping ports have impacted our
supply of inventory from our vendors and severe weather events have resulted in long delivery delays and Fix cancellations. Additionally, some of our
merchandise may be damaged or lost during transit with our shipping vendors. If a greater portion of our merchandise is not delivered in a timely fashion or
is damaged or lost during transit, it could adversely affect our operating results or could cause our clients to become dissatisfied and cease using our
services, which would adversely affect our business.

Our business, including our costs and supply chain, is subject to risks associated with the sourcing and pricing of merchandise and raw materials.

We currently source nearly all of the merchandise that we offer from third-party vendors, many of whom use manufacturers in the same geographic region,
and as a result we may be subject to price increases or fluctuations, inflationary pressures, tariffs, demand disruptions, increased shipping or freight costs,
or shipping delays in connection with our merchandise. Increased shipping or freights costs or shipping and freight delays could be caused or exacerbated
by labor disputes, shortages, or strikes, inclement weather, fire, flood, power loss, earthquakes, public health crises such as the COVID-19 pandemic, acts
of war or terrorism, and periods of high e-commerce volume. Our operating results are and have been negatively impacted by increases in the cost of our
merchandise, and we have no guarantees that costs will not rise further or at increasing rates. In addition, as we expand into new categories, product types,
and geographies, we expect that we may not have strong purchasing power in these new areas, which could lead to higher costs than we have historically
seen in our current categories. We may not be able to pass increased costs on to clients, which could adversely affect our operating results.

The fabrics used by our vendors are made of raw materials including, but not limited to, petroleum-based products and cotton. Significant price increases or
fluctuations, currency volatility or fluctuation, tariffs, shortages, increases in shipping or freight costs, or shipping delays of petroleum, cotton, or other raw
materials could significantly increase our cost of goods sold or affect our operating results. Additionally, we have limited visibility into delays and limited
control over shipping. We have also experienced increased costs of goods due to freight challenges, increases in the price of raw materials, inflationary
pressures, rising fuel and other energy costs, and currency volatility. Any additional price increases will affect our operating results.
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Other factors such as natural disasters have in the past increased raw material costs, impacted pricing with certain of our vendors, and caused shipping
delays for certain of our merchandise. Also, the U.S. government’s ban on cotton imported from the Xinjiang region of China, the source of a large portion
of the world’s cotton supply, may impact prices and the availability of cotton for our merchandise. Additionally, our products and materials (including
potentially non-cotton materials) could be held for inspection by the United States Customs Border Protection (the “U.S. CBP”), which would cause delays
and unexpectedly affect our inventory levels. In addition, the labor costs to produce our products may fluctuate. In the event of a significant disruption in
the supply of fabrics or raw materials used in the manufacture of the merchandise we offer, our vendors might not be able to locate alternative suppliers of
materials of comparable quality at an acceptable price. Any delays, interruption, damage to, or increased costs in raw materials or the manufacture of the
merchandise we offer could result in higher prices to acquire the merchandise, or non-delivery of merchandise altogether, and could adversely affect our
operating results.

In addition, we cannot guarantee that merchandise we receive from vendors will be of sufficient quality or free from damage, or that such merchandise will
not be damaged during shipping, while stored in one of our fulfillment centers, or when returned by customers. While we take measures to ensure
merchandise quality and avoid damage, we cannot control merchandise while it is out of our possession. We may incur additional expenses and our
reputation could be harmed if clients and potential clients believe that our merchandise is not of high quality or may be damaged.

We may not be able to return to revenue growth and we may not be profitable in the future.

Our past revenue growth and profitability should not be considered indicative of our future performance. Our revenue decreased by 17.8% in the first
quarter of fiscal 2024 compared to the first quarter of fiscal 2023, decreased by 21.1% in fiscal 2023 compared to fiscal 2022, and decreased by 2.2% in
fiscal 2022 compared to fiscal 2021. Our revenue may continue to decline in future periods due to a number of factors, which may include our inability to
attract and retain clients, general economic conditions, including a recession or decreased discretionary consumer spending, decreases in marketing spend,
a decreased demand for our merchandise and service, increased competition, decreases in the growth rate of our overall market, or our failure to capitalize
on growth opportunities.

We announced a restructuring plan in June 2022, intended to reduce our future fixed and variable operating costs. However, our restructuring plan may not
adequately reduce expenses or impact our results as we anticipate. Moreover, our expenses may increase, particularly if we develop and introduce new
merchandise offerings, need to hire and retain personnel, or increase investment in our marketing initiatives. We may not always pursue short-term profits
but are often focused on long-term growth, which may impact our financial results. If our revenue does not increase to offset increases in our operating
expenses, we may not be profitable in future periods.

If we fail to effectively manage our business, our financial condition and operating results could be harmed.

We must continue to implement our operational plans and strategies, and improve and expand our infrastructure of people and technology. Additionally, we
expect to continue to introduce new offerings, business strategies and initiatives, and improve on existing offerings. Our operations, vendor base,
fulfillment centers, information technology systems, or internal controls and procedures may not be adequate to support our changing operations. Any
change or upgrade to our systems to support the increasing complexity of our business involves risk and we may experience problems or delays as we make
upgrades or changes to our systems. For example, in the first quarter of fiscal 2022, we experienced technical issues following a systems upgrade to our
procure-to-pay processes which affected the transmission, receipt, and reconciliation of purchase orders and payments with many of our apparel and
accessory vendors. The roll-out of new offerings and initiatives require investments of time and resources and may require changes in our website, mobile
apps, information technology systems or processes, which involves inherent risk. These initiatives and changes also may not be rolled out as timely or
effectively as we expect or may not produce the results we intend. If new offerings and initiatives are delayed, it could affect our inventory levels. If we are
unable to manage the growth of our organization effectively, or if growth initiatives are not introduced timely, do not produce the anticipated results, or
cause unanticipated issues, our business, financial condition, and operating results may be adversely affected.

If we fail to attract and retain key personnel, effectively manage succession, or hire, develop, and motivate our employees, our business, financial
condition, and operating results could be adversely affected.

Our success depends in part on our ability to attract and retain key personnel on our management team and in our merchandising, algorithms, engineering,
marketing, styling, and other organizations. We do not currently maintain key-person life insurance policies on any member of our senior management
team or other key employees.

We do not have long-term employment or non-competition agreements with any of our personnel. We have had senior employees leave Stitch Fix,
including most recently the roles of Chief Financial Officer and Chief Technology Officer, and cannot necessarily anticipate when this will happen in the
future and whether we will be able to promptly replace such employees. Additionally, in January 2023, the Company and Elizabeth Spaulding, the
Company’s then-current Chief Executive
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Officer, agreed that she would step down from her employment with the Company and the Board of Directors appointed Katrina Lake, the Company’s
Founder and Executive Chairperson of the Board of Directors, as interim Chief Executive Officer. Ms. Lake served in that position until Matt Baer joined
as Chief Executive Officer of the Company in June 2023. The recent frequent changes in our management team and senior leadership could cause retention
and morale concerns among current employees, as well as operational risks. And if Mr. Baer’s succession to Chief Executive Officer is not managed
successfully, including his ability to lead a team that can effectively implement the Company’s strategic plans, it could disrupt our business, affect our
Company culture, cause retention concerns with respect to our colleagues, and affect our financial condition and operating results. Additionally, the loss of
one or more of our key personnel or the inability to promptly identify a suitable successor to a key role could have an adverse effect on our business,

We have experienced increased employee turnover as a result of the general market conditions and a competitive talent market within the U.S., as well as
Company-specific factors, such as share price decline, business performance, and leadership changes, and we expect to continue to experience increased
employee turnover in the future. We announced a restructuring plan in June 2022 that reduced our workforce by 15% of salaried positions and represents
4% of our roles in total, and announced a further reduction in force on January 5, 2023, affecting 6% of the Company’s then-current employee workforce,
including approximately 20% of employees in salaried positions. In June 2023, we announced the closure of two fulfillment centers and our intention to
enter a consultation period to explore exiting the market in the U.K. and on August 24, 2023, we ended the consultation period and made the decision to
exit our UK business and wind down operations, with last shipments of Fixes to customers occurring before October 28, 2023. This additional reduction in
workforce and change in our operations may cause additional attrition and affect employee morale. Additionally, as we are operating our business with
fewer employees, we face additional risk that we might not be able to execute on our strategic plans and product roadmap, which may have an adverse
effect on our business, financial condition, and operating results.

We also face significant competition for personnel, particularly in our technology and product organizations. To attract top talent, we have had to offer, and
believe we will need to continue to offer, competitive compensation and benefits packages before we can validate the productivity of those employees. We
also have in the past had difficulty hiring employees in fulfillment centers due to increased competition for distribution workers and rising wages and have
increased our employee compensation levels in response to competition, as necessary.

We cannot be sure that we will be able to attract, retain, and motivate a sufficient number of qualified personnel in the future, or that the compensation
costs of doing so will not adversely affect our operating results. Additionally, we may not be able to hire and train new employees quickly enough to meet
our needs. If we fail to retain employees and effectively manage our hiring needs, our efficiency, ability to meet forecasts, employee morale, productivity,
and the success of our strategic plans and product roadmap could suffer, which may have an adverse effect on our business, financial condition, and
operating results.

If we are unable to develop and introduce new offerings or expand into new markets in a timely and cost-effective manner, our business, financial
condition, and operating results could be negatively impacted.

Our initial merchandise offering was Women’s apparel, but since our inception we expanded our merchandise offerings to include Petite, Maternity, Men’s,
Plus, Premium Brands, and Kids. In June 2019, we introduced our direct-buy functionality (now called “Freestyle”) with Buy It Again allowing clients in
the United States to buy previously purchased items in new colors, prints, and sizes. We expanded direct buy with Complete Your Looks, which allows
clients to discover and shop personalized outfits with new items that complement their prior purchases, Trending For You, which allows clients to shop
personalized looks based on their style profiles, and Categories, a new way for clients to easily discover pieces within a range of categories based on
occasion, brand, or item type. And, in August 2021, we opened up Freestyle to new-to-Stitch Fix clients who had never received a Fix from us previously.
We continue to explore additional offerings to serve our existing clients, attract new clients, and expand our geographic scope.

New offerings may not have the same success, or gain traction as quickly, as our current offerings. If our new offerings are not accepted by our clients or do
not attract new clients, our sales may fall short of expectations, our brand and reputation could be adversely affected, and we may incur expenses that are
not offset by sales. Developing new offerings requires significant investments of resources and time, and if a new offering is not successful, our business
may not grow as anticipated. If the launch of a new category or offering requires investments greater than we expect, is delayed or is not executed well, our
operating results could be negatively impacted. For example, in launching Freestyle to new customers during our fiscal 2022, we implemented client on-
boarding changes in an effort to drive new clients to Freestyle. These changes resulted in lower conversion of new clients to our Fix offering, which
impacted our operating results. Also, our business may be adversely affected if we are unable to attract brands and other merchandise vendors that produce
sufficient high-quality, appropriately priced, and on-trend merchandise.
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Our current merchandise offerings have a range of margin profiles and we believe new offerings will also have a broad range of margin profiles that will
affect our operating results. If we enter into new categories, we may not have as high purchasing power as we do in our current offerings, which could
increase our costs of goods sold and further reduce our margins. Expansion of our merchandise offerings may also strain our management and operational
resources, specifically the need to hire and manage additional merchandise buyers to source new merchandise and to allocate new categories across our
distribution network. We may also face greater competition in specific categories from companies that are more focused on these areas. For instance, our
entry into the Kids category means we now compete with a number of additional companies that have been in the Kids category for a longer period of time
and may have more experience in children’s clothing. If any of the above were to occur, it could damage our reputation, limit our growth, and have an
adverse effect on our operating results.

We have a short operating history in an evolving industry and, as a result, our past results may not be indicative of future operating performance.

We have a short operating history in a rapidly evolving industry that may not develop in a manner favorable to our business. Our relatively short operating
history makes it difficult to assess our future performance. You should consider our business and prospects in light of the risks and difficulties we may
encounter. Our future success will depend in large part upon our ability to, among other things:

• cost-effectively acquire new clients and engage with and retain existing clients;

• manage our inventory effectively;

• adequately and effectively staff our fulfillment centers;

• anticipate and respond to macroeconomic changes;

• increase our market share;

• increase consumer awareness of our brand and maintain our reputation;

• successfully expand our offering;

• anticipate and respond to changing style trends and consumer preferences;

• compete effectively;

• avoid interruptions in our business from information technology downtime, cybersecurity breaches, or labor stoppages;

• effectively manage our growth;

• continue to enhance our personalization capabilities;

• hire, integrate, and retain talented people at all levels of our organization;

• maintain and improve the quality of our technology infrastructure;

• develop new features to enhance the client experience; and

• retain our existing merchandise vendors and attract new vendors.

If we fail to address the risks and difficulties that we face, including those associated with the challenges listed above as well as those described elsewhere
in this “Risk Factors” section, our business and our operating results will be adversely affected.

Our business depends on a strong brand and we may not be able to maintain our brand and reputation.

We believe that maintaining the Stitch Fix brand and reputation is critical to driving client engagement and attracting clients and merchandise vendors.
Building our brand will depend largely on our ability to continue to provide our clients with an engaging and personalized client experience, including
valued personal styling services, high-quality merchandise, and appropriate price points, which we may not do successfully. Client complaints or negative
publicity about our styling services, merchandise, delivery times, or client support, especially on social media platforms, could harm our reputation and
diminish client use of our services, the trust that our clients place in Stitch Fix, and vendor confidence in us.

Our brand depends in part on effective client support, which requires significant personnel expense. Failure to manage or train our client support
representatives properly or inability to handle client complaints effectively could negatively affect our brand, reputation, and operating results.

If we fail to cost-effectively promote and maintain the Stitch Fix brand, our business, financial condition, and operating results may be adversely affected.
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If we fail to effectively manage our stylists, our business, financial condition, and operating results could be adversely affected.

As of October 28, 2023, approximately 2,392 of our employees were stylists, most of whom work on a part-time basis for us and are paid hourly. The
stylists track and report the time they spend working for us. These employees are classified as nonexempt under federal and state law. If we fail to
effectively manage our stylists, including by ensuring accurate tracking and reporting of their hours worked and proper processing of their hourly wages,
then we may face claims alleging violations of wage and hour employment laws, including, without limitation, claims of back wages, unpaid overtime pay,
and missed meal and rest periods. Any such employee litigation could be attempted on a class or representative basis. For example, in August 2020, a
representative action under California’s Private Attorneys General Act was filed against us alleging various violations of California’s wage and hour laws
relating to our current and former non-exempt stylist employees. While we were able to settle this matter, future litigation concerning our styling
employees could be expensive and time-consuming regardless of whether the claims against us are valid or whether we are ultimately determined to be
liable, and could divert management’s attention from our business. We could also be adversely affected by negative publicity, litigation costs resulting from
the defense of these claims, and the diversion of time and resources from our operations.

If we are unable to acquire new merchandise vendors or retain existing merchandise vendors, our operating results may be harmed.

We offer merchandise from hundreds of established and emerging brands. In order to continue to attract and retain quality merchandise brands, we must
help merchandise vendors increase their sales and offer them a high-quality, cost-effective fulfillment process.

If we do not continue to acquire new merchandise vendors or retain our existing merchandise vendors on acceptable commercial terms, we may not be able
to maintain a broad selection of products for our clients, and our operating results may suffer.

In addition, our Owned Private Label Brands are sourced from third-party vendors and contract manufacturers. The loss of one of our Owned Private Label
Brand vendors for any reason, or our inability to source any additional vendors needed for our Owned Private Label Brands, could require us to source
Owned Private Label Brands merchandise from another vendor or manufacturer, which could cause inventory delays, impact our clients’ experiences, and
otherwise harm our operating results.

We may incur significant losses from fraud.

We have in the past incurred and may in the future incur losses from various types of fraud, including stolen credit card numbers, claims that a client did
not authorize a purchase, merchant fraud, and clients who have closed bank accounts or have insufficient funds in open bank accounts to satisfy payments.
Our clients may re-use their login information (i.e., username and password combination) across multiple websites and, therefore, when a third-party
website experiences a data breach, that information could be exposed to bad actors and be used to fraudulently access our clients’ accounts. In addition to
the direct costs of such losses, if the fraud is related to credit card transactions and becomes excessive, it could result in us paying higher fees or losing the
right to accept credit cards for payment. In addition, under current credit card practices, we are typically liable for fraudulent credit card transactions. Our
failure to adequately prevent fraudulent transactions could damage our reputation, result in litigation or regulatory action, and lead to expenses that could
substantially impact our operating results.

We are subject to payment-related risks.

We accept payments online via credit and debit cards and online payment systems such as PayPal, which subjects us to certain regulations and fraud. We
may in the future offer new payment options to clients that would be subject to additional regulations and risks. We pay interchange and other fees in
connection with credit card payments, which may increase over time and adversely affect our operating results. While we use a third party to process
payments, we are subject to payment card association operating rules and certification requirements, including the Payment Card Industry Data Security
Standard and rules governing electronic funds transfers. If we fail to comply with applicable rules and regulations, we may be subject to fines or higher
transaction fees and may lose our ability to accept online payments or other payment card transactions. If any of these events were to occur, our business,
financial condition, and operating results could be adversely affected.

Risks Relating to our Industry, the Market, and the Economy

We rely on consumer discretionary spending and may be adversely affected by economic downturns and other macroeconomic conditions or trends.

Our business and operating results are subject to national and global economic conditions and their impact on consumer discretionary spending. Some of
the factors that may negatively influence consumer spending include high levels of unemployment; higher consumer debt levels; reductions in net worth
and declines in asset values; macroeconomic uncertainty; recessionary concerns; home foreclosures and reductions in home values; fluctuating interest
rates, increased inflationary pressures and credit availability; rising fuel and other energy costs; rising commodity prices; and general uncertainty regarding
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the overall future political and economic environment. We have experienced many of these factors, including current inflationary pressures, and have
experienced negative impacts on client demand and discretionary spending as a result. Consumer purchases of discretionary items, including the
merchandise that we offer, generally decline during recessionary periods or periods of economic uncertainty, when disposable income is reduced or when
there is a reduction in consumer confidence. Furthermore, economic conditions in certain regions may also be affected by natural disasters, such as
hurricanes, tropical storms, earthquakes, and wildfires; public health crises; and other major unforeseen events.

Adverse economic changes could reduce consumer confidence, and could thereby negatively affect our operating results. In challenging and uncertain
economic environments, we cannot predict whether or when such circumstances may improve or worsen, or what impact such circumstances could have on
our business. Additionally, the ongoing volatile and uncertain macroeconomic environment that we have been experiencing since the onset of the COVID-
19 pandemic has likely reduced, and may continue to reduce, our ability to forecast our future operating results.

Our industry is highly competitive and if we do not compete effectively our operating results could be adversely affected.

The retail apparel industry is highly competitive. We compete with eCommerce companies that market the same or similar merchandise and services that
we offer; local, national, and global department stores; specialty retailers; discount chains; independent retail stores; and the online offerings of these
traditional retail competitors. Additionally, we experience competition for consumer discretionary spending from other product and experiential categories.
We believe our ability to compete depends on many factors within and beyond our control, including:

• effectively differentiating our service and value proposition from those of our competitors;

• attracting new clients and engaging with and retaining existing clients;

• our direct relationships with our clients and their willingness to share personal information with us;

• further developing our data science capabilities;

• maintaining favorable brand recognition and effectively marketing our services to clients;

• delivering merchandise that each client perceives as personalized to them;

• the amount, diversity, and quality of brands and merchandise that we or our competitors offer;

• our ability to expand and maintain appealing Owned Private Label Brands and exclusive-to-Stitch Fix merchandise;

• the price at which we are able to offer our merchandise;

• the speed and cost at which we can deliver merchandise to our clients and the ease with which they can use our services to return merchandise;
and

• anticipating and quickly responding to changing apparel trends and consumer shopping preferences.

Many of our current competitors have, and potential competitors may have, longer operating histories; larger fulfillment infrastructures; greater technical
capabilities; faster shipping times; lower-cost shipping; larger databases; more purchasing power; higher profiles; greater financial, marketing, institutional,
and other resources; and larger customer bases than we do. Mergers and acquisitions by these companies may lead to even larger competitors with more
resources. These factors may allow our competitors to derive greater revenue and profits from their existing customer bases; acquire customers at lower
costs; or respond more quickly than we can to new or emerging technologies, changes in apparel trends and consumer shopping behavior, and changes in
supply conditions. These competitors may engage in more extensive research and development efforts, enter or expand their presence in the personalized
retail market, undertake more far-reaching marketing campaigns, and adopt more aggressive pricing policies, which may allow them to build larger
customer bases or generate revenue from their existing customer bases more effectively than we do. If we fail to execute on any of the above better than our
competitors, our operating results may be adversely affected.

Our operating results have been, and could be in the future, adversely affected by natural disasters, public health crises, political crises, or other
catastrophic events.

Natural disasters, such as earthquakes, hurricanes, tornadoes, floods, fires, snow or ice storms, and other adverse weather events and climate conditions,
which we expect to become more frequent and more severe with the increasing effects of climate change; unforeseen public health crises, such as the
COVID-19 pandemic or other pandemics and epidemics; political crises, such as terrorist attacks, war, and other political instability, including the ongoing
international conflicts; or other catastrophic events, whether occurring in the United States or internationally, could disrupt our operations or cause us to
close one or more of our offices and fulfillment centers or could disrupt, delay, or otherwise negatively impact the operations of one or more of our third-
party providers or vendors. For instance, the severe winter weather and temperatures experienced in Texas and other parts of the country in February 2021
caused us to temporarily close two of our fulfillment centers and affected the shipping of
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merchandise in and out of fulfillment centers. Furthermore, these types of events could impact our merchandise supply chain, including our ability to ship
merchandise to or receive returned merchandise from clients in the impacted region, and could impact our ability or the ability of third parties to operate
our sites and ship merchandise. In addition, these types of events could negatively impact consumer spending in the impacted regions.

In fact, the COVID-19 pandemic disrupted our operations in and caused us to temporarily close our offices and require that most of our employees work
from home; disrupted our operations in and caused us to close fulfillment centers; required us to implement various operational changes to ensure the
health and safety of our employees; had a range of negative effects on the operations of our third-party providers and vendors, including our merchandise
supply chain and shipping partners; and negatively impacted consumer spending and the economy generally due to measures taken to contain the spread of
COVID-19, such as government-mandated business closures, office closures, state and local orders to “shelter in place,” and travel and transportation
restrictions, and otherwise. We experienced reduced capacity in the third quarter of fiscal year 2020 as we temporarily closed three of our fulfillment
centers as we responded to the pandemic. We allowed employees to opt-in to work, provided them with four weeks of flexible paid time off, and
implemented additional safety protocols. These efforts resulted in significantly less capacity in our fulfillment centers during the third quarter of fiscal year
2020, which resulted in delayed Fix shipments, a significant Fix backlog, delayed inventory and return processing, extended wait times for clients, and
inventory management challenges. The COVID-19 pandemic and resulting economic disruption also led to significant volatility in the capital markets. We
re-opened our headquarters to employees in the third quarter of 2022, but most employees to continue to work in a remote capacity or a hybrid of in-person
and remote work. Remote working environments present additional risks, uncertainties and costs that could affect our performance, including increased
operational risk, uncertainty regarding office space needs, heightened vulnerability to cyber attacks due to increased remote work, potential reduced
productivity, changes to our Company culture, potential strains to our business continuity plans, and increased costs to ensure our offices are safe and
functional as hybrid offices that enable effective collaboration of both remote and in-person colleagues. The COVID-19 pandemic caused many risks as
described above and throughout these risk factors to materialize and adversely affected our business and operating results. Any future resurgences of
COVID-19 or the occurrence of another natural disaster, pandemic, or crisis could disrupt our operations or negatively impact consumer spending,
adversely affecting our business and results of operations.

Cybersecurity, Legal and Regulatory Risks

System interruptions that impair client access to our website or other performance failures or supply chain issues in our technology infrastructure
could damage our business.

The satisfactory performance, reliability, and availability of our website, mobile application, internal applications, and technology infrastructure (and those
of our third-party vendors and service providers) are critical to our business. We rely on our website and mobile application to engage with our clients and
sell them merchandise. We also rely on a host of internal custom-built applications to run critical business functions, such as styling, merchandise
purchasing, warehouse operations, and order fulfillment. In addition, we rely on a variety of third-party, cloud-based solution vendors for key elements of
our technology infrastructure. These systems are vulnerable to damage or interruption and we have experienced interruptions in the past. For example, in
February 2017, as a result of an outage with Amazon Web Services, where much of our technology infrastructure is hosted, we experienced disruptions in
applications that support our warehouse operations and order fulfillment that caused a temporary slowdown in the number of Fix shipments we were able to
make. Additionally, the launch of a new category or new product offering requires investments in and the development of new technology, which may be
more susceptible to performance issues or interruptions. Interruptions may also be caused by a variety of incidents, including human error, our failure to
update or improve our proprietary systems, cyber attacks, fire, flood, earthquake, power loss, or telecommunications failures. These risks are exacerbated
by our move to a more remote workforce. Any failure or interruption of our website, mobile application, internal business applications, or our technology
infrastructure (including any such issues with our third-party vendors and service providers) could harm our ability to serve our clients, which would
adversely affect our business and operating results.
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Compromises of our data security or that of our third-party service providers could cause us to incur unexpected expenses and may materially harm
our reputation and operating results.

In the ordinary course of our business, we and our vendors and service providers collect, process, and store certain personal information and other data
relating to individuals, such as our clients and employees, which may include client payment card information. We rely substantially on commercially
available systems, software, tools, and monitoring to provide security for our processing, transmission, and storage of personal information and other
confidential information. There can be no assurance, however, that we or our vendors will not suffer a data compromise, that hackers or other unauthorized
parties will not gain access to personal information or other sensitive data, including payment card data or confidential business information, or that any
such data compromise or unauthorized access will be discovered in a timely fashion. The techniques used to obtain unauthorized access or to sabotage
systems change frequently and generally are not identified until they are launched against a target, and we and our vendors may be unable to anticipate
these techniques or to implement adequate preventative measures. As we have moved to a more remote and hybrid work force, and as our vendors and
other business partners have also moved to permanent or hybrid remote work as well, we and our partners may be more vulnerable to cyber attacks. In
addition, our employees, contractors, vendors, or other third parties with whom we do business may attempt to circumvent security measures in order to
misappropriate such personal information, confidential information, or other data, or may inadvertently release or compromise such data.

Compromise of our data security or the data security of third parties with whom we do business, failure to prevent or mitigate the loss of personal or
business information, and delays in detecting or providing prompt notice of any such compromise or loss could disrupt our operations, damage our
reputation, and subject us to litigation, government action, or other additional costs and liabilities that could adversely affect our business, financial
condition, and operating results.

Some of our software and systems contain open source software, which may pose particular risks to our proprietary applications.

We use open source software in the applications we have developed to operate our business and will use open source software in the future. We may face
claims from third parties demanding the release or license of the open source software or derivative works that we developed from such software (which
could include our proprietary source code) or otherwise seeking to enforce the terms of the applicable open source license. These claims could result in
litigation and could require us to purchase a costly license, publicly release the affected portions of our source code, or cease offering the implicated
solutions unless and until we can re-engineer them to avoid infringement. In addition, our use of open source software may present additional security risks
because the source code for open source software is publicly available, which may make it easier for hackers and other third parties to determine how to
breach our website and systems that rely on open source software. Any of these risks could be difficult to eliminate or manage and, if not addressed, could
have an adverse effect on our business and operating results.

Adverse litigation judgments or settlements resulting from legal proceedings in which we are or may be involved could expose us to monetary damages
or limit our ability to operate our business.

Currently, we are involved in various legal proceedings, including the securities litigation and other matters described elsewhere herein. We have in the past
and may in the future become involved in other private actions, collective actions, investigations, and various other legal proceedings by clients,
employees, suppliers, competitors, government agencies, stockholders, or others. The results of any such litigation, investigations, and other legal
proceedings are inherently unpredictable and expensive. Any claims against us, whether meritorious or not, could be time consuming, result in costly
litigation, damage our reputation, require significant amounts of management time, and divert significant resources. If any of these legal proceedings were
to be determined adversely to us, or we were to enter into a settlement arrangement, we could be exposed to monetary damages or limits on our ability to
operate our business, which could have an adverse effect on our business, financial condition, and operating results.

Any failure by us or our vendors to comply with product safety, labor, or other laws, or our standard vendor terms and conditions, or to provide safe
factory conditions for our or their workers, may damage our reputation and brand, and harm our business.

The merchandise we sell to our clients is subject to regulation by the Federal Consumer Product Safety Commission, the Federal Trade Commission, and
similar state and international regulatory authorities. As a result, such merchandise could in the future be subject to recalls and other remedial actions.
Product safety, labeling, and licensing concerns may result in us voluntarily removing selected merchandise from our inventory. Such recalls or voluntary
removal of merchandise can result in, among other things, lost sales, diverted resources, potential harm to our reputation, and increased client service costs
and legal expenses, which could have a material adverse effect on our operating results.

Some of the merchandise we sell, including our children’s merchandise, may expose us to product liability claims and litigation or regulatory action
relating to personal injury or environmental or property damage. Although we maintain liability insurance, we cannot be certain that our coverage will be
adequate for liabilities actually incurred or that insurance will continue to be

42



available to us on economically reasonable terms or at all. In addition, some of our agreements with our vendors may not indemnify us from product
liability for a particular vendor’s merchandise or our vendors may not have sufficient resources or insurance to satisfy their indemnity and defense
obligations.

We purchase our merchandise from numerous domestic and international vendors. Our standard vendor terms and conditions require vendors to comply
with applicable laws. We have hired independent firms that conduct audits of the working conditions at the factories producing our Owned Private Label
Brands products. If an audit reveals potential problems, we require that the vendor institute corrective action plans to bring the factory into compliance with
our standards, or we may discontinue our relationship with the vendor. The loss of an Owned Private Label Brands vendor due to failure to comply with
our standards could cause inventory delays, impact our clients’ experiences, and otherwise harm our operating results. In addition, failure of our vendors to
comply with applicable laws and regulations and contractual requirements could lead to litigation against us, resulting in increased legal expenses and
costs. Furthermore, the failure of any such vendors to provide safe and humane factory conditions and oversight at their facilities could damage our
reputation with clients or result in legal claims against us.

China’s Xinjiang Uyghur Autonomous Region (the “XUAR”) is the source of large amounts of cotton and textiles for the global apparel supply chain. The
United States Treasury Department placed sanctions on China’s Xinjiang Production and Construction Corporation (“XPCC”) for serious human rights
abuses against ethnic minorities in XUAR. Additionally, the U.S.’s Uyghur Forced Labor Prevention Act (“UFLPA”), empowers the U.S. Customs and
Border Protection Agency (the “U.S. CBP”) to withhold release of items produced in whole or in part in the XUAR, or produced by companies included on
a government-created UFLPA entity list, creating a presumption that such goods were produced using forced labor. XPCC controls many of the cotton
farms and much of the textile industry in the region, and many large factories in XUAR produce fabrics and yarn for apparel. Although we do not
intentionally source any products or materials from the XUAR (either directly or indirectly through our suppliers), we have no known involvement with
XPCC or its subsidiaries and affiliates, and we prohibit our apparel vendors from doing business with XPCC or using forced labor, we do not have the
ability to completely map our product supply chain, and we could be subject to penalties, fines or sanctions if any of the vendors from which we purchase
goods is found to have dealings, directly or indirectly, with XPCC or entities it controls. Additionally, our products or materials (including potentially non-
cotton materials) could be held or delayed by the U.S. CBP, which would cause delays and unexpectedly affect our inventory levels. Even if we were not
subject to penalties, fines or sanctions, if products we source are linked in any way to XPCC, the XUAR, or an entity on the UFLPA entity list, our
reputation could be damaged.

Our use of personal information, other personal data, and sensitive information subjects us to privacy laws and other obligations (such as cybersecurity
and data protection in contracts), and our compliance with or failure to comply with such obligations could harm our business.

We collect and maintain significant amounts of personal information and other data relating to our clients and employees. Numerous laws, rules, and
regulations in the United States and internationally, including the European Union’s (“EU”) General Data Protection Regulation (the “GDPR”), California’s
Consumer Privacy Act (the “CCPA”) and the UK’s Data Protection Act (the “UK GDPR”), govern privacy and the collection, use, and protection of
personal information. These laws, rules, and regulations evolve frequently and may be inconsistent from one jurisdiction to another or may be interpreted to
conflict with our practices. Any failure or perceived failure by us or any third parties with which we do business to comply with these laws, rules, and
regulations, or with other obligations to which we may be or become subject, may result in actions against us by governmental entities, private claims and
litigation, fines, penalties, or other liabilities. Any such action would be expensive to defend, damage our reputation, and adversely affect our business and
operating results. For example, the GDPR imposes more stringent data protection requirements and provides greater penalties for noncompliance than
previous data protection laws. Further, the UK withdrew from the EU on January 31, 2020, subject to a transition period that ended on December 31, 2020
(“Brexit”). The UK GDPR, which regulates data protection in the UK since Brexit, has remained consistent with the EU GDPR in effect since 2018, but it
may evolve and it is uncertain whether our operations in, and data transfers to and from, the UK can comply with any future changes in the law.
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Although there are currently various mechanisms that may be used to transfer personal data from the UK to the United States in compliance with law, such
as the UK’s standard contractual clauses, the UK’s International Data Transfer Agreement/Addendum, and the UK Extension to the EU-U.S. Data Privacy
Framework (which allows for transfers for relevant U.S.-based organizations who self-certify compliance and participate in the Framework), these
mechanisms are subject to legal challenges, and there is no assurance that we can satisfy or rely on these measures to lawfully transfer personal data to the
United States. If there is no lawful manner for us to transfer personal data from the UK (or other applicable jurisdictions) to the United States, or if the
requirements for a legally-compliant transfer are too onerous, we could face significant adverse consequences, including the interruption or degradation of
our operations, the need to relocate part of or all of our business or data processing activities to other jurisdictions (such as Europe) at significant expense,
increased exposure to regulatory actions, substantial fines and penalties, the inability to transfer data and work with partners, vendors and other third
parties, and injunctions against our processing or transferring of personal data necessary to operate our business. Additionally, companies that transfer
personal data out of the UK to other jurisdictions, particularly to the United States, are subject to increased scrutiny from regulators, individual litigants,
and activist groups. Some European regulators have ordered certain companies to suspend or permanently cease certain transfers out of Europe for
allegedly violating the GDPR’s cross-border data transfer limitations.

Furthermore, the CCPA, as amended by the California Privacy Rights Act of 2020 (“CPRA”) (collectively, “CCPA”), applies to personal information of
consumers, business representatives, and employees who are California residents, and requires businesses to provide specific disclosures in privacy notices
and honor requests of such individuals to exercise certain privacy rights. The CCPA provides for administrative fines of up to $7,500 per violation and
allows private litigants affected by certain data breaches to recover significant statutory damages. In addition, the CPRA expanded the CCPA’s
requirements, including by adding a new right for individuals to correct their personal information and establishing a new regulatory agency to implement
and enforce the law. A number of other states, such as Virginia and Colorado, have also passed comprehensive privacy laws, and similar laws are being
considered in several other states, as well as at the federal and local levels. These developments further complicate compliance efforts, and increase legal
risk and compliance costs for us and the third parties upon whom we rely. Additionally, the Federal Trade Commission and many state attorneys general are
interpreting federal and state consumer protection laws as imposing standards for the online collection, use, dissemination, and security of data. Further, the
SEC has adopted new rules that require us to provide greater disclosures around proactive security protections that we employ and reactive issues (e.g.,
security incidents). Any such disclosures, including those under state data breach notification laws, can be costly, and the disclosures we make to comply
with, or the failure to comply with, such requirements could lead to adverse consequences.

The costs of compliance with and other burdens imposed by privacy and data security laws and regulations may reduce the efficiency of our marketing,
lead to negative publicity, make it more difficult or more costly to meet expectations of or commitments to clients, or lead to significant fines, penalties or
liabilities for noncompliance, any of which could harm our business. These laws could also impact our ability to offer our products in certain locations. The
costs, burdens, and potential liabilities imposed by existing privacy laws could be compounded if other jurisdictions in the U.S. begin to adopt similar or
more restrictive laws.

Even the perception that the privacy of personal information is not satisfactorily protected or does not meet regulatory requirements could inhibit clients’
use of our service or harm our brand and reputation. Furthermore, our contracts may not contain limitations of liability, and even where they do, there can
be no assurance that limitations of liability in such contracts are sufficient to protect us from liabilities, damages, or claims related to our data privacy and
security obligations. Also, although we maintain insurance, the costs related to significant security breaches or disruptions could be material and could
cause us to incur significant expenses beyond any of our insurance coverage.

Any of these matters could materially adversely affect our business, financial condition, or operating results.

Unfavorable changes or failure by us to comply with evolving internet and eCommerce regulations could substantially harm our business and
operating results.

We are subject to general business regulations and laws as well as regulations and laws specifically governing the internet and eCommerce. These
regulations and laws may involve taxes, privacy and data security, consumer protection, the ability to collect or share necessary information that allows us
to conduct business on the internet, marketing communications and advertising, content protection, electronic contracts, or gift cards. Furthermore, the
regulatory landscape impacting internet and eCommerce businesses is constantly evolving. For example, California’s Automatic Renewal Law requires
companies to adhere to enhanced disclosure requirements when entering into automatically renewing contracts with consumers. As a result, a wave of
consumer class action lawsuits was brought against companies that offer online products and services on a subscription or recurring basis. Any failure, or
perceived failure, by us to comply with any of these laws or regulations could result in damage to our reputation, lost business, and proceedings or actions
against us by governmental entities or others, which could impact our operating results.
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If the use of “cookie” tracking technologies is further restricted, regulated, or blocked, or if changes in technology cause cookies to become less
reliable or acceptable as a means of tracking consumer behavior, the amount or accuracy of internet user information we collect would decrease,
which could harm our business and operating results.

Cookies are small data files that are sent by websites and stored locally on an internet user's computer or mobile device. We, and third parties who work on
our behalf, collect data via cookies that is used to track the behavior of visitors to our sites, to provide a more personal and interactive experience, and to
increase the effectiveness of our marketing. However, internet users can easily disable, delete, and block cookies directly through browser settings or
through other software, browser extensions, or hardware platforms that physically block cookies from being created and stored.

Privacy regulations restrict how we deploy our cookies and this could potentially (a) increase the number of internet users that choose to proactively disable
cookies on their systems or (b) cause or business partners, service providers, or vendors to no longer maintain their cookie processes. We may have to
develop alternative systems to determine our clients’ behavior, customize their online experience, or efficiently market to them if clients block cookies or
regulations introduce additional barriers to collecting cookie data.

If we cannot successfully protect our intellectual property, our business would suffer.

We rely on trademark, copyright, trade secrets, patents, confidentiality agreements, and other practices to protect our brands, proprietary information,
technologies, and processes. Our principal trademark assets include the registered trademarks “Stitch Fix” and “Fix,” multiple private label clothing and
accessory brand names, and our logos and taglines. Our trademarks are valuable assets that support our brand and consumers’ perception of our services
and merchandise. We also hold the rights to the “stitchfix.com” internet domain name and various other related domain names, which are subject to internet
regulatory bodies and trademark and other related laws of each applicable jurisdiction. If we are unable to protect our trademarks or domain names in the
United States, the UK, or in other jurisdictions in which we may ultimately operate, our brand recognition and reputation would suffer, we would incur
significant expense establishing new brands and our operating results would be adversely impacted.

The patents we own in the United States and those that may be issued in the United States, in the UK, in Europe, and in the People’s Republic of China in
the future may not provide us with any competitive advantages or may be challenged by third parties, and our patent applications may never be granted.
Even if issued, there can be no assurance that these patents will adequately protect our intellectual property or survive a legal challenge, as the legal
standards relating to the validity, enforceability, and scope of protection of patent and other intellectual property rights are uncertain. Our limited patent
protection may restrict our ability to protect our technologies and processes from competition. We primarily rely on trade secret laws to protect our
technologies and processes, including the algorithms we use throughout our business. Others may independently develop the same or similar technologies
and processes, or may improperly acquire and use information about our technologies and processes, which may allow them to provide a service similar to
ours, which could harm our competitive position.

We may be accused of infringing intellectual property rights of third parties.

We are also at risk of claims by others that we have infringed their copyrights, trademarks, or patents, or improperly used or disclosed their trade secrets.
The costs of supporting any litigation or disputes related to these claims can be considerable, and we cannot assure that we will achieve a favorable
outcome of any such claim. If any such claims are valid, we may be compelled to cease our use of such intellectual property and pay damages, which could
adversely affect our business. Even if such claims are not valid, defending them could be expensive and distracting, adversely affecting our operating
results.
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Risks Relating to Taxes

Changes in U.S. tax or tariff policy regarding apparel produced in other countries could adversely affect our business.

A predominant portion of the apparel we sell is originally manufactured in countries other than the United States. International trade disputes that result in
tariffs and other protectionist measures could adversely affect our business, including disruption and cost increases in our established patterns for sourcing
our merchandise and increased uncertainties in planning our sourcing strategies and forecasting our margins. For example, in recent years, the U.S.
government imposed significant new tariffs on China related to the importation of certain product categories, including apparel, footwear, and other goods.
A substantial portion of our products are manufactured in China. As a result of these tariffs, our cost of goods imported from China increased slightly.
Although we continue to work with our vendors to mitigate our exposure to current or potential tariffs, there can be no assurance that we will be able to
offset any increased costs. Other changes in U.S. tariffs, quotas, trade relationships, or tax provisions could also reduce the supply of goods available to us
or increase our cost of goods. Although such changes would have implications across the entire industry, we may fail to effectively adapt to and manage the
adjustments in strategy that would be necessary in response to those changes. In addition to the general uncertainty and overall risk from potential changes
in U.S. laws and policies, as we make business decisions in the face of such uncertainty, we may incorrectly anticipate the outcomes, miss out on business
opportunities, or fail to effectively adapt our business strategies and manage the adjustments that are necessary in response to those changes. These risks
could adversely affect our revenues, reduce our profitability, and negatively impact our business.

We could be required to collect additional sales taxes or be subject to other tax liabilities that may increase the costs our clients would have to pay for
our offering and adversely affect our operating results.

In general, we have not historically collected state or local sales, use, or other similar taxes in any jurisdictions in which we do not have a tax nexus, in
reliance on court decisions and/or applicable exemptions that restrict or preclude the imposition of obligations to collect such taxes with respect to the
online sales of our products. In addition, we have not historically collected state or local sales, use, or other similar taxes in certain jurisdictions in which
we do have a physical presence, in reliance on applicable exemptions. On June 21, 2018, the U.S. Supreme Court decided, in South Dakota v. Wayfair, Inc.,
that state and local jurisdictions may, at least in certain circumstances, enforce a sales and use tax collection obligation on remote vendors that have no
physical presence in such jurisdiction. All states have now enacted legislation to require sales and use tax collection by remote vendors and by online
marketplaces. The details and effective dates of these collection requirements vary from state to state. While we now collect, remit, and report sales tax in
all states that impose a sales tax, it is still possible that one or more jurisdictions may assert that we have liability from previous periods for which we did
not collect sales, use, or other similar taxes, and if such an assertion or assertions were successful it could result in substantial tax liabilities, including for
past sales taxes and penalties and interest, which could materially adversely affect our business, financial condition, and operating results.

Federal income tax reform could have unforeseen effects on our financial condition and results of operations.

New income or other tax laws or regulations could be enacted at any time, which could adversely affect our business operations and financial performance.
Further, existing tax laws and regulations could be interpreted, modified, or applied adversely to us. For example, the Tax Cuts and Jobs Act (the “Tax
Act”) and CARES Act enacted many significant changes to the U.S. tax laws. Future guidance from the IRS and other tax authorities with respect to the
Tax Act and CARES Act may affect us, and certain aspects of the Tax Act and CARES Act could be repealed or modified in future legislation. Further
regulatory or legislative developments may also arise. We are currently unable to predict whether such changes will occur and, if so, the ultimate impact on
our business. To the extent that such changes have a negative impact on us, our suppliers or our customers, including as a result of related uncertainty, these
changes may materially and adversely impact our business, financial condition, results of operations and cash flows.

We may be subject to additional tax liabilities, which could adversely affect our operating results.

We are subject to income- and non-income-based taxes in the United States under federal, state, and local jurisdictions and in the UK. The governing tax
laws and applicable tax rates vary by jurisdiction and are subject to interpretation. Various tax authorities may disagree with tax positions we take and if
any such tax authorities were to successfully challenge one or more of our tax positions, the results could have a material effect on our operating results.
Further, the ultimate amount of tax payable in a given financial statement period may be materially impacted by sudden or unforeseen changes in tax laws,
changes in the mix and level of earnings by taxing jurisdictions, or changes to existing accounting rules or regulations. The determination of our overall
provision for income and other taxes is inherently uncertain as it requires significant judgment around complex transactions and calculations. As a result,
fluctuations in our ultimate tax obligations may differ materially from amounts recorded in our financial statements and could adversely affect our business,
financial condition, and operating results in the periods for which such determination is made.
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Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

As of July 29, 2023, we had federal and state net operating loss carryforwards of $152.7 million and $274.7 million, respectively. The federal net operating
loss carryforwards may be carried forward indefinitely; state net operating loss carryforwards will expire, if not utilized, beginning in 2025. The ability to
use our net operating loss carryforwards depends on the availability of future taxable income. In addition, as of July  29, 2023, we had federal and
California research and development tax credit carryforwards of $49.5 million and $23.9 million, respectively. The federal research and development
credits will begin to expire in 2036, if not utilized; California research and development credits do not have an expiration date. A portion of our tax
attributes are subject to Sections 382 and 383 of the Internal Revenue Code and similar state provisions, which sets limitations arising from ownership
changes. Any potential limitations on our ability to offset future income with our tax attributes could result in increased future tax liability to us.

Risks Relating to Ownership of Our Class A Common Stock

The market price of our Class A common stock may continue to be volatile or may decline steeply or suddenly regardless of our operating performance
and we may not be able to meet investor or analyst expectations. You may lose all or part of your investment.

The market price of our Class A common stock may fluctuate or decline significantly in response to numerous factors, many of which are beyond our
control, including:

• actual or anticipated decreases in our client base, the level of client engagement, client acquisition and retention, and revenue and other operating
results;

• variations between our actual operating results and the expectations of securities analysts, investors, and the financial community;

• any forward-looking financial or operating information we may provide to the public or securities analysts, any changes in this information, or our
failure to meet expectations based on this information;

• actions of securities analysts who initiate or maintain coverage of us, changes in financial estimates by any securities analysts who follow our
Company, or our failure to meet these estimates or the expectations of investors;

• repurchases of our Class A common stock pursuant to our share repurchase program, which could also cause our stock price to be higher that it
would be in the absence of such a program and could potentially reduce the market liquidity for our stock;

• whether investors or securities analysts view our stock structure unfavorably, particularly our dual-class structure and the significant voting control
of our directors, executive officers, and their affiliates;

• additional shares of our Class A common stock being sold into the market by us or our existing stockholders, or the anticipation of such sales;

• announcements by us or our competitors of significant products or features, technical innovations, acquisitions, strategic partnerships, joint
ventures, or capital commitments;

• changes in operating performance and stock market valuations of companies in our industry, including our vendors and competitors;

• price and volume fluctuations in the overall stock market, including as a result of trends in the economy as a whole;

• targeted efforts of social media or other groups to transact in and affect the price of Stitch Fix stock, such as the activity in early 2021 targeting
GameStop Corp and others;

• lawsuits threatened or filed against us;

• developments in new legislation and pending lawsuits or regulatory actions, including interim or final rulings by judicial or regulatory bodies; and

• other events or factors, including those resulting from war or incidents of terrorism, public health crises such as the COVID-19 pandemic, or
responses to these events.
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In addition, extreme price and volume fluctuations in the stock markets have affected and continue to affect many eCommerce and other technology
companies’ stock prices. Often, their stock prices have fluctuated in ways unrelated or disproportionate to the companies’ operating performance. In the
past, stockholders have filed securities class action litigation following periods of market volatility. For example, beginning in October 2018, we and
certain of our directors and officers were sued in putative class action and derivative lawsuits alleging violations of the federal securities laws for allegedly
making materially false and misleading statements. And on August 26, 2022, a class action lawsuit alleging violations of federal securities laws was filed
by certain of our stockholders naming as defendants us, certain of our officers and directors for allegedly making materially false and misleading
statements regarding our Freestyle offering. We may be the target of additional litigation of this type in the future as well. Such securities litigation could
subject us to substantial costs, divert resources and the attention of management from our business, and seriously harm our business.

Moreover, because of these fluctuations, comparing our operating results on a period-to-period basis may not be meaningful. You should not rely on our
past results as an indication of our future performance. This variability and unpredictability could also result in our failing to meet the expectations of
industry or financial analysts or investors for any period. If our revenue or operating results fall below the expectations of analysts or investors or below
any forecasts we may provide to the market, or if the forecasts we provide to the market are below the expectations of analysts or investors, the price of our
Class A common stock could decline substantially. Such a stock price decline could occur even when we have met any previously publicly stated revenue
or earnings forecasts that we may provide.

We cannot guarantee that our share repurchase program will be fully consummated or that it will enhance long-term stockholder value. Share
repurchases could also increase the volatility of the trading price of our stock and could diminish our cash reserves.

In January 2022, our Board of Directors authorized a share repurchase program to repurchase up to $150.0 million of our outstanding Class A common
stock, with no expiration date. During fiscal 2023 and the three months ended October 28, 2023, we did not repurchase any shares of our common stock,
and we had $120.0 million remaining in share repurchase capacity as of October 28, 2023. Although our Board of Directors has authorized this repurchase
program, the program does not obligate us to repurchase any specific dollar amount or to acquire any specific number of shares. The actual timing and
amount of repurchases remain subject to a variety of factors, including stock price, trading volume, market conditions and other general business
considerations. In addition, the terms of our first lien credit agreement with Citibank, N.A., as agent and lender (“the 2023 Credit Facility”), impose
limitations on our ability to repurchase shares. The share repurchase program may be modified, suspended, or terminated at any time, and we cannot
guarantee that the program will be fully consummated or that it will enhance long-term stockholder value. The program could affect the trading price of our
stock and increase volatility, and any announcement of a termination of this program may result in a decrease in the trading price of our stock. In addition,
this program could diminish our cash and cash equivalents and marketable securities.

Future sales of shares by existing stockholders could cause our stock price to decline.

If our existing stockholders sell, or indicate an intention to sell, substantial amounts of our Class A common stock in the public market, then the trading
price of our Class A common stock could decline. In addition, shares underlying any outstanding options and restricted stock units will become eligible for
sale if exercised or settled, as applicable, and to the extent permitted by the provisions of various vesting agreements and Rule 144 of the Securities Act.
All the shares of Class A and Class B common stock subject to stock options and restricted stock units outstanding and reserved for issuance under our
2011 Equity Incentive Plan, as amended, our 2017 Incentive Plan, and our 2019 Inducement Plan (collectively, our “Incentive Plans”) have been registered
on Form S-8 under the Securities Act and such shares are eligible for sale in the public markets, subject to Rule 144 limitations applicable to affiliates. If
these additional shares are sold, or if it is perceived that they will be sold in the public market, the trading price of our Class A common stock could
decline.

The dual class structure of our common stock concentrates voting control with our directors, executive officers, and their affiliates, and may depress
the trading price of our Class A common stock.

Our Class B common stock has ten votes per share and our Class A common stock has one vote per share. As a result, the holders of our Class B common
stock, including certain of our directors, executive officers, and their affiliates, are able to exercise considerable influence over matters requiring
stockholder approval, including the election of directors and approval of significant corporate transactions, such as a merger or other sale of our company
or our assets, even if their stock holdings represent less than 50% of the outstanding shares of our capital stock. As of December 1, 2023, 28,543,618 of our
117,890,925 shares outstanding were held by our directors, executive officers, and their affiliates, and 25,033,910 of such shares held by our directors,
executive officers, and their affiliates were shares of Class B common stock. This concentration of ownership will limit the ability of other stockholders to
influence corporate matters and may cause us to make strategic decisions that could involve risks to you or that may not be aligned with your interests. This
control may adversely affect the market price of our Class A common stock.
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In addition, in July 2017, FTSE Russell and Standard & Poor’s announced that they would cease to allow most newly public companies utilizing dual or
multi-class capital structures to be included in their indices. Affected indices include the S&P 500, S&P MidCap 400, and S&P SmallCap 600, which
together make up the S&P Composite 1500. Under the announced policies, our dual class capital structure currently makes us ineligible for inclusion in
Standard & Poor’s indices and, as a result, mutual funds, exchange-traded funds, and other investment vehicles that attempt to passively track the S&P
indices will not be investing in our stock. It is unclear what effect, if any, these policies have had or may have on the valuations of publicly traded
companies excluded from the indices, but it is possible that they may depress these valuations compared to those of other similar companies that are
included.

We do not currently intend to pay dividends on our Class A common stock and, consequently, your ability to achieve a return on your investment will
depend on appreciation of the value of our Class A common stock.

We have never declared or paid cash dividends on our capital stock. We currently intend to retain any future earnings to finance the operation and
expansion of our business, and we do not expect to pay any cash dividends on our Class A common stock in the foreseeable future. As a result, any
investment return our Class A common stock will depend upon increases in the value for our Class A common stock, which is not certain.

Delaware law and provisions in our amended and restated certificate of incorporation and amended and restated bylaws could make a merger, tender
offer, or proxy contest difficult, thereby depressing the trading price of our Class A common stock.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could depress the trading price of our Class
A common stock by acting to discourage, delay, or prevent a change of control of our Company or changes in our management that the stockholders of our
Company may deem advantageous. These provisions include the following:

• establish a classified Board of Directors so that not all members of our board of directors are elected at one time;

• permit the Board of Directors to establish the number of directors and fill any vacancies and newly created directorships;

• provide that directors may only be removed for cause;

• require super-majority voting to amend some provisions in our certificate of incorporation and bylaws;

• authorize the issuance of “blank check” preferred stock that our Board of Directors could use to implement a stockholder rights plan;

• eliminate the ability of our stockholders to call special meetings of stockholders;

• prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;

• provide that the Board of Directors is expressly authorized to make, alter, or repeal our bylaws;

• restrict the forum for certain litigation against us to Delaware;

• reflect the dual class structure of our common stock; and

• establish advance notice requirements for nominations for election to our Board of Directors or for proposing matters that can be acted upon by
stockholders at annual stockholder meetings.

Any provision of our amended and restated certificate of incorporation or amended and restated bylaws that has the effect of delaying or deterring a change
in control could limit the opportunity for our stockholders to receive a premium for their shares of our common stock, and could also affect the price that
some investors are willing to pay for our Class A common stock.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware and the federal district courts of
the United States are the exclusive forums for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, or employees.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for the following
types of actions or proceedings under Delaware statutory or common law:

• any derivative action or proceeding brought on our behalf;

• any action asserting a breach of fiduciary duty;
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• any action asserting a claim against us arising under the Delaware General Corporation Law, our amended and restated certificate of incorporation,
or our amended and restated bylaws; and

• any action asserting a claim against us that is governed by the internal-affairs doctrine.

This provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the Securities Act
creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction
to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts,
among other considerations, our amended and restated certificate of incorporation further provides that the federal district courts of the United States are
the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. While the Delaware courts have determined
that such choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than those designated in the
exclusive forum provisions. In such instance, we would expect to vigorously assert the validity and enforceability of the exclusive forum provisions of our
amended and restated certificate of incorporation. This may require significant additional costs associated with resolving such action in other jurisdictions
and there can be no assurance that the provisions will be enforced by a court in those other jurisdictions.

These exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our
directors, officers, or other employees, which may discourage lawsuits against us and our directors, officers and other employees. If a court were to find
either exclusive-forum provision in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur
additional costs associated with resolving the dispute in other jurisdictions, which could seriously harm our business.

General Risk Factors

Future securities sales and issuances could result in significant dilution to our stockholders and impair the market price of our Class A common stock.

We may issue additional equity securities in the future. We also issue awards for Class A common stock to our existing and new employees and others
under our Incentive Plans. The number of shares subject to such awards is typically based on target dollar values, and therefore the number of shares
increases as our stock price decreases. Future issuances of shares of our Class A common stock or the conversion of a substantial number of shares of our
Class B common stock, or the perception that these sales or conversions may occur, could depress the market price of our Class A common stock and result
in dilution to existing holders of our Class A common stock. Also, to the extent outstanding options to purchase shares of our Class A common stock or
Class B common stock are exercised or options or other stock-based awards are issued or become vested, there will be further dilution. The amount of
dilution could be substantial depending upon the size of the issuances or exercises and our stock price. Furthermore, we may issue additional equity
securities that could have rights senior to those of our Class A common stock. As a result, holders of our Class A common stock bear the risk that future
issuances of debt or equity securities may reduce the value of our Class A common stock and further dilute their ownership interest.

If we are unable to maintain effective internal control over financial reporting, investors may lose confidence in the accuracy of our reported financial
information and this may lead to a decline in our stock price.

We are required to comply with Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”). Specifically, the Sarbanes-Oxley Act requires
management to assess the effectiveness of our internal controls over financial reporting and to report any material weaknesses in such internal control. We
have experienced material weaknesses and significant deficiencies in our internal controls previously. Management has concluded that our internal control
over financial reporting was effective as of July 29, 2023. However, our testing, or the subsequent testing by our independent public accounting firm, may
reveal deficiencies in our internal control over financial reporting that are deemed to be material weaknesses. If we or our accounting firm identify
deficiencies in our internal control over financial reporting that are deemed to be material weaknesses, it could harm our operating results, adversely affect
our reputation, or result in inaccurate financial reporting. Furthermore, should any such deficiencies arise we could be subject to lawsuits, sanctions or
investigations by regulatory authorities, including SEC enforcement actions and we could be required to restate our financial results, any of which would
require additional financial and management resources.

Even if we do not detect deficiencies, our internal control over financial reporting will not prevent or detect all errors and fraud, and individuals, including
employees and contractors, could circumvent such controls. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud will be detected.
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In addition, we may encounter difficulties in the timely and accurate reporting of our financial results, which would impact our ability to provide our
investors with information in a timely manner. Should we encounter such difficulties, our investors could lose confidence in the reliability of our reported
financial information and trading price of our Class A common stock. could be negatively impacted.

We may not be able to generate sufficient capital to support and grow our business, and outside capital might not be available or may be available only
by diluting existing stockholders.

We require sufficient cash and liquidity to run our business, finance our operations, and pay for capital expenditures. We may not be able to generate
sufficient cash to fund our working capital and capital expenditures needs. We also may require additional funds to support growth or respond to business
challenges. We are party to a credit agreement with Citibank, N.A. but a deterioration in our capital structure or the quality of our earnings could result in
noncompliance with our debt covenants, which would limit our ability to utilize our credit facility.

We also may want or need to engage in equity or debt financings to secure additional funds. The capital market environment, including market disruptions,
limited liquidity, or interest rate fluctuations, may increase the cost of financing or restrict access to a potential source of liquidity. Additionally, if we raise
additional funds through further issuances of equity or convertible debt securities, our existing stockholders could suffer significant dilution, and any new
equity securities we issue could have rights, preferences, and privileges superior to those of holders of our Class A common stock.

Our 2023 Credit Facility also contains covenants limiting our ability to, among other things, dispose of assets, undergo a change in control, merge or
consolidate, make acquisitions, incur debt, incur liens, pay dividends, repurchase stock, and make investments, in each case subject to certain exceptions,
and contains financial covenants requiring us to maintain a minimum liquidity level and a minimum total consolidated fixed charge coverage Ratio above
specified levels, measured in each case at the end of each fiscal quarter. The restrictive covenants of this or any future debt financing secured may make it
more difficult for us to obtain capital and to pursue business opportunities. Any debt financing secured by us in the future could involve restrictive
covenants relating to our capital-raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional
capital and to pursue business opportunities. In addition, we may not be able to obtain additional financing on terms favorable to us, if at all. If we are
unable to generate sufficient capital or obtain adequate financing or financing on terms satisfactory to us, when we require it, our ability to continue to
support our business and to respond to business challenges could be significantly limited, and our business and prospects could fail or be adversely
affected.

If securities or industry analysts either do not publish research about us or publish inaccurate or unfavorable research about us, our business, or our
market, or if they change their recommendations regarding our Class A common stock adversely, the trading price or trading volume of our Class A
common stock could decline.

The trading market for our Class A common stock is influenced in part by the research and reports that securities or industry analysts may publish about us,
our business, our market, or our competitors. If one or more of the analysts initiate research with an unfavorable rating or downgrade our Class A common
stock, provide a more favorable recommendation about our competitors, or publish inaccurate or unfavorable research about our business, our Class A
common stock price would likely decline. If any analyst who may cover us were to cease coverage of us or fail to regularly publish reports on us, we could
lose visibility in the financial markets, which in turn could cause the trading price or trading volume of our Class A common stock to decline.
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ITEM 2.    UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3.    DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.    MINE SAFETY DISCLOSURES

None.

ITEM 5.    OTHER INFORMATION

(a) On December 4, 2023, we entered into a first lien credit agreement with Citibank, N.A., as agent and lender, which provides for a $50.0 million
revolving credit facility maturing on December 4, 2026 (the “2023 Credit Facility”). The 2023 Credit Facility includes a sub-facility that provides for the
issuance of letters of credit in an amount of up to $30.0 million. Availability of the 2023 Credit Facility will be based upon a borrowing base formula and
periodic borrowing base certifications valuing certain of our accounts receivable, credit card receivables, and inventory as reduced by certain reserves, if
any.

The 2023 Credit Facility is subject to customary fees for loan facilities of this type, including a commitment fee equal to 0.30% based on the average daily
undrawn potion of the 2023 Credit Facility, payable quarterly.

The interest rate applicable to the 2023 Credit Facility will be, at our option, either (a) the Adjusted Term SOFR rate for the applicable interest period
(subject to a 0.00% floor), plus a margin of 2.00% or (b) the Base Rate plus a margin of 2.00%. The Base Rate is the highest of (a) the federal funds rate
plus 0.50%, (b) the Wall Street Journal prime rate and (c) the Adjusted Term SOFR rate for a one month interest period plus 1.00%.

Debt under the 2023 Credit Facility is guaranteed by substantially all of our material domestic subsidiaries and is secured by substantially all of our and
such subsidiaries’ assets. The 2023 Credit Facility contains affirmative and negative covenants, indemnification provisions, and events of default.
Affirmative covenants include administrative, reporting and legal covenants, in each case subject to certain exceptions. The negative covenants restrict our
ability, subject to customary exceptions, to, among other things: make restricted payments including dividends and distributions on, redemptions of,
repurchases or retirement of our capital stock; restrict certain of our subsidiaries’ ability to engage in certain intercompany transactions with other
subsidiaries that do not guarantee obligations under the 2023 Credit Facility; restrict our ability to incur additional indebtedness and issue certain types of
equity; sell assets, including capital stock of subsidiaries; enter into certain transactions with affiliates; incur liens; enter into fundamental changes
including mergers and consolidations; make investments, acquisitions, loans or advances; create negative pledges or restrictions on the payment of
dividends or payment of other amounts owed from subsidiaries; make prepayments or modify documents governing material debt that is subordinated with
respect to right of payment; engage in certain sale leaseback transactions; change our fiscal year; and change our lines of business. The 2023 Credit Facility
also contains financial covenants that require us to maintain a minimum liquidity level and a minimum total consolidated fixed charge coverage ratio
during the periods set forth in the 2023 Credit Facility. The 2023 Credit Facility also includes customary events of default, including failure to pay
principal, interest or certain other amounts when due, material inaccuracy of representations and warranties, violation of covenants, specified cross-default
and cross-acceleration to other material indebtedness, certain bankruptcy and insolvency events, certain events relating to the Employee Retirement Income
Security Act of 1974, certain undischarged judgments, material invalidity of guarantees or grant of security interest, and change of control, in certain cases
subject to certain thresholds and grace periods. If an event of default occurs and is continuing, lenders holding a majority of the commitments under the
2023 Credit Facility will have the right to, among other things, (i) terminate the commitments under the 2023 Credit Facility, (ii) accelerate and require us
to repay all the outstanding amounts owed under the 2023 Credit Facility and (iii) require us to cash collateralize any outstanding letters of credit.

Upon entry into the 2023 Credit Facility, our existing first lien amended and restated credit agreement, entered into June 2, 2021 and amended on July 29,
2022 with Silicon Valley Bank, as administrative agent and lender, and the other lenders party thereto, was terminated.

(b) None.
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(c) During our last fiscal quarter, our directors and officers (as defined in Rule 16a-1(f) under the Exchange Act) adopted or terminated the contracts,
instructions or written plans for the purchase or sale of the Company’s securities set forth in the table below:

Type of Trading Arrangement

Name and Position Action Date Rule 10b5-1 Non-Rule 10b5-1

Total Shares of
Class A Common

Stock

Total Shares of
Class B Common

Stock Expiration Date
Katrina Lake, Executive
Chairperson Adoption 9/27/2023 X 2,500,000 12/11/2024
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ITEM 6.    EXHIBITS

Exhibit
Number Description

Incorporation By Reference  

Form SEC File No. Exhibit Filing Date

Filed or
Furnished
Herewith

3.1 Amended and Restated Certificate of Incorporation of Stitch
Fix, Inc.

8-K 001-38291 3.1 11/21/2017

3.2 Amended and Restated Bylaws of Stitch Fix, Inc. 8-K 001-38291 3.1 6/27/2023
10.1 Offer Letter, by and between Stitch Fix, Inc. and Casey

O’Connor, dated November 29, 2022.
X

10.2 Credit Agreement, by and between Stitch Fix, Inc. and
Citibank, dated as of December 4, 2023.

X

31.1 Certification of Principal Executive Officer Pursuant to Rules
13a-14(a) and 15d-14(a) under the Securities Exchange Act of
1934, as Adopted Pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

        X

31.2 Certification of Principal Financial Officer Pursuant to Rules
13a-14(a) and 15d-14(a) under the Securities Exchange
Certification of Principal Financial Officer Pursuant to Rules
13a-14(a) and 15d-14(a) under the Securities Exchange Act of
1934, as Adopted Pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002. of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

        X

32.1* Certification of Principal Executive Officer and Principal
Financial Officer Pursuant to 18 U.S.C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

        X

101.INS Inline XBRL Instance Document (the instance document does
not appear in the Interactive Data File because its XBRL tags
are embedded within the Inline XBRL document).

        X

101.SCH Inline XBRL Taxonomy Extension Schema Document         X
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase

Document
        X

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase
Document

        X

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document         X
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase

Document
        X

104 Cover Page Interactive Data File (the cover page interactive
data file does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL document).

+ Indicates management contract or compensatory plan.
* The certification attached as Exhibit 32.1 accompanying this Quarterly Report on Form 10-Q is not deemed filed with the Securities and Exchange

Commission and is not to be incorporated by reference into any filing of Stitch Fix, Inc. under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any
general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Quarterly Report on Form 10-Q to be signed on its
behalf by the undersigned thereunto duly authorized.

  Stitch Fix, Inc.
Date: December 6, 2023 By: /s/ David Aufderhaar
  David Aufderhaar
  Chief Financial Officer
  (Principal Financial Officer)

By: /s/ Sarah Barkema
Sarah Barkema
Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 10.1

November 29, 2022
Casey O’Connor

Re:    Offer of Employment

Dear Casey:

On behalf of Stitch Fix, Inc. (the “Company”), I am pleased to offer you employment at the Company on the terms set forth in this offer
letter agreement (the “Agreement”). As discussed, the terms of this Agreement govern with respect to your employment, effective as of
the date it is signed by you.

1. Employment by the Company.

(a) Position. You will serve as the Company’s Chief Legal Officer. During the term of your employment with the Company,
you will devote your best efforts and substantially all of your business time and attention to the business of the Company, except for
approved vacation periods and reasonable periods of illness or other incapacities permitted by the Company’s general employment
policies.

(b) Duties and Location. You will perform those duties and responsibilities as are customary for the position of Chief Legal
Officer and as may be directed by the Company’s Chief Executive Officer, to whom you will report. Your primary office location will be
the Company’s offices in San Francisco, CA. Notwithstanding the foregoing, the Company reserves the right to reasonably require you to
perform your duties at places other than your primary office location from time to time, and to require reasonable business travel. The
Company may modify your job title and duties as it deems necessary and appropriate in light of the Company’s needs and interests from
time to time.

(c) Start Date. Your “start” date in this new role will be October 2, 2022

2. Base Salary and Employee Benefits.

(a) Salary. You will receive for services to be rendered hereunder base salary paid at the rate of $500,000 per year, less
standard payroll deductions and tax withholdings. Your base salary will be paid on the Company’s ordinary payroll cycle. As an exempt
salaried employee, you will be required to work the Company’s normal business hours, and such additional time as appropriate for your
work assignments and position, and you will not be entitled to overtime compensation.

(b) Bonus. You will be eligible to participate in the Company’s executive bonus program, as such program may be in effect
from time to time and subject to the bonus program terms as determined by the Company’s Compensation Committee. The target bonus
opportunity for your role under our 2023 fiscal year bonus plan is fifty percent (50%) of your base salary, pro-rated for time in role.

(c) Benefits. As a regular full-time employee, you will to be eligible to participate in the Company’s standard employee
benefits offered to executive level employees, as in effect from time to time and subject to plan terms and generally applicable Company
policies. Details about these benefit plans will be provided, upon request.
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3. Expenses. The Company will reimburse you for reasonable travel, entertainment or other expenses incurred by you in furtherance
or in connection with the performance of your duties hereunder, in accordance with the Company’s expense reimbursement policy as in
effect from time to time.

4. Equity Compensation. Following the date of this letter, the Company will recommend to its Compensation Committee that the
Company grant you an equity award consisting of 250,000 restricted stock units (the “RSU”) and 500,000 stock options (the “Option”).
The exercise price per share of the Option will be equal to the closing price quoted on the NASDAQ Global Select Market on the date the
Option is granted. The Option and RSU will vest on the same schedule. Twenty-five percent (25%) of the shares subject to the Option and
RSU shall vest on the Company’s first quarterly vesting date that is at least six (6) months following your start date. The remaining shares
subject to the Option and the RSU shall vest as follows: 25% of the shares in equal quarterly installments over the next two (2) quarterly
vesting dates; 33 /3% of the shares in equal quarterly installments over the next four (4) quarterly vesting dates; and 16 /3% of the shares in
equal quarterly installments over the next four (4) quarterly vesting dates. The Option and RSU awards will be made in accordance with
and subject to the Company’s applicable Equity Incentive Plan (the “Plan”) and related documents, including the award grant notices that
you will be required to sign. Vesting in the awards is subject to your continued service with the Company through each vesting date, as
described in the applicable award agreement, and no right to any equity is earned or accrued until such time that vesting occurs, nor does
the grant confer any right to continued vesting or employment.

5. Compliance with Confidentiality Agreement and Company Policies. As a condition of our employment, you agree to the
Company’s At-Will Employment, Confidential Information, Invention Assignment, and Arbitration Agreement (the “Confidentiality
Agreement”). In addition, you are required to abide by the Company’s policies and procedures, as modified from time to time within the
Company’s discretion (including without limitation, acknowledging in writing that you have read and will comply with any applicable
Company Employee Handbook); provided, however, that in the event the terms of this Agreement differ from or are in conflict with the
Company’s general employment policies or practices, this Agreement shall control.

6. Protection of Third Party Information. In your work for the Company, you will be expected not to make any unauthorized use or
disclosure of any confidential or proprietary information, including trade secrets, of any former employer or other third party to whom you
have contractual obligations to protect such information. Rather, you will be expected to use only that information which is generally
known and used by persons with training and experience comparable to your own, which is common knowledge in the industry or
otherwise legally in the public domain, or which is otherwise provided or developed by the Company. You represent that you are able to
perform your job duties within these guidelines, and you are not in unauthorized possession of any unpublished documents, materials,
electronically-recorded information, or other property belonging to any former employer or other third party to whom you have a
contractual obligation to protect such property. In addition, you represent and warrant that your employment by the Company will not
conflict with any prior employment or consulting agreement or other agreement with any third party, that you will perform your duties to
the Company without violating any such agreement(s), and that you have disclosed to the Company in writing any contract you have
signed that may restrict your activities on behalf of the Company.

7. At-Will Employment Relationship. You should be aware that your employment with the Company is for no specified period and
constitutes at-will employment. As a result, you are free to resign at any time, for any reason or for no reason. Similarly, the Company is
free to conclude its employment relationship with you at any time, with or without cause, and with or without notice. The at will
employment relationship between you and the Company may not be changed, except by a specific written agreement signed by the CEO
of the Company. We request that, in the event of resignation, you give the Company at least two (2) weeks’ notice.
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8. Severance. You will be eligible for the following severance benefits (the “Severance Benefits”), each as described and pursuant to
the terms and conditions set forth below.

(a) Termination without Cause/Resignation for Good Reason Not in Connection with a Change in Control. If the
Company terminates your employment without Cause (as defined below) (other than as a result of your death or disability) or you resign
for Good Reason (as defined below) (either such termination referred to as a “Qualifying Termination”) and the Company is not in a
Change in Control Period (as defined in Section 8(b)), and provided such termination or resignation constitutes a Separation from Service
(as defined under Treasury Regulation Section 1.409A-1(h), without regard to any alternative definition thereunder, a “Separation from
Service”), then subject to Sections 10 (“Conditions to Receipt of Severance Benefits”) and 11 (“Return of Property”) below and your
continued compliance with the terms of this Agreement (including without limitation Section 5 (“Compliance with Confidentiality
Agreement and Company Policies”) above), the Company will provide you with the following as your sole severance benefits:

1) Cash Severance. The Company will pay you, as cash severance, six (6) months of your base salary in effect as of
your Separation from Service date, less standard payroll deductions and tax withholdings. Subject to Section 14, the Company may pay
this severance amount in either a lump sum payment or in installments in the form of continuation of your base salary payments. The
Company will notify you of its election within ten (10) business days following the Qualifying Termination. Should the Company elect to
pay you in a lump sum, such payment will be made on the Company’s first regular payroll date that is more than sixty (60) days following
your Separation from Service date. Should the Company elect to pay you in installments, such installments will be paid on the Company’s
ordinary payroll dates, commencing on the Company’s first regular payroll date that is more than sixty (60) days following your
Separation from Service date, and shall be for any accrued base salary for the sixty (60)-day period plus the period from the sixtieth (60 )
day until the regular payroll date, if applicable, and all salary continuation payments thereafter, if any, shall be made on the Company’s
regular payroll dates.

2) COBRA Severance. As an additional Severance Benefit, the Company will continue to pay the cost of your health
care coverage in effect at the time of your Separation from Service, either under the Company’s regular health plan (if permitted), or by
paying your COBRA premiums (the “COBRA Severance”), for a maximum of six (6) months. The Company's obligation to pay the
COBRA Severance on your behalf will cease if you obtain health care coverage from another source (e.g., a new employer or spouse’s
benefit plan), unless otherwise prohibited by applicable law. You must notify the Company within two (2) weeks if you obtain coverage
from a new source. This payment of COBRA Severance by the Company would not expand or extend the maximum period of COBRA
coverage to which you would otherwise be entitled under applicable law. Notwithstanding the above, if the Company determines in its
sole discretion that it cannot provide the foregoing COBRA Severance without potentially violating applicable law (including, without
limitation, Section 2716 of the Public Health Service Act), the Company shall in lieu thereof provide to you a taxable monthly payment in
an amount equal to the monthly COBRA premium that you would be required to pay to continue your group health coverage in effect on
the date of your termination (which amount shall be based on the premium for the first month of COBRA coverage), which payments shall
be made on the last day of each month regardless of whether you elect COBRA continuation coverage and shall end on the earlier of (x)
the date upon which you obtain other coverage or
(y) the last day of the sixth (6th) calendar month following your Separation from Service date.

(b) Termination without Cause/Resignation for Good Reason in Connection with a Change in Control. In the event of a
Qualifying Termination that occurs during the period beginning one month prior to a Change in Control and ending twelve (12) months
following the closing of such Change in Control (such period, the “Change in Control Period”), provided such Qualifying Termination
constitutes a Separation from Service, then subject to Sections 10 (“Conditions to Receipt of Severance Benefits”) and 11 (“Return of
Property”) below and your continued compliance with the terms of this Agreement (including
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without limitation Section 5 (“Compliance with Confidentiality Agreement and Company Policies”) above), then the Company will provide
you with the following as your sole severance benefits:

1) Cash Severance. The Company will pay you, as cash severance, twelve (12) months of your base salary in effect as
of your Separation from Service date, less standard payroll deductions and tax withholdings. Subject to Section 14, the Company may pay
this severance amount in either a lump sum payment or in installments in the form of continuation of your base salary payments. The
Company will notify you of its election within ten (10) business days following the Qualifying Termination. Should the Company elect to
pay you in a lump sum, such payment will be made on the Company’s first regular payroll date that is more than sixty (60) days following
your Separation from Service date. Should the Company elect to pay you in installments, such installments will be paid on the Company’s
ordinary payroll dates, commencing on the Company’s first regular payroll date that is more than sixty (60) days following your
Separation from Service date, and shall be for any accrued base salary for the sixty (60)-day period plus the period from the sixtieth (60 )
day until the regular payroll date, if applicable, and all salary continuation payments thereafter, if any, shall be made on the Company’s
regular payroll dates.

2) COBRA Severance. As an additional Severance Benefit, the Company will provide you COBRA Severance for a
maximum of twelve (12) months. The Company's obligation to pay the COBRA Severance on your behalf will cease if you obtain health
care coverage from another source (e.g., a new employer or spouse’s benefit plan), unless otherwise prohibited by applicable law. You
must notify the Company within two (2) weeks if you obtain coverage from a new source. This payment of COBRA Severance by the
Company would not expand or extend the maximum period of COBRA coverage to which you would otherwise be entitled under
applicable law. Notwithstanding the above, if the Company determines in its sole discretion that it cannot provide the foregoing COBRA
Severance without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act), the
Company shall in lieu thereof provide to you a taxable monthly payment in an amount equal to the monthly COBRA premium that you
would be required to pay to continue your group health coverage in effect on the date of your termination (which amount shall be based on
the premium for the first month of COBRA coverage), which payments shall be made on the last day of each month regardless of whether
you elect COBRA continuation coverage and shall end on the earlier of (x) the date upon which you obtain other coverage or
(y) the last day of the twelfth (12th) calendar month following your Separation from Service date.

3) Accelerated Vesting. As an additional Severance Benefit, the Company shall accelerate the vesting of any equity
awards then held by you such that one hundred percent (100%) of such awards shall be deemed immediately vested (and, as applicable,
exercisable) as of your Separation from Service date, except to the extent that the equity award grant documentation relating to an equity
award contains an explicit provision to the contrary.

9. Resignation Without Good Reason; Termination for Cause; Death or Disability. If, at any time, you resign your employment
without Good Reason, or the Company terminates your employment for Cause, or if either party terminates your employment as a result
of your death or disability, you will receive your base salary accrued through your last day of employment, as well as any unused vacation
(if applicable) accrued through your last day of employment. Under these circumstances, you will not be entitled to any other form of
compensation from the Company, including any Severance Benefits, other than any rights to which you are entitled under the Company’s
benefit programs. In addition, under no circumstance will you receive the Severance Benefits under both Sections 8(a) and 8(b) above.

10. Conditions to Receipt of Severance Benefits. Prior to and as a condition to your receipt of any of the Severance Benefits
described above, you shall execute and deliver to the Company an effective release of claims in favor of and in a form acceptable to the
Company (the “Release”) within the timeframe set forth therein, but not later than forty-five (45) days following your Separation from
Service date, and allow the
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Release to become effective according to its terms (by not invoking any legal right to revoke it) within any applicable time period set forth
therein (such latest permitted effective date, the “Release Deadline”).

11. Return of Company Property. Upon the termination of your employment for any reason, as a precondition to your receipt of the
Severance Benefits (if applicable), within five (5) days after your Separation from Service Date (or earlier if requested by the Company),
you will return to the Company all Company documents (and all copies thereof) and other Company property within your possession,
custody or control, including, but not limited to, Company files, notes, financial and operational information, customer lists and contact
information, product and services information, research and development information, drawings, records, plans, forecasts, reports, payroll
information, spreadsheets, studies, analyses, compilations of data, proposals, agreements, sales and marketing information, personnel
information, specifications, code, software, databases, computer-recorded information, tangible property and equipment (including, but
not limited to, computers, facsimile machines, mobile telephones, tablets, handheld devices, and servers), credit cards, entry cards,
identification badges and keys, and any materials of any kind which contain or embody any proprietary or confidential information of the
Company, and all reproductions thereof in whole or in part and in any medium. You further agree that you will make a diligent search to
locate any such documents, property and information and return them to the Company within the timeframe provided above. In addition, if
you have used any personally-owned computer, server, or e-mail system to receive, store, review, prepare or transmit any confidential or
proprietary data, materials or information of the Company, then within five
(5) days after your Separation from Service date you must provide the Company with a computer-useable copy of such information and
permanently delete and expunge such confidential or proprietary information from those systems without retaining any reproductions (in
whole or in part); and you agree to provide the Company access to your system, as requested, to verify that the necessary copying and
deletion is done. If requested, you shall deliver to the Company a signed statement certifying compliance with this section prior to the
receipt of the Severance Benefits.

12. Outside Activities. During your employment by the Company, except on behalf of the Company, you will not directly or indirectly
serve as an officer, director, stockholder, employee, partner, proprietor, investor, joint venturer, associate, representative or consultant of
any other person, corporation, firm, partnership or other entity whatsoever known by you to compete with the Company (or is planning or
preparing to compete with the Company), anywhere in the world, in any line of business engaged in (or planned to be engaged in) by the
Company; provided, however, that you may purchase or otherwise acquire up to (but not more than) one percent (1%) of any class of
securities of any enterprise (but without participating in the activities of such enterprise) if such securities are listed on any national or
regional securities exchange.

13. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

For purposes of this Agreement, “Cause” for termination will mean your: (a) conviction (including a guilty plea or plea of nolo
contendere) of any felony; (b) commission or attempted commission of or participation in a fraud or act of dishonesty or misrepresentation
against the Company; (c) willful and continued failure to follow the lawful directions of the Board or the officers of the Company to
whom you report, and failure to cure such failure within a reasonable time after receiving written notice from the Company of the claimed
failure; (d) deliberate harm or injury, or attempt to deliberately harm or injure, the Company; (e) willful misconduct that materially
discredits or harms the Company or its reputation; (f) material violation or breach of any written and fully executed contract or agreement
between you and the Company, including without limitation, material breach of your Confidentiality Agreement, or of any Company
policy, or of any statutory duty you owe to the Company; (g) gross negligence or willful misconduct; (h) failure to cooperate with any
investigation as requested by the Board or officers of the Company to whom you report or (i) unauthorized use of confidential information
that causes material harm to the Company. The determination that a termination is for Cause shall be made by the Company in its sole
discretion.
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For purposes of this Agreement, you shall have “Good Reason” for resigning from employment with the Company if any of the following
actions are taken by the Company without your prior written consent:
(a) a material reduction in your base salary or target annual bonus (unless pursuant to a salary reduction program applicable generally
to the Company’s similarly situated employees); (b) a material reduction in your duties (including responsibilities and/or authorities),
provided, however, that a change in job position (including a change in title or change resulting from a Change in Control transaction)
shall not be deemed a “material reduction” in and of itself unless your new duties are materially reduced from the prior duties; or
(c) relocation of your principal place of employment to a place that increases your one-way commute by more than thirty-five (35) miles
as compared to your then-current principal place of employment immediately prior to such relocation. In order to resign for Good Reason,
you must provide written notice to the Company’s Chief Legal Officer within 90 days after the first occurrence of the event giving rise to
Good Reason setting forth the basis for your resignation, allow the Company at least 30 days from receipt of such written notice to cure
such event, and if such event is not reasonably cured within such period, you must resign from all positions you then hold with the
Company not later than 30 days after the expiration of the cure period.

For purposes of this Agreement, “Change in Control” shall have the meaning ascribed to such term in the Stitch Fix, Inc. 2017 Incentive
Plan, as it may be amended from time to time.

14. Compliance with Section 409A. It is intended that the Severance Benefits set forth in this Agreement satisfy, to the greatest extent
possible, the exemptions from the application of Section 409A of the Internal Revenue Code of 1986, as amended, (the “Code”) (Section
409A, together with any state law of similar effect, “Section 409A”) provided under Treasury Regulations 1.409A-1(b)(4), 1.409A-1(b)(5)
and 1.409A-1(b)(9). For purposes of Section 409A (including, without limitation, for purposes of Treasury Regulations 1.409A-2(b)(2)
(iii)), your right to receive any installment payments under this Agreement (whether severance payments, reimbursements or otherwise)
shall be treated as a right to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times
be considered a separate and distinct payment. Notwithstanding any provision to the contrary in this Agreement, if the Company (or, if
applicable, the successor entity thereto) determines that any of the Severance Benefits constitute “deferred compensation” under Section
409A and you are, on the date of your Separation from Service, a “specified employee” of the Company or any successor entity thereto, as
such term is defined in Section 409A(a)(2)(B)(i) of the Code (a “Specified Employee”), then, solely to the extent necessary to avoid the
incurrence of adverse personal tax consequences under Section 409A, the timing of such Severance Benefits shall be delayed until the
earliest of: (i) the date that is six (6) months and one (1) day after your Separation from Service date, (ii) the date of your death, or (iii)
such earlier date as permitted under Section 409A without the imposition of adverse taxation. Upon the first business day following the
expiration of such applicable Code Section 409A(a)(2)(B)(i) period, all payments or benefits deferred pursuant to this section shall be paid
in a lump sum or provided in full by the Company (or the successor entity thereto, as applicable), and any remaining payments due shall
be paid as otherwise provided herein. No interest shall be due on any amounts so deferred. If any of the Severance Benefits are not
covered by one or more exemptions from the application of Section 409A and the Release could become effective in the calendar year
following the calendar year in which you have a Separation from Service, the Release will not be deemed effective any earlier than the
Release Deadline. The Severance Benefits are intended to qualify for an exemption from application of Section 409A or comply with its
requirements to the extent necessary to avoid adverse personal tax consequences under Section 409A, and any ambiguities herein shall be
interpreted accordingly. Notwithstanding anything to the contrary herein, to the extent required to comply with Section 409A, a
termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the
payment of amounts or benefits upon or following a termination of employment unless such termination is also a “separation from
service” within the meaning of Section 409A. With respect to reimbursements or in-kind benefits provided to you hereunder (or otherwise)
that are not exempt from Section 409A, the following rules shall apply: (i) the amount of expenses eligible for reimbursement, or in- kind
benefits provided, during any one of your taxable years shall not affect the expenses eligible for
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reimbursement, or in-kind benefit to be provided in any other taxable year, (ii) in the case of any reimbursements of eligible expenses,
reimbursement shall be made on or before the last day of your taxable year following the taxable year in which the expense was incurred,
(iii) the right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit. If the Company’s
ability to choose between a lump sum severance payment or a series of severance payments could subject you to adverse taxation under
Section 409A, then such severance payments shall be paid in installments in the case of payments under Section 8(a)(1), and in a lump
sum in the case of payments under Section 8(b)(1); provided, however, that if this difference in default treatment would subject you to
adverse taxation under Section 409A, then such severance payments shall be made in a lump sum in the case of payments under Section
8(a)(1) or 8(b)(1).

15. Section 280G; Parachute Payments.

(a) If any payment or benefit you will or may receive from the Company or otherwise (a “280G Payment”) would (i)
constitute a “parachute payment” within the meaning of Section 280G of the Code, and
(ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G
Payment provided pursuant to this Agreement (a “Payment”) shall be equal to the Reduced Amount. The “Reduced Amount” shall be
either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise
Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x)
or by clause (y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all
computed at the highest applicable marginal rate), results in your receipt, on an after- tax basis, of the greater economic benefit
notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is required pursuant
to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction shall
occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for you. If more than one method of reduction
will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).

(b) Notwithstanding any provision of subsection (a) above to the contrary, if the Reduction Method or the Pro Rata Reduction
Method would result in any portion of the Payment being subject to taxes pursuant to Section 409A that would not otherwise be subject to
taxes pursuant to Section 409A, then the Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified
so as to avoid the imposition of taxes pursuant to Section 409A as follows: (A) as a first priority, the modification shall preserve to the
greatest extent possible, the greatest economic benefit for you as determined on an after- tax basis; (B) as a second priority, Payments that
are contingent on future events (e.g., being terminated without Cause), shall be reduced (or eliminated) before Payments that are not
contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of Section 409A
shall be reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A.

(c) Unless you and the Company agree on an alternative accounting firm or law firm, the accounting firm engaged by the
Company for general tax compliance purposes as of the day prior to the effective date of the Change in Control transaction shall perform
the foregoing calculations. If the accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity
or group effecting the change in control transaction, the Company shall appoint a nationally recognized accounting or law firm to make
the determinations required by this Section 15 (“Section 280G; Parachute Payments”). The Company shall bear all expenses with
respect to the determinations by such accounting or law firm required to be made hereunder. The Company shall use commercially
reasonable efforts to cause the accounting or law firm engaged to make the determinations hereunder to provide its calculations, together
with detailed supporting documentation, to you and the Company within fifteen (15) calendar days after the
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date on which your right to a 280G Payment becomes reasonably likely to occur (if requested at that time by you or the Company) or such
other time as requested by you or the Company.

(d) If you receive a Payment for which the Reduced Amount was determined pursuant to clause
(x) of Section 15(a) and the Internal Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax,
you agree to promptly return to the Company a sufficient amount of the Payment (after reduction pursuant to clause (x) of Section 15(a))
so that no portion of the remaining Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was
determined pursuant to clause (y) of Section 15(a), you shall have no obligation to return any portion of the Payment pursuant to the
preceding sentence.

16. Dispute Resolution. The dispute resolution terms of the Confidentiality Agreement (Arbitration; Legal and Equitable Remedies)
shall apply to the terms of this letter and any disputes that may arise in connection with your employment with the Company.

17. Miscellaneous. This Agreement, together with your Confidentiality Agreement, forms the complete and exclusive statement of
your employment agreement with the Company. It supersedes any other agreements or promises made to you by anyone, whether oral or
written. Changes in your employment terms, other than those changes expressly reserved to the Company’s or Board’s discretion in this
Agreement, require a written modification approved by the Company and signed by a duly authorized officer of the Company. This
Agreement will bind the heirs, personal representatives, successors and assigns of both you and the Company, and inure to the benefit of
both you and the Company, their heirs, successors and assigns. If any provision of this Agreement is determined to be invalid or
unenforceable, in whole or in part, this determination shall not affect any other provision of this Agreement and the provision in question
shall be modified so as to be rendered enforceable in a manner consistent with the intent of the parties insofar as possible under applicable
law. This Agreement shall be construed and enforced in accordance with the laws of the State of California without regard to conflicts of
law principles. Any ambiguity in this Agreement shall not be construed against either party as the drafter. Any waiver of a breach of this
Agreement, or rights hereunder, shall be in writing and shall not be deemed to be a waiver of any successive breach or rights hereunder.
This Agreement may be executed in counterparts which shall be deemed to be part of one original, and facsimile and electronic image
copies of signatures shall be equivalent to original signatures.

Please sign and date this Agreement and return it to me on or before 5pm Pacific Time on November 30, 2022 if you wish to accept
employment at the Company under the terms described above. This offer will expire if I do not receive this signed letter by that date. I
would be happy to discuss any questions that you may have about these terms.

We are delighted to be making this offer and the Company looks forward to your favorable reply and to a productive and enjoyable work
relationship.

Sincerely,

/s/ Elizabeth Spaulding            
Elizabeth Spaulding, CEO

Reviewed, Understood, and Accepted:

/s/ Casey O'Connor                 November 29, 2022    
Casey O'Connor                 Date
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CREDIT AGREEMENT

This CREDIT AGREEMENT, is entered into as of December 4, 2023, among (i) STITCH FIX, INC., a Delaware
corporation (“Stitch Fix”) and those additional Persons that are joined as a party hereto as borrowers by executing the form of Joinder
attached hereto as Exhibit J-2 (each, a “Borrower” and individually and collectively, jointly and severally, the “Borrowers”), (ii) each of the
lenders identified as a “Lender” on Annex A attached hereto (together with each of its respective successors and assigns, if any, and any
Additional Lenders, each a “Lender” and, collectively, the “Lenders”) and (iii)  CITIBANK, N.A., a national banking association
(“Citibank”), acting not individually but as agent on behalf of, and for the benefit of, the Lenders and all other Secured Parties (in such
capacity, together with its successors and assigns, if any, in such capacity, herein called the “Agent”).

W I T N E S S E T H:

WHEREAS, upon the terms and subject to the conditions set forth herein, the Lenders are willing to make loans and other
extensions of credit to Borrowers consisting of a revolving credit line in an amount of up to $50,000,000 and have requested that Citibank act
as Agent in connection with such credit extensions;

NOW, THEREFORE, in respect of the foregoing premises and other valuable consideration, the receipt and sufficiency of
which are hereby mutually acknowledged, Borrowers, the Lenders, and Agent, each intending to be legally bound, hereby agree as follows:

Article I.    

DEFINITIONS

Definitions. Any terms (whether capitalized or lower case) used in this Agreement that are defined in the UCC (including,
without limitation, Account, Account Debtor, Chattel Paper, Commercial Tort Claims, Deposit Account, Drafts, Documents, Equipment,
Farm Products, Fixtures, General Intangibles, Inventory, Investment Property, Instruments, Letters of Credit, Letter of Credit Rights,
Promissory Notes, Proceeds, Securities Account and Supporting Obligations) shall be construed and defined as set forth in the UCC unless
otherwise defined herein. In addition, as used herein, the following terms shall have the meanings herein specified (to be equally applicable
to both the singular and plural forms of the terms defined):

“Acceptable Appraisal” means, with respect to an appraisal of Inventory, the most recent appraisal of such property received
by Agent (a) from an appraisal company satisfactory to Agent, (b) the scope and methodology (including, to the extent relevant, any
sampling procedure employed by such appraisal company) of which are satisfactory to Agent, and (c) the results of which are satisfactory to
Agent, in each case, in Agent’s Permitted Discretion.

“Acquisition” has the meaning given such term in Section 8.3.

“Additional Lender” has the meaning set forth in Section 2.16.

“Adjusted EBITDA” means, for any period, with respect to the Loan Parties and their Subsidiaries on a consolidated basis in
accordance with GAAP,

(a)    (i) EBITDA, without duplication, plus

(ii) noncash stock based compensation expense, plus

(iii) noncash exchange, transaction or performance losses relating to any foreign currency hedging transactions or
currency fluctuations, plus
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(iv) costs, fees and expenses in connection with the execution and delivery of this Agreement and the other Loan
Documents and any amendments or other modifications thereto, plus

(v)  one-time costs, fees, and expenses in connection with Permitted Acquisitions, Investments, dispositions,
issuances or repurchases of Equity Interests, or the incurrence, amendment or waiver of Indebtedness (in each case permitted
hereunder), in each case, whether or not consummated; provided that, any amounts described in this clause (a)(v) with respect to
transactions that are not consummated shall not exceed $5,000,000 in any four (4) fiscal quarter period, plus

(vi) noncash purchase accounting adjustments (including, but not limited to deferred revenue write down) and any
adjustments as required or permitted by the application of FASB 141 (requiring the use of purchase method of accounting for
acquisitions and consolidations), FASB 142 (relating to changes in accounting for the amortization of good will and certain other
intangibles) and FASB 144 (relating to the write downs of long-lived assets), in each case, in connection with Permitted Acquisitions,
plus

(vii)  noncash charges for goodwill and other intangible write-offs and write-downs in connection with Permitted
Acquisitions or otherwise, plus

(viii) the amount of any restructuring charge, accrual or reserve, integration cost or other business optimization
expense, including any restructuring costs incurred in connection with acquisitions, mergers or consolidations and any other
restructuring expenses, severance expenses, one-time compensation charges, post-retirement employee benefits plans, any expenses
relating to reconstruction, decommissioning or recommissioning fixed assets for alternate use, expenses or charges relating to facility
or warehouse closing costs, acquisition integration costs and signing, retention or completion bonuses or expenses, in an amount for
any such charges and expenses, when taken together with any amounts under clause (a)(xv) below, not to exceed (A) for each four
(4) fiscal quarter period ending in the 2024 fiscal year, $20,000,000 and (B) otherwise, $15,000,000 in any four (4) fiscal quarter
period; provided that any non-cash charges, accruals, reserves, costs or expenses shall not be capped (except to the extent such non-
cash items represent an accrual or reserve for potential cash items in any future period or amortization of a prepaid cash item that was
paid in a prior period); plus

(ix) (A) any extraordinary, unusual or non-recurring non-cash expenses or non-cash charges and (B) any non-
recurring expenses or charges, in an amount not to exceed $5,000,000 in any four (4) fiscal quarter period; plus

(x) other noncash items reducing Net Income (excluding any such non cash item to the extent that it represents an
accrual or reserve for potential cash items in any future period or amortization of a prepaid cash item that was paid in a prior period)
approved by the Administrative Agent in writing as an ‘add-back’ to Adjusted EBITDA, plus

(xi) any Insurance Loss Addback; plus

(xii) expenses and payments that are covered by indemnification or purchase price adjustment provisions in any
agreement entered into by a Loan Party or a Subsidiary in connection with any proposed or actual Permitted Acquisition and for
which (A) the indemnitor or counterparty has assumed coverage and (B) the Borrower reasonably expects to receive such expenses
and payments within one year from the date of calculation; plus

(xiii) any expense deducted in calculating Net Income and reimbursed by third parties (other than any Loan Party or
a Subsidiary); plus

(xiv) the amount of earn-out obligations incurred in connection with any Permitted Acquisition, to the extent such
earn-outs are permitted under this Agreement and
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expensed under GAAP standards in an aggregate amount not to exceed $2,500,000 in any four (4) fiscal quarter period; plus

(xv) the amount of cost savings, operating expense reductions, other operating improvements and initiatives and
synergies projected by the Borrower in good faith to result from actions taken or to be taken in connection with any Investment,
disposition, merger, amalgamation, consolidation, discontinued operations, or operational changes (which will be added to Adjusted
EBITDA as so projected until fully realized and calculated on a pro forma basis as though such cost savings, operating expense
reductions, other operating improvements and initiatives and synergies had been realized on the first day of such period), net of the
amount of actual benefits realized during such period from such actions in an amount, when taken together with any amounts paid in
cash under clause (a)(viii) above, not to exceed (A) for each four (4) fiscal quarter period ending in the 2024 fiscal year, $20,000,000
and (B) otherwise, $15,000,000 in any four (4) fiscal quarter period; provided that (x) such actions have been taken or are expected to
be taken within 12 months after the consummation of the Investment, acquisition, disposition, merger, amalgamation, consolidation,
discontinued operations, or operational change expected to result in such cost savings or other benefits, and (y) such cost savings are
reasonably identifiable and factually supportable (in the good faith determination of the Borrower); plus

(xvi)    write-downs of capitalized software development costs; minus

(b)     the sum, without duplication of the amounts for such period of

(i) noncash items increasing Net Income for such period (excluding any such non cash item to the extent that it
represents the reversal of an accrual or reserve for potential cash items in any future period or amortization of a prepaid cash item
that was paid in a prior period), plus

(ii) interest income; plus

(iii) capitalized software development costs;

provided that Adjusted EBITDA for any period shall be determined on a pro forma basis to give effect to any Permitted Acquisitions
or any disposition of any business or assets consummated during such period, in each case as if such transaction occurred on the first day of
such period and in accordance with Regulation S-X promulgated by the SEC as in effect on January 1, 2021.

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal to (a) Term SOFR for such
calculation plus (b) the Term SOFR Adjustment; provided that if Adjusted Term SOFR as so determined shall ever be less than the Floor,
then Adjusted Term SOFR shall be deemed to be the Floor.

“Advance” means amounts advanced by the Lenders (or any of them, as applicable) to or for the benefit of Borrowers
pursuant to Section 2.1 hereof on the occasion of any borrowing and which are of the same initial Type and which have the same initial
Interest Period, as applicable, and “Advances” shall mean more than one Advance.

“Affiliate” means, as to any Person, any other Person who directly or indirectly Controls, is under common Control with, is
Controlled by or is a director, officer, manager or general partner of such Person. Without limitation of the foregoing, the following Persons
shall at all times constitute Affiliates of each Borrower: (i) Borrower Agent, (ii)  each other Borrower, (iii)  each Guarantor, and (iv) all
Subsidiaries.

“Agent” has the meaning specified in the preamble to this Agreement.
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“Agent’s Payment Account” means an account at the Bank designated on the Closing Date and from time to time thereafter
by Agent to the Lenders and Borrower Agent as the “Agent’s Payment Account”.

“Aggregate Revolving Credit Commitment” means $50,000,000, as such amount may be decreased by the amount of any
permanent reductions in the Revolving Credit Commitments made in accordance with Section 2.5, and increased by the amount of any
Incremental Revolving Credit Commitments established in accordance with Section 2.16, which amount is the aggregate amount of the
Revolving Credit Commitments of the Lenders.

“Agreement” means this Credit Agreement, as amended, amended and restated, supplemented or otherwise modified from
time to time.

“All-In Yield” means, as to any Indebtedness, the annual yield thereof, whether in the form of interest rate margins, original
issue discount (“OID”)  or upfront fees and any floors (with such increased amount being equated to interest margins for purposes of
determining any increase to the Applicable Margin); provided that, (i) OID and upfront fees shall be equated to interest rates assuming a four
year life to maturity and (ii) “All-In Yield” shall not include arrangement fees, structuring fees, underwriting fees or similar fees that are not
paid to all Lenders providing the relevant Indebtedness.

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

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

        “Applicable Margin” means (i) in the case of Base Rate Advances which are Revolving Credit Loans, 2.00% per annum, and (ii) in the
case of SOFR Advances which are Revolving Credit Loans, 2.00% per annum.

“Assignment and Acceptance” means an Assignment and Acceptance entered into by a Lender and its assignee, and accepted
by Agent, to be substantially in the form of Exhibit J-1.

“Auditors” means a nationally recognized firm of independent public accountants selected by Borrower Agent or other
accountant reasonably satisfactory to Agent.

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (x)
if such Benchmark is a term rate, any tenor for such Benchmark (or component thereof) that is or may be used for determining the length of
an interest period pursuant to this Agreement or (y) otherwise, any payment period for interest calculated with reference to such Benchmark
(or component thereof) that is or may be used for determining any frequency of making payments of interest calculated with reference to
such Benchmark, in each case, as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is then-
removed from the definition of “Interest Period” pursuant to Section 2.3(j)(iv).

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

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to time
which is described in the EU Bail-In Legislation Schedule.
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“Bank” means Citibank, so long as Citibank is Agent and, if Citibank ceases to be Agent, then, “Bank” shall mean a bank
designated by the Required Lenders as the “Bank” for purposes hereof.

“Bank Product” means any of the following products, services or facilities extended to any Loan Party or any of its
Subsidiaries by a Bank Product Provider: (i) Cash Management Services; (ii) products under Hedging Agreements; and (iii) other banking
products or services as may be requested by a Loan Party or one of its Subsidiaries from Bank.

“Bank Product Agreements” means any agreements entered into from time to time by any Loan Party or any of its
Subsidiaries with the Bank Product Provider in connection with the obtaining of any of the Bank Products.

“Bank Product Obligations” means Indebtedness and other obligations of any Loan Party or any of its Subsidiaries to any
Bank Product Provider arising from Bank Products; provided, that, for the avoidance of doubt, in order for any Indebtedness or other
obligations to constitute “Bank Product Obligations”, the applicable Bank Product Provider and Borrower Agent must have provided the
notice required pursuant to the definition of Bank Product Provider, unless the applicable Bank Product Provider is Agent or one of its
Affiliates.

“Bank Product Provider” means Agent, any Lender or any of their respective Affiliates; provided that no such Person (other
than Agent or its Affiliates) shall constitute a Bank Product Provider with respect to a Bank Product unless and until the applicable Lender
(or Affiliate, as the case may be) and Borrower Agent shall have each provided written notice to Agent of (i)  the existence of such Bank
Product; (ii) the maximum dollar amount of the obligations arising under such Bank Product (which amount may be changed from time to
time, except as provided below, by such Lender (or Affiliate, as the case may be) and Borrower Agent by delivering written notice to Agent);
and (iii) the methodology to be used by such parties in determining the Bank Product Obligations owing with respect thereto from time to
time; provided further, that if, at any time, a Lender ceases to be a Lender under this Agreement, then, from and after the date on which it
ceases to be a Lender thereunder, neither it nor any of its Affiliates shall constitute Bank Product Providers and the obligations with respect to
Bank Products provided by such former Lender or any of its Affiliates shall no longer constitute Bank Product Obligations.

“Bank Product Reserve” means the aggregate amount of reserves established by Agent from time to time in its Permitted
Discretion (based upon Agent’s and the Bank Product Providers’ determination of the liabilities and obligations of each Loan Party and its
Subsidiaries in respect of Bank Product Obligations) in respect of Bank Products (including, for the avoidance of doubt, Cash Management
Services) then provided or outstanding.

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as that title may be amended from time
to time, or any successor statute.

“Base Rate” means, for any period, a fluctuating interest rate per annum at all times equal to the greatest of: (i) the Federal
Funds Rate plus 0.50%, (ii) the Prime Rate, and (iii) Adjusted Term SOFR for a one-month tenor plus 1.00% per annum. If, for any reason,
Agent shall have determined (which determination shall be conclusive absent manifest error) that it is unable, after due inquiry, to ascertain
Adjusted Term SOFR, for any reason, including the inability or failure of Agent to obtain sufficient quotations in accordance with the terms
hereof, the Base Rate shall be determined without regard to clause (iii) of the first sentence of this definition until the circumstances giving
rise to such inability no longer exist. Any change in the Base Rate due to a change in the Prime Rate or Adjusted Term SOFR shall be
effective on the effective date of such change in the Prime Rate or Adjusted Term SOFR, respectively, automatically and without notice to
any Person. Notwithstanding anything in this Agreement to the contrary, if the Base Rate determined as provided above would be less
than 0%, then the Base Rate shall be deemed to be 0%.

“Base Rate Advance” means an Advance that bears interest as provided in Section 4.1(a).

“Base Rate Term SOFR Determination Day” has the meaning specified in the definition of “Term SOFR”.
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“Benchmark” means, initially, the Term SOFR Reference Rate; provided that if a Benchmark Transition Event has occurred
with respect to the Term SOFR Reference Rate or the then-current Benchmark, then “Benchmark” means the applicable Benchmark
Replacement to the extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to Section 2.3(j)(i).

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

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

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

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

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

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

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

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

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

(c)        a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the
published component used in the calculation thereof) or the regulatory supervisor for the administrator of such Benchmark (or such
component thereof) announcing that all Available Tenors of such Benchmark (or such component thereof) are not, or as of a specified future
date will not be, representative or in compliance with or aligned with the International Organization of Securities Commissions (IOSCO)
Principles for Financial Benchmarks.

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

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

“Benchmark Unavailability Period” means, the period (if any) (a) beginning at the time that a Benchmark Replacement Date
has occurred if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and under any
Loan Document in accordance with Section 2.3(j) and (b) ending at the time that a Benchmark Replacement has replaced the then-current
Benchmark for all purposes hereunder and under any Loan Document in accordance with Section 2.3(j).

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

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

“Borrower” and “Borrowers” have the respective meanings specified in the preamble to this Agreement.

“Borrower Agent” means Stitch Fix.

“Borrowing” has the meaning specified in Section 2.3(a).

“Borrowing Base” means, as of any date of determination, the result of:

(a)    90% of the Value of Eligible Credit Card Receivables, plus
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(b)    90% of the Value of Eligible Domestic Investment Grade or Credit Insured Receivables; plus

(c)    85% of the Value of Eligible Domestic Non-Investment Grade or Non-Credit Insured Receivables; plus

(d)    an amount equal to the lesser of (i) 90% of the Net Orderly Liquidation Value of Eligible Inventory (including Eligible
In-Transit Inventory) and (ii) 70% of the Value of Eligible Inventory (including Eligible In-Transit Inventory); minus

(e)    the aggregate amount of all Reserves.

“Borrowing Base Certificate” has the meaning specified in Section 7.11(e).

“Borrowing Date” means the date on which a Borrowing is obtained.

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

“Business Plan” means a business plan of the Loan Parties and their Subsidiaries, consisting of consolidated projected
balance sheets, income statements, related cash flow statements and related profit and loss statements, and availability forecasts, together
with appropriate supporting details and a statement of the underlying assumptions and a projection of Excess Availability, which (i) as of the
Closing Date, covers a three (3) year period, beginning with the fiscal year ending July 2024, which is prepared on a quarterly basis for the
fiscal year ending July 2024 and on an annual basis for each fiscal year ending thereafter, and (ii)  for business plans delivered after the
Closing Date, covers a fiscal year period, which is prepared on a quarterly basis.

“Capital Expenditures” means (a) expenditures for any fixed assets or improvements, replacements, substitutions or additions
thereto or therefor which have a useful life of more than one year, and shall include all commitments, payments in respect of Capitalized
Lease Obligations and leasehold improvements and/or (b) any capitalized labor expenditures.

“Capital Lease” means a lease that is required to be capitalized for financial reporting purposes in accordance with GAAP.

“Capitalized Lease Obligations” means that portion of the obligations under a Capital Lease which, under GAAP, is or will
be required to be capitalized on the books of the lessee, taken at the amount thereof accounted for as Indebtedness (net of Interest Expense) in
accordance with GAAP.

“Cash Dominion Period” means the period (i)  commencing on the date that (A)  any Event of Default occurs and is
continuing or (B)  Excess Availability is less than the greater of (A) $7,000,000 and (B) 15% of the Line Cap as of such date, and
(ii) continuing until a period of thirty (30) consecutive days has elapsed during which at all times (A) no Event of Default shall exist and
(B) Excess Availability has equaled or exceeded the greater of (x) $7,000,000 and (y) 15% of the Line Cap on each day in such period.

“Cash Equivalents” means (i)  securities issued, guaranteed or insured by the United States or any of its agencies with
maturities of not more than one year from the date acquired; (ii) certificates of deposit with maturities of not more than one year from the
date acquired, issued by (A) a Lender or its Affiliates; (B) any U.S. federal or state chartered commercial bank of recognized standing which
has capital and unimpaired surplus in excess of $1,000,000,000; or (C) any bank or its holding company that has a short-term commercial
paper rating of at least A 1 or the equivalent by Standard & Poor’s Ratings Services or at least P 1 or the equivalent by Moody’s Investors
Service, Inc.; (iii) repurchase agreements and reverse repurchase agreements with terms of not more than seven days from the date acquired,
for securities of the type described in clause (i) above and entered into only with commercial banks having the qualifications described in
clause (ii) above or such other financial
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institutions with a short-term commercial paper rating of at least A 1 or the equivalent by Standard & Poor’s Ratings Services or at least P 1
or the equivalent by Moody’s Investors Service, Inc.; (iv) commercial paper, other than commercial paper issued by Borrowers or any of its
Affiliates, issued by any Person incorporated under the laws of the United States or any state thereof and rated at least A 1 or the equivalent
thereof by Standard & Poor’s Ratings Services or at least P 1 or the equivalent thereof by Moody’s Investors Service, Inc., in each case with
maturities of not more than one year from the date acquired; (v)  investments in money market funds registered under the Investment
Company Act of 1940, which have net assets of at least $1,000,000,000 and at least eighty-five percent (85%) of whose assets consist of
securities and other obligations of the type described in clauses  (i) through (iv)  above, and (vi) investments permitted by the Borrower’s
board-approved investment policy as approved from time to time by the Agent (such approval not to be unreasonably withheld, delayed or
conditioned).

“Cash Management Services” means any one or more of the following types of services or facilities: (i) credit cards,
merchant card services, purchase or debit cards, including non-card e-payables services, or electronic funds transfer services, (ii)  treasury
management services (including controlled disbursement, overdraft automatic clearing house fund transfer services, return items, and
interstate depository network services) and (iii)  any other demand deposit or operating account relationships or other cash management
services.

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

“Change of Control” means

(a)    any Person or two or more Persons acting in concert, shall have acquired beneficial ownership, directly or indirectly, of
Equity Interests of the Borrower Agent (or other securities convertible into such Equity Interests) representing 40% or more of the combined
voting power of all Equity Interests of the Borrower Agent entitled (without regard to the occurrence of any contingency) to vote for the
election of members of the Governing Body of the Borrower Agent,

(b)    Borrower Agent fails to own and control, directly or indirectly, 100% of the Equity Interests of any other Loan Party
other than in connection with a transaction expressly permitted hereunder, or

(c)       a change in control or similar event with respect to any Loan Party, as defined or described under any indenture or
agreement in respect of Material Indebtedness to which any Loan Party is a party, shall have occurred and is not otherwise consented to in
writing by the holder(s) of such Material Indebtedness.

“Citibank” has the meaning specified in the preamble to this Agreement.

“Claims” has the meaning specified in Section 12.4(a).

“Closing Date” means December 4, 2023.

“Closing Fee” has the meaning specified in the Fee Letter.

“Code” means the Internal Revenue Code of  1986, as in effect from time to time, and all regulations and guidelines
promulgated thereunder.
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“Collateral” means all assets and interests in assets and proceeds thereof now owned or hereafter acquired by any Loan Party
or its Subsidiaries in or upon which a Lien is granted by such Person in favor of Agent or the Lenders under any of the Loan Documents;
provided that Collateral shall not include any Excluded Property.

“Collateral Access Agreements” means a landlord waiver, mortgagee waiver, bailee letter, lien waiver or similar agreement
of any lessor, bailee, warehouseman, freight forwarder, shipper or processor in possession of any Collateral or on whose property any
Collateral is located in form and substance reasonably satisfactory to Agent.

“Collateralization” and “Collateralize” each means, (i) with respect to any Letter of Credit, the deposit by Borrowers in a
cash collateral account established and controlled by or on behalf of Agent of an amount equal to 103% of the undrawn amount of such
Letter of Credit or, if Agent and the Letter of Credit Issuer shall agree in their reasonable discretion, the provision of other credit support, in
each case, pursuant to documentation in form and satisfactory reasonably satisfactory to Agent and the Letter of Credit Issuer, and (ii) with
respect to any Bank Product Obligation, the deposit by Borrowers in a cash collateral account established and controlled by or on behalf of
Agent of an amount equal to 103% of the amount of such Bank Product Obligation as reasonably determined by Agent and the applicable
Bank Product Provider to be sufficient to satisfy the estimated credit exposure with respect to such Bank Product Obligation at such time,
pursuant to documentation in form and satisfactory reasonably satisfactory to Agent and the applicable Bank Product Provider.

“Collections” means all cash, funds, checks, notes, instruments, any other form of remittance tendered by account debtors in
respect of payment of Receivables of the Loan Parties and any other payments received by the Loan Parties with respect to any Collateral.

“Commitments” means, collectively, the Revolving Credit Commitments and any other commitments that the Lenders may
from time to time make to Borrowers pursuant hereto for the extension of any credit or other financial accommodation (but excluding any
Bank Product Obligations).

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. Section 1 et seq.), as amended from time to
time, and any successor statute, and all regulations and guidelines promulgated thereunder

“Compliance Certificate” has the meaning specified in Section 7.11(d).

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

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Fixed Charge Coverage Ratio” means, for any period, with respect to the Loan Parties and their Subsidiaries,
on a consolidated basis in accordance with GAAP, as of the date of determination thereof, the ratio of (i) Adjusted EBITDA for such period,
minus the sum of (A) all
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Unfinanced Capital Expenditures paid or payable during such period, plus (B) all Unfinanced Capitalized Software Expenditures paid or
payable during such period to (ii) the sum of, without duplication, (A) all principal amounts of Indebtedness (including Indebtedness to the
Lenders to the extent such amounts may not be reborrowed) paid or payable during such period, plus (B) all Interest Expense and all fees for
the use of money or the availability of money, including commitment, facility and like fees and charges upon Indebtedness (including
Indebtedness to Agent or the Lenders) paid or payable during such period, plus (C) all amounts paid or payable on account of Capital Leases
during such period, plus (D) without limitation of the restrictions specified in Section 8.9, all dividends, redemptions, repurchases or other
distributions paid or payable in cash on account of Borrower Agent’s or a Borrower’s Equity Interests during such period, plus (E) all cash
Tax Expense paid or payable during such period.

“Contingent Obligation” means any direct, indirect, contingent or non-contingent guaranty or obligation for the Indebtedness
of another Person, except endorsements in the ordinary course of business.

“Continuation” has the meaning specified in Section 2.3(b).

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a person, whether through the ownership of voting securities, by contract or otherwise, and the terms “Controlling” and
“Controlled” shall have meanings correlative thereto.

“Control Agreement” shall mean, with respect to any deposit account, securities account or commodity account maintained
in the United States, an agreement, in form and substance reasonably satisfactory to Agent and the Loan Party maintaining such account,
among Agent, the financial institution or other Person at which such account is maintained and the Loan Party maintaining such account,
effective to grant “control” (within the meaning of Articles 8 and 9 under the applicable UCC) over such account to Agent or, with respect to
any jurisdiction outside the United States, any equivalent agreement or notice under applicable foreign (or non-United States) law required by
such law to perfect, or give notice to the applicable depository institution of, a Lien in underlying property in accordance with, and
enforceable under, such law.

“Controlled Account” and “Controlled Accounts” have the respective meanings specified in Section 2.7.

“Conversion Date” means the last day of the first full fiscal quarter after the Loan Parties and their Subsidiaries have
achieved a Consolidated Fixed Charge Coverage Ratio of 1.10:1.00 or greater for four (4) consecutive fiscal quarters.

“Convert,” “Conversion” and “Converted” each refers to conversion of Advances of one Type into Advances of another
Type pursuant to Section 2.3(c).

“Copyrights” means (i) any and all copyright rights in any works subject to the copyright laws of the United States or any
other country or group of countries, whether as author, assignee, transferee or otherwise, (ii) all registrations and applications for registration
of any such copyright in the United States or any other country or group of countries, including registrations, supplemental registrations and
pending applications for registration in the United States Copyright Office and the right to obtain all renewals thereof, including those listed
on Schedule 6.1(w); and (iii) all claims for, and rights to sue for, past or future infringements of any of the foregoing, including the right to
damages and payments for past or future infringement thereof.

“Cost” means the cost of Inventory determined on a basis consistent with the most recent Acceptable Appraisal.

“Covenant Testing Period” means a period (i) commencing on the last day of the fiscal quarter most recently ended prior to
the occurrence of a Covenant Trigger Event for which Borrowers were required to deliver to Agent quarterly Financial Statements pursuant
to the terms of this Agreement, and (ii) continuing until a period of thirty (30) consecutive days has elapsed from the date of the
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occurrence of such Covenant Trigger Event during which period at all times Excess Availability has equaled or exceeded the greater of (A)
$7,000,000 and (B) 15% of the Line Cap.

“Covenant Trigger Event” means the occurrence at any time of the failure of Borrowers to have Excess Availability in an
amount of at least the greater of (i) $7,000,000 and (ii) 15% of the Line Cap at such time.

“Credit Card Processor” means any Person (other than a Loan Party or any Affiliate of a Loan Party) who issues or whose
members or Affiliates issue credit or debit cards, including MasterCard or VISA bank credit or debit cards or other bank credit or debit cards
issued through MasterCard International, Inc., Visa, U.S.A., Inc. or Visa International and American Express, Discover, and other non-bank
credit or debit cards, including credit or debit cards issued by or through American Express Travel Related Services Company, Inc., Novus
Services, Inc., Venmo, Paypal, Square and any servicing or processing agent or any factor or financial intermediary that facilitates, services,
processes or manages the credit authorization, billing transfer and/or payment procedures with respect to any Loan Party’s sales transactions
involving credit card or debit card purchases by customers using credit cards or debit cards, including, without limitation, Braintree.

“Credit Card Processor Accounts” means rights to payment (including rights to receive payment in respect of accounts or
general intangibles or receivables) owing to a Loan Party from a Credit Card Processor.

“Customer Credit Liabilities” means, at any time, the aggregate remaining balance at such time of (a) outstanding gift
certificates and gift cards of the Borrowers entitling the holder thereof to use all or a portion of the certificate or gift card to pay all or a
portion of the purchase price for any Inventory and (b) outstanding merchandise credits of the Borrowers, net of any dormancy reserves
maintained by the Borrowers on their books and records in the ordinary course of business consistent with past practices.

“Customer Credit Liability Reserves” means, as of any date, an amount equal to 50% (or such lesser percentage as
determined by the Agent in its Permitted Discretion based on of the redemption history of the gift certificates, gift cards and merchandise
credits of the Borrowers) of the Customer Credit Liabilities as reflected in the Borrowers’ books and records.

“Default” means any of the events specified in Section 10.1, which, with the giving of notice or lapse of time, or both, or the
satisfaction of any other condition, would constitute an Event of Default.

“Defaulting Lender” any Lender that (i) has failed to perform any funding obligations hereunder, including in respect of the
making of Revolving Credit Loans, the settlement of any Swingline Loans, Protective Advances or Overadvances, or the funding of any risk
participations in Letters of Credit and such failure is not cured within three (3) Business Days; (ii) has notified Agent, any other Lender or
any Loan Party that such Lender does not intend to comply with its funding obligations hereunder or has made a public statement to the
effect that it does not intend to comply with its funding obligations hereunder or under any other credit facility; (iii) has failed, within three
(3) Business Days following request by Agent or Borrower Agent, to confirm in a manner satisfactory to Agent or Borrower Agent that such
Lender will comply with its funding obligations hereunder; (iv) has become the subject of a Bail-In Action; or (v) has, or has a direct or
indirect parent company that has, become the subject of an Insolvency Event or taken any action in furtherance thereof; provided, that a
Lender shall not be a Defaulting Lender solely by virtue of a Governmental Authority’s ownership of an equity interest in such Lender or
parent company. Any determination by Agent that a Lender is a Defaulting Lender shall be conclusive and binding absent manifest error, and
such Lender shall be deemed to be a Defaulting Lender upon delivery of written notice of such determination to Borrowers, the Letter of
Credit Issuer, the Swingline Lender and each Lender.

“Disqualified Equity Interests” means any Equity Interests that, by their terms (or by the terms of any security or other
Equity Interests into which they are convertible or for which they are exchangeable), or upon the happening of any event or condition
(i) mature automatically or are
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mandatorily redeemable (other than solely for Equity Interests issued by Borrower Agent (and not by one or more of its Subsidiaries) that are
not Disqualified Equity Interests), pursuant to a sinking fund obligation or otherwise (except as a result of a change of control or asset sale so
long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior repayment
in full of the Loans and all other Obligations that are accrued and payable and the termination of the Commitments), (ii) are redeemable at
the option of the holder thereof (other than solely for Equity Interests issued by Borrower Agent (and not by one or more of its Subsidiaries)
that are not Disqualified Equity Interests), in whole or in part (except as a result of a change of control or asset sale so long as any rights of
the holders thereof upon the occurrence of a change of control or asset sale event shall be subject to the prior repayment in full of the Loans
and all other Obligations that are accrued and payable and the termination of the Commitments), (iii) provide for the scheduled payments of
dividends in cash that are payable without further action or decision of Borrower Agent, or (iv)  are or become convertible into or
exchangeable for Indebtedness or any other Equity Interests that would constitute Disqualified Equity Interests, in each case, prior to the date
that is 91 days after the Termination Date.

“Dollars” and the sign “$” means freely transferable lawful currency of the United States of America.

“Domestic Investment Grade Entity” means an Entity that (a) is organized under the laws of the United States, any state
thereof or the District of Columbia and (b) either (x) has a credit rating of BBB- or higher by Standard & Poor’s Ratings Services or Baa3 or
higher by Moody’s Investors Service, Inc. or (y) is a public entity with no debt rating, and deemed a “Domestic Investment Grade Entity” by
Agent, in its Permitted Discretion.

“Domestic Loan Party” means each Loan Party organized under the laws of the United States, a state thereof or the District
of Columbia.

“EBITDA” means, for any period, with respect to the Loan Parties and their Subsidiaries on a consolidated basis in
accordance with GAAP (i) Net Income for such period, plus (ii) the amount of depreciation and amortization of fixed and intangible assets
deducted in determining such Net Income for such period (including, without limitation, amortization of intangibles from purchase price
accounting), plus (iii) all Interest Expense and all fees for the use of money or the availability of money, including commitment, facility and
like fees and charges upon Indebtedness (including Indebtedness to Agent or Lenders) paid or payable during such period, without
duplication, plus (iv) Tax Expense paid or accrued during such period.

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

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

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

“Eligible Assignee” means (i) a Lender or any Affiliate thereof; (ii) a commercial bank organized or licensed under the laws
of the United States or a state thereof having total assets in excess of $1,000,000,000; (iii) a finance company, insurance company or other
financial institution or fund, which is regularly engaged in making, purchasing or investing in loans and having total assets in excess of
$1,000,000,000; or (iv) a savings and loan association or savings bank organized under the laws of the United States or a state thereof which
has a net worth, determined in accordance with GAAP, in excess of $500,000,000; provided, that (A) none of any owner of Equity Interests
of a Loan Party, any Loan Party or any of their respective Affiliates shall qualify as an Eligible Assignee, (B) neither a natural person nor
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a Defaulting Lender shall qualify as an Eligible Assignee, (C)  each Eligible Assignee under clauses  (ii) through (iv)  hereof shall be
reasonably acceptable to and subject to the consent of Agent, and (D) nothing herein shall restrict or require the consent of any Person to the
pledge by any Lender of all or any portion of its rights and interests under this Agreement, its Notes or any other Loan Document to any
Federal Reserve Bank in accordance with Regulation  A of the Board of Governors of the Federal Reserve System or U.S.  Treasury
Regulation 31 CFR 203.14, and such Federal Reserve Bank may enforce such pledge in any manner permitted by applicable law.

“Eligible Credit Card Receivables” means as of any date of determination, all Credit Card Processor Accounts of a Borrower
that constitute proceeds from the sale or disposition of Inventory or the provision of services, in each case, arising in the ordinary course of
business of the Borrowers and that are reflected in the most recent Borrowing Base Certificate, except any Credit Card Processor Account
with respect to which any of the exclusionary criteria set forth below applies; provided, that such criteria may be revised from time to time by
Agent in Agent’s Permitted Discretion in consultation with Borrower to address the results of any information with respect to Borrowers’
business or assets of which Agent becomes aware after the Closing Date, including any field examination performed by (or on behalf of)
Agent from time to time after the Closing Date. No Credit Card Processor Account will be an Eligible Credit Card Receivable if:

(a)    such Credit Card Processor Account has been outstanding for more than five (5) Business Days from the date of sale (or
such longer period as may be approved by the Agent in its sole discretion);

(b)    such Credit Card Processor Account is not subject to the first priority, valid and perfected Lien of the Agent;

(c)    such Credit Card Processor Account is subject to any other Lien, other than non-consensual Liens arising by operation
of law so long as such Lien does not have priority over the Lien of the Agent and is junior to the Lien of the Agent (it being understood that
customary offsets to fees and chargebacks in the ordinary course by the credit card or debit card processors will not be deemed violative of
this clause (c));

(d)    a Borrower does not have good, valid and marketable title thereto;

(e)    such Credit Card Processor Account does not constitute the legal, valid and binding obligation of the applicable Credit
Card Processor enforceable in accordance with its terms;

(f)        such Credit Card Processor Account is disputed, or a claim, counterclaim, discount, deduction, reserve, allowance,
recoupment, offset or chargeback has been asserted with respect thereto by the applicable Credit Card Processor (but only to the extent of
such dispute, claim, counterclaim, discount, deduction, reserve, allowance, recoupment, offset or chargeback);

(g)    [reserved];

(h)    such Credit Card Processor Account is owed by a Credit Card Processor that is subject to an Insolvency Event;

(i)        except as otherwise agreed by the Agent in its Permitted Discretion, such Credit Card Processor Account does not
conform with a covenant or representation contained herein or the Security Documents as to such Credit Card Processor Account in any
material respect;

(j)        such Credit Card Processor Account is due from a Credit Card Processor (other than Visa, Mastercard, American
Express and Discover) which the Agent determines in its Permitted Discretion to be unlikely to be collected;

(k)        unless otherwise agreed by the Agent, the Credit Card Processor is organized or has its principal offices or assets
outside the United States or Canada;
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(l)        such Credit Card Processor Account is evidenced by Chattel Paper or an Instrument of any kind, other than Chattel
Paper or an Instrument over which the Agent has a first-priority (subject to any non-consensual Liens arising by operation of law for which
no amount is due and owing) perfected security interest;

(m)    such Credit Card Processor Account includes a billing for interest, fees or late charges, but ineligibility will be limited
to the extent thereof; or

(n)    such Credit Card Processor Account was acquired in connection with a Permitted Acquisition or Permitted Investment,
or such Credit Card Processor Account is owned by a Person that is joined to this Agreement as a Borrower pursuant to the provisions of this
Agreement, until the completion of a field examination with respect to such Credit Card Processor Account that is satisfactory to Agent in its
Permitted Discretion

             If any Credit Card Processor Account at any time ceases to be an Eligible Credit Card Receivable, then such Credit Card Processor
Account will promptly be excluded from the calculation of the Borrowing Base.

“Eligible Customer In-Transit Inventory” means Inventory that is in-transit from a Borrower’s customer to a Borrower that
meets the following requirements:

(a)        it has been shipped from a United States location for receipt by a Borrower at a United States location of such
Borrower;

(b)     legal ownership is retained by the applicable Borrower;

(c)         not more than sixty (60) days has passed since the deadline for return of the Inventory by the customer to the
applicable Borrower;

(d)     the Borrower’s customer has not paid for such Inventory; and

(e)     it is insured in accordance with the requirements of Section 7.6.

“Eligible Domestic Investment Grade or Credit Insured Receivables” means Eligible Receivables that: (a) are owing by an
account debtor which is a Domestic Investment Grade Entity; (b) payment thereof is secured under a letter of credit from a bank and on
terms, in each case, acceptable to Agent, in its Permitted Discretion, which has been insured or assigned to the Agent and on which the Agent
otherwise has a first priority perfected Lien; or (c) non-payment thereof is insured by credit insurance from an insurer and having terms of
coverage, in each case, acceptable to the Agent, in its Permitted Discretion, and on which the Agent is named “lenders loss payee”.

“Eligible Domestic Non-Investment Grade or Non-Credit Insured Receivables” means Eligible Receivables not constituting
Eligible Domestic Investment Grade or Credit Insured Receivables; provided that the sale or rendition or services is to an account debtor
domiciled in the United States and (if not a natural person) organized under the laws of the United States or any political subdivision thereof.

“Eligible In-Transit Inventory” means Inventory that is in-transit from a vendor to a Borrower that meets the following
requirements:

(a)    it has been shipped from a United States location for receipt by a Borrower at a United States location of such Borrower
within fourteen (14) days of the date of shipment;

(b)     it is not being shipped by a carrier that is owned by or affiliated with the vendor;

(c)     legal ownership thereof has passed to the applicable Borrower (or is retained by the applicable Borrower) as evidenced
by customary documents of title;
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(d)     is not sold by a vendor that has a right to reclaim, divert shipment of, repossess, stop delivery, claim any reservation of
title or otherwise assert Lien rights against such Inventory, or with respect to whom any Borrower is in default of any obligations;

(e)         either, as determined by Agent in its Permitted Discretion (i) it has been paid for in advance of shipment or (ii)
appropriate Reserves for amounts due by Borrowers to the customs broker (if applicable), shipper or other carrier with respect to such
Inventory have been established by Agent; and

(f)     it is insured in accordance with the requirements of Section 7.6.

“Eligible Inventory” means as of any date of determination, all Inventory owned by any Borrower reflected in the most
recent Borrowing Base Certificate, except any Inventory with respect to which any of the exclusionary criteria set forth below applies;
provided, that such criteria may be revised from time to time by Agent in Agent’s Permitted Discretion in consultation with Borrower to
address the results of any information with respect to Borrowers’ business or assets of which Agent becomes aware after the Closing Date,
including any appraisal performed by (or on behalf of) Agent from time to time after the Closing Date.  No item of Inventory will be Eligible
Inventory if such item:

(a)     is not subject to the first priority, valid and perfected Lien of the Agent;

(b)     is subject to any other Lien, other than non-consensual Liens arising by operation of law so long as any such Lien does
not have priority over the Lien of the Agent and is junior to the Lien of the Agent;

(c)     except as otherwise approved by the Agent in its sole discretion, is obsolete, unmerchantable, defective or damaged or
unfit for sale;

(d)      except as otherwise agreed by the Agent in its Permitted Discretion, does not conform in all material respects to the
representations and warranties with respect to Eligible Inventory contained in this Agreement or the Security Documents;

(e)     is not owned only by one or more Borrowers;

(f)         is not finished goods or which constitutes work-in-process, raw materials, samples, prototypes, displays or display
items, bill-and-hold goods, goods that are returned or marked for return (but not held for resale) or repossessed, or which constitutes goods
held on consignment or goods which are not of a type held for sale in the ordinary course of business (for the avoidance of doubt, sales in the
ordinary course of business include routine clearance sales);

(g)     is not located in the United States at a Permitted Inventory Location (other than, in each case, to the extent that it is in-
transit and is not deemed ineligible in accordance with clause (m) of this definition);

(h)     is Inventory in which a Borrower does not have actual and exclusive possession thereof (either directly or through a
bailee or agent of a Borrower);

(i)     is located in any third-party warehouse or is in the possession of a bailee, processor or handler, unless (i) evidenced by
a Document (as defined in Article 9 of the UCC), and (ii) either (x) the applicable warehouseman, bailee, processor or similar Person has
delivered to the Agent a Collateral Access Agreement with regard to such Person and such other documentation as the Agent may reasonably
require or (y) a Rent and Charges Reserve with respect to such location has been established by the Agent in its Permitted Discretion; it being
acknowledged that the Agent will not impose Rent and Charges Reserves under this clause for a period of 90 days after the Closing Date;

(j)     is the subject of a consignment by any Borrower as consignor;
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(k)     contains or bears any Intellectual Property rights licensed to any Borrower by any Person other than a Borrower unless
(x) for any Collateral for which a Borrower has a license to a Licensor’s Intellectual Property rights where such license is necessary to
distribute, sell or dispose of such Collateral, the Licensor grants to the Agent the right, vis-à-vis such Licensor, to dispose of such Collateral,
whether or not a default exists under any applicable License or (y) the Agent is reasonably satisfied in its Permitted Discretion that it may sell
or otherwise dispose of such Inventory;

(l)         is not reflected in a current stock ledger report of a Borrower (other than to the extent that it is in-transit and is not
deemed ineligible in accordance with clause (m) of this definition);

(m)     is in-transit other than any Eligible In-Transit Inventory or Eligible Customer In-Transit Inventory; provided that (x)
not more than 30% of the total amount of Eligible Inventory included in the Borrowing Base may be Eligible In-Transit Inventory and
Eligible Customer In-Transit Inventory, (y) not more than 10% of the total amount of Eligible Inventory included in the Borrowing Base may
be Eligible Customer In-Transit Inventory and (y) the Agent may, in its Permitted Discretion, exclude any particular item of Inventory from
this clause (m) in the event the Agent determines that such Inventory is subject to any Person’s right of reclamation, repudiation, stoppage in
transit or any event has occurred or is reasonably anticipated by the Agent to arise which may otherwise adversely impact the ability of the
Agent to realize upon such Inventory;

(n)     constitutes supplies, packaging or shipping materials, cartons, repair parts, labels, marketing materials, or other such
items not considered for sale in the ordinary course of business; or

(o)        was acquired in connection with a Permitted Acquisition or Permitted Investment, or such Inventory is owned by a
Person that is joined to this Agreement as a Borrower pursuant to the provisions of this Agreement, until the completion of an Acceptable
Appraisal of such Inventory and the completion of a field examination with respect to such Inventory that is satisfactory to Agent in its
Permitted Discretion.

                If any Inventory at any time ceases to be Eligible Inventory, such Inventory will promptly be excluded from the calculation of the
Borrowing Base.

“Eligible Receivables” means as of any date of determination, all Receivables (other than Credit Card Processor Accounts)
of a Borrower that constitute proceeds from the sale or disposition of Inventory or the provision of services, in each case, arising in the
ordinary course of business of the Borrowers and that are reflected in the most recent Borrowing Base Certificate, except any Receivables
with respect to which any of the exclusionary criteria set forth below applies; provided, that such criteria may be revised from time to time by
Agent in Agent’s Permitted Discretion in consultation with Borrower to address the results of any information with respect to Borrowers’
business or assets of which Agent becomes aware after the Closing Date, including any field examination performed by (or on behalf of)
Agent from time to time after the Closing Date. No Receivable will be an Eligible Receivable if:

(a)        such Receivable does not constitute the legal, valid and binding obligation of the account debtor, enforceable in
accordance with its terms;

(b)    the account debtor is, or is controlled by, an Affiliate or owner of any Borrower, or an employee, officer or director of
any Borrower or any Affiliate or owner of any Borrower;

(c)    the amount payable in respect of such Receivable is the subject of renegotiation or redating;

(d)    it is not subject to the first priority, valid and perfected Lien of the Agent;

(e)    it is subject to any other Lien, other than non-consensual Liens arising by operation of law so long as any such Lien
does not have priority over the Lien of the Agent and is junior to the Lien of the Agent;
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(f)        (i)  the Inventory giving rise to such Receivable have not been shipped and billed to the account debtor or (ii)  the
services giving rise to such Receivable have not been performed and billed to the account debtor;

(g)    such Receivable is more than 90 days past the date of the original invoice therefor or more than 60 days past its due
date for payment, whichever is the shorter period;

(h)    such Receivable has a selling term of more than 90 days;

(i)    a Borrower’s right to receive payment is not absolute or is contingent upon the fulfillment of any condition whatsoever,
including any “sale on approval,” “sale or return,” “guaranteed sale” or sale on consignment, or a Borrower’s right to receive payment is
subject to any right of rescission, repurchase or reclamation; provided that if any such Receivable is based on consignment, it shall not be
excluded by this clause (i) if the applicable sale has been consummated and the Receivable is due and owing to Borrower;

(j)    the sale arises from any “bill and hold” or other sale of goods which remain in a Borrower’s possession or under such
Borrower’s control;

(k)    the invoiced amount consists of or includes interest payments, late charges, finance charges or service charges owing to
a Borrower, but only to the extent of such payments or charges;

(l)    the terms of sale are “cash on delivery” or “cash before delivery”;

(m)    the account debtor or any Affiliate of the account debtor has disputed liability or has, or has asserted in writing, a right
of setoff, defense or counterclaim or has made any other claim with respect to any other Receivable due from such account debtor or Affiliate
to a Borrower, solely to the extent of the amount of such dispute or claim, or the amount of such actual or asserted right of setoff, defense,
counterclaim or other claim, as the case may be;

(n)    the account debtor has suspended business or is liquidating, dissolving or winding up its affairs, or the account debtor is
insolvent, or a Borrower has received written notice of an imminent Insolvency Event or a material impairment of the financial condition of
the account debtor, or the account debtor or a material portion of such account debtor’s assets is the subject of an Insolvency Event, or the
account debtor or any Affiliate of the account debtor has called a meeting of its creditors to obtain any general financial accommodation;

(o)    the account debtor is also a supplier to, or creditor of, a Borrower, or is otherwise a “contra” account, whether in respect
of contractual allowances with respect thereto, audit adjustments, anticipated discounts or otherwise, but only to the extent of the aggregate
amount owed (or anticipated to be owed as determined by Agent in its Permitted Discretion) by Borrowers to the account debtor in respect
thereto, and in each case a “no-offset letter” in form and substance acceptable to Agent in its Permitted Discretion does not exist;

(p)        if fifty percent (50%) or more of the aggregate balance of the Receivables of any account debtor and its Affiliates
owing to Borrowers are deemed ineligible under clause (g) above;

(q)    the account debtor is (i) the United States of America or any department, agency or instrumentality thereof, unless a
Borrower assigns its right to payment under such Receivable to Agent as collateral hereunder in full compliance with (including, without
limitation, the filing of a written notice of the assignment and a copy of the assignment with, and receipt of acknowledgment thereof by, the
appropriate contracting and disbursing offices pursuant to) the Assignment of Claims Act of 1940, as amended (U.S.C. § 3727; 41 U.S.C. §
15) or (ii) the government of any foreign country or State of the United States, or of any state, province, municipality, or other political
subdivision thereof;

(r)    such Receivable arises from the sale of a gift card;

23



(s)    such Receivable is evidenced by a judgment or by an instrument or chattel paper;

(t)    such Receivable represents a progress billing or retainage or if the obligation of the account debtor to pay is subject to a
Borrower’s completion of further performance or is subject to the equitable lien of any surety bond insurer, but only to the extent or amount
of such limitation;

(u)    such Receivable is payable in any currency other than Dollars;

(v)    the sale or rendition of services is to an account debtor that either (i) does not maintain its chief executive office in the
United States, or (ii) is not organized under the laws of the United States or any State thereof;

(w)    the account debtor is located in any State that requires a creditor to file a business activity report or similar document,
or to qualify to do business in such jurisdiction in order to bring suit in such jurisdiction to recover on such Receivable unless the relevant
Borrower (i) had filed and has maintained effective a current notice of business activities or similar documents with the appropriate office or
agency of the applicable jurisdictions or qualified to do business therein as applicable for the then-current year or if such failure to file and
inability to seek judicial enforcement is capable of being remedied without any material delay or cost, or (ii) was and has continued to be
exempt from such filing and has provided Agent with reasonably satisfactory evidence thereof;

(x)    a claim, counterclaim, discount, deduction, reserve, allowance, recoupment, offset or chargeback has been asserted with
respect to such Receivable by the applicable account debtor (but only to the extent of such claim, counterclaim, discount, deduction, reserve,
allowance, recoupment, offset or chargeback);

(y)    Agent believes, in its Permitted Discretion, the collection of such Receivable to be insecure or to be doubtful by reason
of the account debtor’s inability or unwillingness to pay;

(z)    such Receivable is owned by a target acquired in connection with a Permitted Acquisition or Permitted Investment, or is
owned by a Person that is joined to this Agreement as a Borrower pursuant to the provisions of this Agreement, and a field examination with
respect to such Receivables, in each case, satisfactory to Agent in its Permitted Discretion, has not been completed.

In calculating delinquent portions of Receivables under clause  (g) above, credit balances more than 90  days old will be
excluded.

If any Receivable at any time ceases to be an Eligible Receivable, then such Receivable will promptly be excluded from the
calculation of the Borrowing Base.

“Entity” for each Loan Party (other than an individual), means its status, as applicable, as a corporation, limited liability
company or limited partnership.

“Environment” means ambient air, indoor air, surface water (including potable waters, navigable waters and wetlands),
groundwater, surface and subsurface strata, natural resources, wildlife, plant life, biota, and the work place or as otherwise defined in
Environmental Laws.

“Environmental Action” means any summons, citation, notice of investigation or judicial or administrative proceeding,
action, suit, abatement order or other order, judgment, decree or directive (conditional or otherwise) from any Governmental Authority, or
any written notice of violation, complaint, claim, or other demand from any Person arising (i)  pursuant to Environmental Laws, (ii)  in
connection with any actual or alleged violation of, or liability pursuant to, Environmental Laws, including any Permits issued pursuant to
Environmental Laws, (iii) in connection with any Hazardous Materials, including the presence or Release of, or exposure to, any Hazardous
Materials and any abatement, removal, remedial, corrective or other response action related to Hazardous Materials, or (iv)  in connection
with any actual or alleged damage, injury, threat or harm to health, safety or the Environment.
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“Environmental Laws” means all federal, state and local statutes, laws (including common laws), rulings, regulations,
ordinances, codes, legally binding and enforceable policies or guidelines or governmental, administrative or judicial directives, judgments,
orders or interpretations of any of the foregoing now or hereafter in effect relating to pollution or protection of human health or the
Environment including, without limitation, laws and regulations relating to emissions, discharges, Releases or threatened Releases of
Hazardous Materials, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or
handling of or exposure to any Hazardous Materials, in each case as amended from time to time.

“Environmental Liabilities” means all liabilities, monetary obligations, losses, damages, costs and expenses (including all
reasonable fees, disbursements and expenses of counsel, experts, or consultants, and costs of investigation, feasibility study, removal,
remediation or post remediation monitoring or action), fines, penalties, sanctions, and interest incurred as a result of any Environmental
Action.

“Environmental Lien” means any Lien in favor of any Governmental Authority for Environmental Liabilities.

“Equity Interests” means (i) in the case of a corporation, its capital stock, (ii) in the case of a limited liability company, its
membership interests, and (iii) in the case of a limited partnership, its general and limited partnership interests, including in each case, all of
the following rights relating to such Equity Interests, whether arising under the Governing Documents of the Entity issuing such Equity
Interests or under any applicable law of such Entity’s jurisdiction of organization or formation: (x) all economic rights (including all rights to
receive dividends and distributions) relating to such Equity Interests; (y) all voting rights and rights to consent to any particular actions by the
applicable issuer; and (z)  all management rights with respect to such issuer, but, in each case, excluding any debt security (including
Permitted Convertible Indebtedness) convertible into, or exchangeable for, Equity Interests.

“ERISA” means the Employee Retirement Income Security Act of 1974, 29 U.S.C. §§ 1000 et seq., amendments thereto,
successor statutes, and regulations or guidelines promulgated thereunder.

“ERISA Affiliate” means any entity that, together with a Loan Party is required to be treated as a single employer under
Section 414(b), (c), (m) or (o) of the Code, or under Section 4001(a)(14) of ERISA. Any former ERISA Affiliate of any Loan Party shall
continue to be considered an ERISA Affiliate of such Loan Party for purposes of this definition with respect to the period such entity was an
ERISA Affiliate of such Loan Party and with respect to liabilities arising after such period for which such Loan Party would be liable under
the Code or ERISA.

“Erroneous Payment” has the meaning assigned to it in Section 11.13(a).

“Erroneous Payment Deficiency Assignment” has the meaning assigned to it in Section 11.13(d)(i).

“Erroneous Payment Impacted Class” has the meaning assigned to it in Section 11.13(d)(i).

“Erroneous Payment Return Deficiency” has the meaning assigned to it in Section 11.13(d)(i).

“Erroneous Payment Subrogation Rights” has the meaning assigned to it in Section 11.13(e).

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

“Event of Default” means the occurrence of any of the events specified in Section 10.1.
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“Excess Availability” means, as of any date, the amount (if any) as of such date by which (i) the Line Cap, exceeds (ii) the
sum on such date of (A) the aggregate principal amount of all Revolving Credit Loans (inclusive of Swingline Loans) then outstanding, plus
(B) the aggregate undrawn amount of all unexpired Letters of Credit then outstanding.

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

“Excluded Account” means any deposit account or securities account (a) the sole purpose of which is for funding payroll,
workers’ compensation claims, 401(k) benefits, health care benefits, retirement benefits or other employee benefits, or which is a withholding
tax or fiduciary account or similar operational disbursement account, (b) the sole purpose of which is for funding escrow arrangements or
holding funds owned by persons other than a Loan Party or a Subsidiary, (c) which is a zero-balance account, (d) any account that, when
combined with the account balance of all other accounts (other than deposit accounts and securities accounts described in clauses (a) and (b)
above) over which the Agent does not have “control” (within the meanings of Section 8-106 and 9-106 of the UCC), has a balance of less
than $ 500,000 or (e) deposit accounts or securities accounts, established as security for Indebtedness secured by a Permitted Lien.

“Excluded Property” means (i) any rights or interest in any contract, lease, permit, license, franchise, charter, authorization or
license agreement covering real or personal property of any Loan Party if under the terms of such contract, lease, permit, license, franchise,
charter, authorization or license agreement, or applicable law with respect thereto, the grant of a security interest or lien therein is prohibited
as a matter of law or under the terms of such contract, lease, permit, license, franchise, charter, authorization or license agreement and such
prohibition or restriction has not been waived or the consent of the other party to such contract, lease, permit, license, franchise, charter,
authorization or license agreement has not been obtained (provided, that (A) the foregoing exclusions of this clause (i) shall in no way be
construed (1) to apply to the extent that any described prohibition or restriction is ineffective under Section 9-406, 9-407, 9-408, or 9-409 of
the UCC or other applicable law, or (2) to apply to the extent that any consent or waiver has been obtained that would permit Agent’s security
interest or lien to attach notwithstanding the prohibition or restriction on the pledge of such contract, lease, permit, license, franchise, charter,
authorization or license agreement and (B) the foregoing exclusion shall in no way be construed to limit, impair, or otherwise affect any of
Agent’s or any Lender’s continuing security interests in and liens upon any rights or interests of any Loan Party in or to (1) monies due or to
become due under or in connection with any described contract, lease, permit, license, franchise, charter, authorization, license agreement, or
Equity Interests (including any Receivables or Equity Interests), or (2) any proceeds from the sale, license, lease, or other dispositions of any
such contract, lease, permit, license, franchise, charter, authorization, license agreement, or Equity Interests); (ii) all leasehold Real Property
interests; (iii) all fee simple Real Property interests; (iv) motor vehicles and other assets subject to certificates of title; (v) any United States
intent-to-use trademark applications or intent-to-use service mark applications to the extent and for so long as the grant, attachment or
enforcement of a security interest therein would impair the validity or enforceability of, or render void or voidable or result in the
cancellation of, a Loan Party’s right, title or interest therein or any trademark or service mark or any such application or any registration
issued as a result of such application under applicable Federal law; (vi) Excluded Accounts; (vii) Equipment owned by any Loan Party on the
date hereof or hereafter acquired that is subject to a Lien securing a purchase money obligation or Capitalized Lease Obligation not
prohibited by the terms of this Agreement if the contract or other agreement pursuant to which such Lien is granted (or the documentation
providing for such purchase money obligation or Capitalized Lease Obligation) validly prohibits the creation of any other Lien on such
Equipment and proceeds of such Equipment (after giving effect to the UCC or any other applicable law (including the Bankruptcy Code) or
principles of equity), (viii) any Collateral with respect to which the Agent has determined, in consultation with the Borrower, that the costs of
obtaining a security interest in such Collateral are excessive in relation to the benefits provided to the Secured Parties by such security
interest, (ix) margin stock (within the meaning of Regulation U issued by the Board) to the extent the creation of a security interest therein in
favor of the Agent will result in a violation of Regulation U issued by the Board, (x) any Equity Interests (other than Equity Interests of a
Subsidiary) if the granting of a security interest in such Equity Interests is prohibited by the applicable joint venture, shareholder, stock
purchase or similar agreement (after giving effect to the UCC or any other applicable law (including the Bankruptcy Code) or principles of
equity), (xi) Equity Interests of any (i) direct or indirect Foreign Subsidiary or (ii) FSHCO, in each case other than Equity
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Interests representing up to 65% of the total outstanding voting Equity Interests and 100% of the non-voting Equity Interests of any Foreign
Subsidiary or FSHCO (as applicable) that is a direct Subsidiary of Borrower or any Domestic Loan Party, and (xii) Equity Interests of any
Immaterial Subsidiary that is not a Guarantor.

“Excluded Subsidiary” means any Subsidiary that is (a) a Foreign Subsidiary, (b) a FSHCO or (c) an Immaterial Subsidiary.

“Excluded Swap Obligation” means any obligation of any Loan Party to pay or perform under any Swap Obligation if, and
to the extent that, all or a portion of the guaranty of such Loan Party (including by virtue of the joint and several liability provisions of
Section 12.11) of, or the grant by such Loan Party of a security interest to secure, such Swap Obligation (or any guaranty thereof) is or
becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the
application or official interpretation of any thereof) by virtue of the Loan Party’s failure for any reason to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act and the regulations thereunder at the time such guaranty or the grant of such security
interest becomes effective with respect to such Swap Obligation (after giving effect to Section 12.29). If a Swap Obligation arises under a
master agreement governing more than one swap, such exclusion shall apply only to the portion of such Swap Obligation that is attributable
to swaps for which such guaranty or security interest is or becomes illegal.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient, (i) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and
branch profits Taxes, in each case, (A) imposed as a result of such Recipient being organized under the laws of, or having its principal office
or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof)
or (B) that are Other Connection Taxes, (ii) in the case of a Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the
account of such Lender with respect to an applicable interest in a Loan or Commitment pursuant to a law in effect on the date on which
(A) such Lender acquires such interest in the Loan or Commitment (other than pursuant to an assignment request by Borrower under Section
2.11) or (B) such Lender changes its lending office, except in each case to the extent that, pursuant to Section 4.11, amounts with respect to
such Taxes were payable either to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its lending office, (iii)  Taxes attributable to such Recipient’s failure to comply with Section 4.11(g) and
(iv) any U.S. federal withholding Taxes imposed under FATCA.

“Existing Letter of Credit” means the letter of credit issued by the Bank in favor of Dawson Logistics Assets LLC in the face
amount of $500,000.

“FATCA” mean Sections 1471 and 1474 of the Code, as of the date of this Agreement (or any amended or successor version
that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations
thereof, and any agreements entered into pursuant to Section  1471(b)(1) of the Code, any intergovernmental agreement between a non-
U.S.  jurisdiction and the United States with respect to the foregoing and any law or regulation adopted pursuant to any such
intergovernmental agreement.

“Federal Funds Rate” means, for any day, the fluctuating interest rate per annum equal to the weighted average of the rates
on overnight federal funds transactions with members of the Federal Reserve System, as published for such day (or, if such day is not a
Business Day, for the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day
that is a Business Day, the average of the quotations for such day on such transactions received by Agent from three federal funds brokers of
recognized standing selected by it, as determined in good faith by Agent.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any Person succeeding to the
functions thereof.

27



“Fee Letter” means the fee letter, dated as of the date hereof, among Borrowers and Agent.

“Financial Covenants” means the covenants set forth in Article VIII.

“Financial Statements” means, with respect to the Loan Parties and their Subsidiaries, the balance sheets, profit and loss
statements, and statements of cash flow of the Loan Parties and their Subsidiaries for the period specified, prepared in accordance with
GAAP and consistent with prior practices and, except in the case of annual audited Financial Statements, a comparison in reasonable detail to
the balance sheets, profit and loss statements, and statements of cash flow for the same year-to-date and quarterly periods of the immediately
preceding year.

“Floor” means a rate of interest equal to 0.00%.

“Foreign Lender” means (i)  if Borrower is a U.S. Person, a Lender that is not a U.S. Person, and (ii)  if Borrower is not a
U.S. Person, a Lender that is resident or organized under the laws of a jurisdiction other than that in which Borrower is resident for tax
purposes.

“Foreign Subsidiary” means any direct or indirect subsidiary of any Loan Party that is organized under the laws of any
jurisdiction other than the United States, any State thereof or the District of Columbia.

“Fronting Exposure” means a Defaulting Lender’s Pro Rata Share of reimbursement obligations under Letters of Credit,
except to the extent allocated to other Lenders under Section 2.12.

“FSHCO” means any Subsidiary that owns (directly or indirectly) no material assets other than equity or debt interests of one
or more Foreign Subsidiaries.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting
Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board that are applicable to the circumstances as of the date of determination. Notwithstanding anything to the contrary in this
definition or in this Agreement, all obligations of any Person that are or would have been treated as operating leases for purposes of GAAP
prior to the issuance by the Financial Accounting Standards Board on February 25, 2016 of an Accounting Standards Update (the “ASU”)
shall continue to be accounted for as operating leases for purposes of all financial definitions, calculations and covenants for purposes of this
Agreement (other than for purposes of the delivery of financial statements prepared in accordance with GAAP) whether or not such operating
lease obligations were in effect on such date, notwithstanding the fact that such obligations are required in accordance with the ASU (on a
prospective or retroactive basis or otherwise) to be treated as capitalized lease obligations in accordance with GAAP.

“Governing Body” means (i) in the case of a corporation, its board of directors or shareholders, (ii) in the case of a limited
liability company, its managers or members, and (iii)  in the case of a limited partnership, its general partner(s), or in each case, another
comparable governing body of the applicable Entity.

“Governing Documents” means (i) in the case of a corporation, its articles (or certificate) of incorporation and bylaws, (ii) in
the case of a limited liability company, its articles (or certificate) of organization (or formation) and its operating agreement, and (iii) in the
case of a limited partnership, its articles (or certificate) of limited partnership and its limited partnership agreement, or in each case, another
comparable governing document of the applicable Entity.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, any
supranational or other entity exercising executive, legislative, judicial, regulatory or administrative functions thereof or pertaining thereto, in
each case whether associated with a state of the United States, the United States, or a foreign entity or government, or a supranational
authority, including, without limitation, the European Union.
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“Guarantors” means each Borrower, as to the other Borrowers, and each other Person that guarantees, in whole or in part, the
Obligations on the Closing Date or at any time thereafter.

“Guaranty and Security Agreement” means a guaranty and security agreement, dated as of even date with this Agreement, in
form and substance reasonably satisfactory to Agent, executed and delivered by each of the Loan Parties to Agent.

“Hazardous Materials” means any and all pollutants, contaminants and toxic, caustic, radioactive and hazardous materials,
substances and wastes including petroleum or petroleum distillates, urea formaldehyde foam insulation, asbestos or asbestos-containing
materials, whether or not friable, polychlorinated biphenyls, radon gas, infectious or medical wastes and all other substances or wastes of any
nature, that are regulated under any Environmental Laws.

“Hedging Agreement” means any interest rate protection agreement, foreign currency exchange agreement, commodity price
protection agreement or other interest or currency exchange rate or commodity price hedging agreement. The term “Hedging Agreement,” as
used herein, shall extend to and include any Swap Obligation; provided that the following shall not constitute “Hedging Agreements”: (a) any
phantom stock or similar plan providing for payments only on account of services provided by current or former directors, officers,
employees or consultants of the Loan Parties or their Subsidiaries, (b) any stock option or warrant agreement for the purchase of Equity
Interests of the Borrower (including any Permitted Warrant Transaction), (c) the purchase of Equity Interests or Indebtedness (including
securities convertible into Equity Interests) of the Borrower pursuant to delayed delivery contracts, accelerated stock repurchase agreements,
forward contracts or other similar agreements (including any Permitted Bond Hedge Transaction) and (d) any of the items specified in the
foregoing clauses (a) through (c), to the extent the same constitutes a derivative embedded in a convertible security issued by the Borrower.

“Historical Financials” shall have the meaning set forth in Section 5.1(a)(viii).

“Immaterial Subsidiary” means as of the last day of each fiscal quarter and at any other date of determination, any Subsidiary
of any Loan Party (other than a Borrower or a Guarantor) designated as such by the Borrower in writing and which as of such date (a) holds
assets representing 10% or less of the Borrowers’ consolidated total assets as of such date (determined in accordance with GAAP), (b) has
generated less than 10% of the Borrowers’ consolidated total revenues determined in accordance with GAAP for the four fiscal quarter
period ending on the last day of the most recent period for which financial statements have been delivered after the Closing Date pursuant to
this Agreement; provided that all Subsidiaries that are individually “Immaterial Subsidiaries” shall not have aggregate consolidated total
assets that would represent 10% or more of the Borrowers’ consolidated total assets as of such date or have generated 10% or more of the
Borrowers’ consolidated total revenues for such four fiscal quarter period, in each case determined in accordance with GAAP, (c) owns no
Equity Interest of any Subsidiary that is not an Immaterial Subsidiary, and (d) owns no material Intellectual Property.

“Increased Reporting Event” means if at any time Excess Availability is less than the greater of (a) 15% of Line Cap, and (b)
$7,000,000.

“Increased Reporting Period” means the period commencing after the occurrence of an Increased Reporting Event and
continuing until the date when no Increased Reporting Event has occurred for thirty (30) consecutive days.

“Increasing Lenders” shall have the meaning set forth in Section 2.16.

“Incremental Revolving Credit Commitments” shall have the meaning set forth in Section 2.16.

“Indebtedness” means, with respect to any Person, as of the date of determination thereof (without duplication of the same
obligation under any other clause hereof), (i) all obligations of such Person for borrowed money of any kind or nature, including funded and
unfunded debt, (ii) all monetary obligations of such Person owing under Hedging Agreements (which amount shall be calculated based on
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the amount that would be payable by such Person if the Hedging Agreement were terminated on the date of determination), (iii)  all
obligations of such Person to pay the deferred purchase price of assets (other than (a) current trade payables incurred in the ordinary course
of such Person’s business, (b) any earn-out obligation unless either such obligation is not paid after becoming due and payable or such
obligation is required to be reflected on the Borrower’s balance sheet in accordance with GAAP, (c) accruals for payroll and other liabilities,
including deferred compensation arrangements, in each case, accrued in the ordinary course of business and (d) royalty payments payable in
the ordinary course of business in respect of non-exclusive licenses) and any earn-out or similar obligations, (iv)  all Capitalized Lease
Obligations, (v) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right to be secured) a
Lien on any asset of such Person whether or not the Indebtedness is assumed by such Person, (vi) all obligations of such Person created or
arising under any conditional sale or other title retention agreement with respect to property acquired by such Person (even though the rights
and remedies of the seller or lender under such agreements in the event of default are limited to repossession or sale of such property),
(vii)  any Disqualified Equity Interests, (viii)  all obligations of such Person evidenced by bonds, debentures, notes, or other similar
instruments and all reimbursement or other obligations in respect of letters of credit, bankers acceptances, or other financial products, and
(ix)  any obligation of such Person guaranteeing or intended to guarantee (whether directly or indirectly guaranteed, endorsed, co-made,
discounted, or sold with recourse) any obligation of any other Person that constitutes Indebtedness under any of clauses  (i) through
(viii) above. For purposes of this definition, (A) the amount of any Indebtedness represented by a guaranty or other similar instrument shall
be the lesser of the principal amount of the obligations guaranteed and still outstanding and the maximum amount for which the guaranteeing
Person may be liable pursuant to the terms of the instrument embodying such Indebtedness, and (B) the amount of any Indebtedness which is
limited or is non-recourse to a Person or for which recourse is limited to an identified asset shall be valued at the lesser of (1) if applicable,
the limited amount of such obligations, and (2) if applicable, the fair market value of such assets securing such obligation. For the purposes
of this definition, the amount of any Permitted Convertible Indebtedness will be the principal amount thereof.

“Indemnified Party” has the meaning specified in Section 12.4(a).

“Indemnified Taxes” means (i) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account of any obligation of any Loan Party under any Loan Document and (ii)  to the extent not otherwise described in clause (i), Other
Taxes.

“Insolvency Event” means, with respect to any Person, the occurrence of any of the following: (i)  such Person shall be
adjudicated insolvent or bankrupt or institutes proceedings under the Bankruptcy Code or otherwise to be adjudicated insolvent or bankrupt,
or shall generally fail to pay or admit in writing its inability to pay its debts as they become due, (ii) such Person shall seek dissolution or
reorganization or the appointment of a receiver, trustee, custodian, liquidator, administrative receiver, administrator, compulsory manager or
other similar officer for it or a substantial portion of its property, assets or business or to effect a plan or other arrangement with its creditors,
(iii) such Person shall make a general assignment for the benefit of its creditors, or consent to or acquiesce in the appointment of a receiver,
trustee, custodian, liquidator, administrative receiver, administrator, compulsory manager or other similar officer for a substantial portion of
its property, assets or business, (iv) such Person shall file a voluntary petition under, or shall seek the entry of an order for relief under, any
bankruptcy, insolvency or similar law, including the Bankruptcy Code, (v) such Person shall take any corporate, limited liability company,
partnership or similar act, as applicable, in furtherance of any of the foregoing, (vi) an involuntary proceeding is commenced against such
Person under, any bankruptcy, insolvency or similar law, including the Bankruptcy Code and, solely for the purposes of Section 10.1 hereof
(and not any other provision hereof) any of the following events occur: (A) such Person consents to the institution of such proceeding against
it, (B)  the petition commencing the proceeding is not timely controverted, (C)  the petition commencing the proceeding is not dismissed
within sixty (60) days of the date of the filing thereof, (D) an interim trustee is appointed to take possession of all or any substantial portion
of the properties or assets of, or to operate all or any substantial portion of the business of, such Person, or (E) an order for relief shall have
been issued or entered therein, (vii) the value of the assets of any Person is less than its liabilities (taking into account contingent and
prospective liabilities), (viii) a moratorium is declared in respect of any indebtedness of any Person, or (ix)  such Person, or a substantial
portion of its property, assets or business, shall become the subject of a petition for (A) its dissolution, the suspension
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of payments, a moratorium of any indebtedness, winding-up, administration or reorganization (by way of voluntary arrangement, scheme or
arrangement or otherwise) or (B)  the appointment of a receiver, trustee, custodian, liquidator, administrative receiver, administrator,
compulsory manager or other similar officer and (I)  such proceeding shall not be dismissed or stayed within sixty (60) days or (II)  such
receiver, trustee, custodian or liquidator shall be appointed; provided, however, that the Lenders shall have no obligation to make any Loans
or cause to be issued any Letter of Credit during the pendency of any sixty (60) day period described in this definition. For the avoidance of
doubt, an “Insolvency Event” includes an analogous procedure or step being taken in any jurisdiction with respect to that Person.

“Insurance Loss Addback” means, with respect to any fiscal period, the amount of any loss incurred during such fiscal period
for which there is insurance or indemnity coverage and for which a related insurance or indemnity recovery is not recorded in accordance
with GAAP, but for which such insurance or indemnity recovery is reasonably expected to be received by a Loan Party in a subsequent fiscal
period and within one year of the date of the underlying loss.

“Intellectual Property” means any and all Patents, Copyrights, Trademarks, trade secrets, inventions (whether or not
patentable), algorithms, software programs (including source code and object code), URLs and domain names, including all rights therein
and all applications for registration or registrations thereof.

“Intercompany Subordination Agreement” means an intercompany subordination agreement, dated as of even date with this
Agreement, in form and substance reasonably satisfactory to Agent, executed and delivered by each Loan Party and each of its Subsidiaries
and Agent, as amended, restated, supplemented or otherwise modified from time to time.

“Interest Expense” means, for any period, all interest with respect to Indebtedness (including, without limitation, the interest
component of Capitalized Lease Obligations) accrued or capitalized during such period (whether or not actually paid during such period)
determined in accordance with GAAP.

“Interest Payment Date” means (i) with respect to any Base Rate Advance, the first day of each fiscal quarter during any
period in which such Advance is outstanding, (ii) with respect to any SOFR Advance, the last day of the Interest Period applicable to the
Borrowing of which such Advance is a part and, in the case of a SOFR Advance with an Interest Period of more than three (3) months’
duration, each day prior to the last day of such Interest Period that occurs at intervals of three (3) months’ duration after the first day of such
Interest Period, and (iii) with respect to any Loans, the Termination Date or such earlier date on which the Commitments are terminated.

“Interest Period” means the period commencing on the date of a SOFR Advance and ending one (1), three (3)  or six
(6) months thereafter (in each case, subject to the availability thereof), as selected by Borrower Agent; provided, however, that (i) Borrower
Agent may not select any Interest Period that ends after the Termination Date; (ii)  whenever the last day of an Interest Period would
otherwise occur on a day other than a Business Day, the last day of such Interest Period shall be extended to occur on the next succeeding
Business Day, except that, if such extension would cause the last day of such Interest Period to occur in the next following calendar month,
then the last day of such Interest Period shall occur on the next preceding Business Day; (iii) if there is no corresponding date of the month
that is one (1), three (3) or six (6) months, as the case may be, after the first day of an Interest Period, such Interest Period shall end on the
last Business Day of such first, third or sixth month, as the case may be; and (iv) no tenor that has been removed from this definition pursuant
to Section 2.3(j)(iv) shall be available. For purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is
made and thereafter shall be the effective date of the most recent conversion or continuation of such Borrowing.

“Interests” has the meaning specified in Section 8.9.

“Internal Revenue Service” or “IRS” means the United States Internal Revenue Service and any successor agency.
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“Inventory Reserves” means reserves established by Agent, in its Permitted Discretion, to reflect factors that may negatively
impact the value of Inventory, including change in salability, obsolescence, seasonality, theft, shrinkage, imbalance, change in composition or
mix, markdowns, vendor charge backs, slow moving Inventory, estimated costs relating to unpaid freight charges, warehousing or storage
charges, taxes, duties, and other similar unpaid costs associated with the acquisition of Inventory, or the estimated reclamation claims of
unpaid vendors.

“Investment” in any Person means, as of the date of determination, (i) any payment or contribution, or commitment to make
a payment or contribution, in or to such Person for or in connection with its acquisition of any stock, bonds, notes, indebtedness, debentures,
partnership or other ownership interest or any other security of such Person, (ii)  any payment or contribution, or commitment to make a
payment or contribution, for all or substantially all of the assets of such Person (or of any division or business line of such other Person),
(iii) any loan, advance or other extension of credit or guaranty of or other surety obligation for any Indebtedness made to, or for the benefit
of, such Person, and (iv)  any other items that are or would be classified as investments on a balance sheet prepared in accordance with
GAAP. In determining the aggregate amount of Investments outstanding at any particular time, (A) a guaranty (or other surety obligation)
shall be valued at not less than the principal outstanding amount of the primary obligation; (B) returns of capital (but only by repurchase,
redemption, retirement, repayment, liquidating dividend or liquidating distribution) shall be deducted; (C) earnings, whether as dividends,
interest or otherwise, shall not be deducted; and (D) decreases in the market value shall not be deducted unless such decreases are computed
in accordance with GAAP.

“Items of Payment” has the meaning set forth in Section 2.7.

“Joinder” means a joinder agreement substantially in the form of Exhibit J-2 to this Agreement.

“Lender” and “Lenders” have the respective meanings specified in the preamble to this Agreement.

“Lender Group Expenses” means all (i)  reasonable and documented out of pocket costs or expenses (including taxes and
insurance premiums) required to be paid by any Loan Party or its Subsidiaries under any of the Loan Documents that are paid, advanced, or
incurred by Agent, the Letter of Credit Issuer, and the Lenders, or any of them, (ii) reasonable and documented out-of-pocket fees or charges
paid or incurred by Agent in connection with transactions under any of the Loan Documents, (iii) Agent’s customary fees and charges
imposed or incurred in connection with any background checks or OFAC/PEP searches related to any Loan Party or its Subsidiaries
performed in connection with the transactions contemplated under the Loan Documents, (iv) Agent’s customary fees and charges (as adjusted
from time to time) with respect to the disbursement of funds (or the receipt of funds) to or for the account of any Borrower (whether by wire
transfer or otherwise), together with any reasonable and documented out-of-pocket costs and expenses incurred in connection therewith,
(v) customary charges imposed or incurred by Agent resulting from the dishonor of checks payable by or to any Loan Party, (vi) reasonable
and documented out-of-pocket costs and expenses paid or incurred by Agent, the Letter of Credit Issuer and the Lenders, or any of them, to
correct any default or enforce any provision of the Loan Documents, or during the continuance of an Event of Default, in gaining possession
of, maintaining, handling, preserving, storing, shipping, selling, preparing for sale, or advertising to sell the Collateral, or any portion thereof,
irrespective of whether a sale is consummated, (vii)  reasonable and documented fees and expenses of Agent related to any field
examinations, appraisals, or valuations to the extent of the fees and charges (and up to the amount of any limitation) provided in Section
7.7(b), (viii) Agent’s and the Lenders’ reasonable and documented costs and expenses (including reasonable attorneys’ fees and expenses)
relative to third party claims or any other lawsuit or adverse proceeding paid or incurred, whether in enforcing or defending the Loan
Documents or otherwise in connection with the transactions contemplated by the Loan Documents, Agent’s Liens in and to the Collateral, or
the relationship of Agent, the Letter of Credit Issuer, and the Lenders, or any of them, with any Loan Party or any of its Subsidiaries,
(ix) Agent’s reasonable and documented costs and expenses (including reasonable attorneys’ fees and due diligence expenses) incurred in
advising, structuring, drafting, reviewing, administering (including travel, meals, and lodging), syndicating, or amending, waiving, or
modifying the Loan Documents, and (x) Agent’s and each Lender’s reasonable and documented costs and expenses (including
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attorneys, accountants, consultants, and other advisors fees and expenses) incurred in terminating, enforcing (including attorneys,
accountants, consultants, and other advisors fees and expenses incurred in connection with a “workout,” a “restructuring,” or an Insolvency
Event concerning any Loan Party or any of its Subsidiaries or in exercising rights or remedies under the Loan Documents), or defending the
Loan Documents, irrespective of whether a lawsuit or other adverse proceeding is brought, or in taking any enforcement action or any
remedial action with respect to the Collateral.

“Letter of Credit” means (a) each letter of credit issued for the account of Borrowers by the Letter of Credit Issuer under
Section 2.13 and (b) the Existing Letter of Credit, and all amendments, renewals, extensions or replacements thereof.

“Letter of Credit Agreement” means the collective reference to any and all applications, reimbursement agreements and
other agreements from time to time entered into by the Letter of Credit Issuer and Borrowers, to be in form and substance reasonably
satisfactory to the Letter of Credit Issuer, pursuant to which the Letter of Credit Issuer issues Letters of Credit for the account of Borrowers in
accordance with the terms of this Agreement, as amended, restated, supplemented or otherwise modified from time to time.

“Letter of Credit Issuer” means the Bank or other Lender acceptable to Agent in its sole discretion.

“Letter of Credit Sublimit” means $30,000,000.

“Lien” means any lien, claim, charge, pledge, security interest, assignment, hypothecation, deed of trust, mortgage, lease,
conditional sale, retention of title or other preferential arrangement having substantially the same economic effect as any of the foregoing,
whether voluntary or imposed by law.

“Line Cap” means, as of any date of determination, the lesser of (i) the Aggregate Revolving Credit Commitment as of such
date of determination, and (ii) the Borrowing Base as of such date of determination.

“Loan Account” has the meaning specified in Section 2.6.

“Loan Documents” means this Agreement, the Notes, the Fee Letter, the Security Documents, the Intercompany
Subordination Agreement, any Subordination Agreement, each Letter of Credit, each Letter of Credit Agreement, and any other documents
and instruments entered into, now or in the future, by any Loan Party or any of its Subsidiaries under or in connection with this Agreement
(but specifically excluding Bank Product Agreements), as each of the same may be amended, restated, supplemented or otherwise modified
from time to time.

“Loan Party” means each Borrower and each Guarantor.

“Loans” means the loans and financial accommodations made by the Lenders hereunder or under this Agreement including
the Revolving Credit Loans, the Swingline Loans, the Protective Advances and the Overadvances.

“Material Adverse Effect” means (i)  a material adverse effect on the business, operations, results of operations, assets,
liabilities, or financial condition of the Loan Parties, taken as a whole or (ii)  the material impairment of (A)  the Loan Parties’ ability to
perform their payment or other material obligations under the Loan Documents to which they are a party or (B) the ability of Agent or the
Lenders to enforce the Obligations or realize upon the Collateral (other than solely as a result of an action or failure to act on the part of
Agent or any Lender), or (iii) a material impairment of the enforceability or priority of Agent’s Liens with respect to all or a material portion
of the Collateral other than any material impairment caused by any action or inaction of Agent or any Lender.
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“Material Contract” means any agreement or arrangement to which a Loan Party is party (other than the Loan Documents)
 for which breach, termination, nonperformance or failure to renew could reasonably be expected to have a Material Adverse Effect.

“Material Indebtedness” means Indebtedness (other than the Loans), or obligations in respect of one or more Hedging
Agreements or other Bank Products, of any Loan Party in an aggregate principal amount exceeding $5,000,000. For purposes of this
definition, the “principal amount” of the obligations of any Loan Party in respect of any Hedging Agreement at any time shall be the
maximum aggregate amount (giving effect to any netting agreements) that such Loan Party would be required to pay if such Hedging
Agreement were terminated at such time.

“Material Subsidiary” means any Subsidiary of a Borrower that is not an Immaterial Subsidiary.

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of ERISA, to which Borrower or any
ERISA Affiliate has contributed within the past six years or with respect to which Borrower or any ERISA Affiliate has any liability, whether
fixed or contingent.

“Net Income” means, for any period, (i) the net income (or loss) of the Loan Parties and their Subsidiaries on a consolidated
basis for such period taken as a single accounting period determined in conformity with GAAP, minus (ii) the sum of (a) the income (or loss)
of any Person (other than a wholly owned Subsidiary of Borrower Agent) in which any other Person (other than Borrower Agent or any of its
wholly owned Subsidiaries) has any kind of ownership interest, except to the extent that any such income is actually received by a Loan Party
in the form of cash dividends or similar cash distributions, plus (b) the income (or loss) of any Person accrued prior to the date it becomes a
Subsidiary of Borrower Agent or is merged into or consolidated with Borrower Agent or any of its Subsidiaries or that Person’s assets are
acquired by Borrower Agent or any of its Subsidiaries, plus (c)  the income of any Subsidiary of Borrower Agent to the extent that the
declaration or payment of dividends or similar distributions by that Subsidiary of that income is not at the time permitted by operation of the
terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to that
Subsidiary.

“Net Orderly Liquidation Value” means, with respect to the Inventory of any Person, the orderly liquidation value (net of
costs and expenses reasonably estimated to be incurred in connection with such liquidation) that is estimated to be recoverable in an orderly
liquidation of such Inventory expressed as a percentage of the Cost thereof, such percentage to be as determined from time to time by
reference to the most recent Acceptable Appraisal.

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (i) requires the
approval of all or all affected Lenders in accordance with the terms of Section 12.7 and (ii) has been approved by the Required Lenders.

“Notes” means the Revolving Credit Notes and the Swingline Note.

“Notice of Borrowing” has the meaning specified in Section 2.3(a).

“Notice of Continuation/Conversion” has the meaning specified in Section 2.3(b).

“Obligations” means and includes (i) all loans (including the Loans), advances, debts, liabilities, obligations, covenants and
duties owing by the Loan Parties to (A) Agent, the Lenders, the Letter of Credit Issuer, or any of them, or any of their respective Affiliates, of
any kind or nature, present or future, whether or not evidenced by any note, guaranty or other instrument, which may arise under, out of, or in
connection with, this Agreement, the Notes, the other Loan Documents (including the guaranty contained in the Guaranty and Security
Agreement) or any other agreement executed in connection herewith or therewith, or (B) Agent, the Lenders, the Letter of Credit Issuer, or
any of them, or any of their respective Affiliates, of any kind or nature, present or future, whether or not evidenced by any note, guaranty, or
other instrument or agreement, whether or not for the payment of money, whether arising by reason of an extension of credit, opening,
guaranteeing or confirming of a letter of credit (including the
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Letters of Credit) or payment of any draft drawn or other payment thereunder, loan, guaranty, indemnification, or in any other manner,
whether direct or indirect (including those acquired by assignment, purchase, discount or otherwise), whether absolute or contingent, due or
to become due, now existing or hereafter arising, and however acquired, (ii)  all Bank Product Obligations and (iii) the Loan Parties’
obligation to pay, discharge and satisfy the Erroneous Payment Subrogation Rights. The term “Obligations” includes all interest, charges,
Lender Group Expenses, commitment, facility, closing and collateral management fees, letter of credit fees, cash management and other fees,
interest, charges, expenses, fees, attorneys’ fees and disbursements, and any other sum chargeable to any of the Loan Parties under this
Agreement, the Notes, the other Loan Documents, or any Bank Product Agreement (including, in each case, any such amounts accruing on or
after an Insolvency Event, whether or not such amounts are allowed or allowable following such Insolvency Event). Notwithstanding the
foregoing, the term “Obligations” shall not include Excluded Swap Obligations.

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

“Offsite Collateral” means computer equipment, cell phones and related equipment in the possession of employees in the
ordinary course of business.

“Operating Account” means a deposit account of Borrowers maintained at the Bank that Borrower Agent designates in
writing to Agent on the Closing Date as Borrowers’ “operating account” for purposes hereof in regard to the receipt and distribution of the
proceeds any Borrowings, or such other deposit account of Borrowers at the Bank as Borrower Agent may from time to time subsequent to
the Closing Date so designate in writing to Agent as such account.

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

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that
arise from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection
of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes
imposed with respect to an assignment (other than an assignment made pursuant to Section 2.10 or Section 2.11).

“Overadvance” means, as of any date of determination, the amount by which the aggregate outstanding amount (without
duplication) of the Revolving Credit Loans and the undrawn amount of all unexpired Letters of Credit is greater than the Line Cap, after
giving effect to any Reserves applicable thereto.

“Patents” means patents and patent applications (including those listed on Schedule  6.1(w)) and including (i)  all
continuations, divisionals, continuations-in-part, re-examinations, reissues, and renewals thereof and improvements thereon, (ii) the right to
sue for past, present, and future infringements thereof, including the right to damages and payments for past, present, or future infringements
thereof, and (iii) all rights corresponding thereto throughout the world.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (Title II of Pub. L. No. 107-56 (signed into law October 26, 2001)).

“Payment Conditions” shall be deemed to be satisfied in connection with an Investment, Permitted Acquisition, Restricted
Payment or prepayment of Indebtedness (each, a “Specified Transaction”) if (a) no Event of Default has occurred and is continuing or would
result therefrom and (b) either (i) (A) on a pro forma basis, after giving effect to such Specified Transaction, the Consolidated Fixed Charge
Coverage Ratio for the most recently ended fiscal quarter for which financial statements
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have been delivered to Agent pursuant to this Agreement is 1.00:1.00 or greater and (B) on a pro forma basis, after giving effect to such
Specified Transaction, on each Business Day ended during the most recently completed thirty (30) consecutive day period and both
immediately before and after giving effect thereto, Excess Availability is not less than the greater of (x) 20% of the Line Cap, and (y)
$10,000,000 or (ii) on a pro forma basis, after giving effect to such Specified Transaction, on each Business Day ended during the most
recently completed thirty (30) consecutive day period and both immediately before and after giving effect thereto, Excess Availability is not
less than the greater of (x) 25% of the Line Cap, and (y) $12,500,000.

“Payment in Full” or “Paid in Full” (or words of similar import) means with respect to any Obligations, (i) the payment or
repayment in full in cash of all Obligations (other than (A) contingent indemnification obligations as to which no claim has been asserted and
(B) any Bank Product Obligations that, at such time, are allowed by the applicable Bank Product Provider to remain outstanding without
being required to repaid or cash collateralized in the manner set forth in clauses  (iii) and (iv)  below), (ii)  in the case of contingent
reimbursement obligations with respect to Letters of Credit, providing Collateralization, (iii) in the case of Bank Product Obligations (other
than Bank Product Obligations arising from Hedging Agreements), providing Collateralization, (iv) in the case of Bank Product Obligations
arising from Hedging Agreements, the payment of any termination amount then applicable (or which would or could become applicable as a
result of the repayment of the other Obligations) under Hedging Agreements provided by the applicable Bank Product Provider, and (v) all
Commitments related to such Obligations have expired or been terminated.

“Payment Recipient” has the meaning assigned to it in Section 11.13(a).

“PBGC” means the Pension Benefit Guaranty Corporation and any Person succeeding to the functions thereof.

“Pension Plan” means a pension plan (as defined in Section  3(2) of ERISA) subject to Title  IV of ERISA (other than a
Multiemployer Plan) which a Borrower or any ERISA Affiliate sponsors or maintains, under which a Borrower or any ERISA Affiliate has
any liability, whether fixed or contingent, or to which it is making or is obligated to make contributions, or, in the case of a multiple employer
plan (as described in Section 4063 or 4064(a) of ERISA), has made contributions at any time during the immediately preceding six (6) plan
years.

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

“Permits” means, in respect of any Person, all licenses, permits, franchises, consents, rights, privileges, certificates,
authorizations, approvals, registrations and similar consents granted or issued by any Governmental Authority to which or by which such
Person is bound.

“Permitted Acquisition” means any Acquisition, consisting of a single transaction or a series of related transactions, by a
Loan Party or a Subsidiary in the form of Acquisitions of any other Person if (i) the Target shall be in a similar line of business as that of the
Loan Parties and its Subsidiaries; (ii) the Target shall not be involved in any material litigation that could reasonably be expected to result in
a Material Adverse Effect; (iii) no Event of Default has occurred and is continuing or would exist after giving effect to such Acquisition; (iv)
if such Acquisition is in the form of a merger by a Loan Party into another Person, a Loan Party is the surviving legal entity; (v) if such
Acquisition is in the form of a merger by a Subsidiary that is owned by a Loan Party into another Person, one hundred percent (100%) of the
outstanding and issued equity of the surviving legal entity shall be owned by a Loan Party; (vi) no Indebtedness shall be assumed by any
Loan Party in connection with such Acquisition other than Indebtedness permitted by Section 8.1; (vii) the Acquisition is not a hostile
Acquisition; (viii) the Loan Parties and their Subsidiaries shall be in compliance, on a pro forma basis immediately after giving effect to such
Acquisition, with the Financial Covenants recomputed as of the last day of the most recently ended fiscal quarter as applicable as if such
transaction had occurred on the first (1st) day of the relevant fiscal quarter for testing such compliance; (ix) each such Acquisition is of a
Person that becomes a Loan Party or of assets that become Collateral hereunder unless otherwise agreed to in writing by Agent; (x) on a pro
forma basis, after giving effect to such Acquisition, the Payment Conditions are satisfied; and (xi)
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Agent shall receive at least five (5) days’ prior notice of such Permitted Acquisition, which notice shall include a reasonably detailed
description of such Permitted Acquisition, and such other financial information, financial analysis, documentation or other information
relating to such Permitted Acquisition as Agent shall reasonably request.

“Permitted Bond Hedge Transaction” means any bond hedge, call or capped call option (or substantively equivalent
derivative transaction) relating to the Borrower Agent’s common stock (or other securities or property following a merger event,
reclassification or other change of the common stock of the Borrower Agent) purchased by the Borrower Agent in connection with the
issuance of any Permitted Convertible Indebtedness and settled in common stock of the Borrower Agent (or such other securities or
property), cash or a combination thereof, and cash in lieu of fractional shares of common stock of the Borrower Agent; provided that the
purchase of any such Permitted Bond Hedge Transaction is made with, and the purchase price thereof less the proceeds received from the
Borrower Agent from the sale of any substantially concurrently executed Permitted Warrant Transaction, if any, does not exceed, the net
proceeds received by the Borrower Agent in connection with the issuance of any Permitted Convertible Indebtedness; provided, further that
the other terms, conditions and covenants of each such transaction shall be such as are customary for transactions of such type (as determined
by the Borrower Agent in good faith).

“Permitted Convertible Indebtedness” means any unsecured Indebtedness of the Borrower that is or will become, upon the
occurrence of certain specified events or after the passage of a specified amount of time, either (a) convertible into or exchangeable for
common stock of the Borrower (or other securities of a successor Person following merger event, reclassification or other change of the
common stock of Borrower) (and cash in lieu of fractional shares) and/or cash (in an amount determined by reference to the price of such
common stock) or (b) sold as units with call options, warrants or rights to purchase (or substantially equivalent derivative transactions) that
are exercisable for common stock of the Borrower and/or cash (in an amount determined by reference to the price of such common stock);
provided that:

(i) (A) such Indebtedness does not require any scheduled amortization, mandatory prepayments, redemptions, sinking fund
payments or purchase offers prior to the final maturity date thereof (other than pursuant to customary asset sale and change of control (or
fundamental change) offers, following Borrower’s election to redeem such Permitted Convertible Indebtedness and pursuant to settlements
upon conversion) and (B) such Indebtedness shall have a stated maturity that is not earlier than the date that is 91 days after the Termination
Date (it being understood, for the avoidance of doubt, that a redemption right of the Borrower with respect to such convertible Indebtedness
will not be prohibited by this proviso, but the exercise of such redemption right will be deemed to be the declaration of a Restricted
Payment);

(ii) such Indebtedness is not guaranteed by any person other than the Guarantors;

(iii) as of the date of issuance thereof, the other terms and conditions of such Indebtedness are typical and customary for
Indebtedness of such type as determined by the Borrower in good faith (it being understood that such Indebtedness shall not include any
financial maintenance covenant unless such financial maintenance covenant is also added for the benefit of this Agreement);

(iv) no Event of Default shall have occurred and be continuing at the time of the signing of the binding agreement for the
issuance of such Indebtedness or would result from such incurrence;

(v) immediately after giving effect to the incurrence of such Indebtedness, the Borrower shall be in compliance with the
financial covenants set forth in Article IX hereof as of the most recently ended fiscal quarter for which financial statements were required to
be delivered (regardless of whether then required to be tested), based upon financial statements delivered to the Administrative Agent which
give effect, on a pro forma basis, to such Indebtedness; and

(vi) prior to or concurrently with the offering of such Indebtedness, the Borrower shall have notified the Agent of its intent to
issue such Indebtedness and the material terms (or anticipated terms if not then determined) thereof.
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“Permitted Discretion” means a determination made in good faith and in the exercise of reasonable (from the perspective of a
secured asset-based lender) business judgment.

“Permitted Hedging Agreement” means a Hedging Agreement made by a Loan Party or one of its Subsidiaries in the
ordinary course of its business in accordance with the reasonable requirements of its business, and not for speculative purposes.

“Permitted Intercompany Investments” means intercompany Investments by (a) any Loan Party in any other Loan Party, (b)
any Subsidiary that is not a Loan Party in any other Subsidiary or Loan Party, or (c) any Loan Party in any Subsidiary that is not a Loan Party
to the extent (i) no Event of Defaults exists or would result therefrom and (ii) such Investments (valued at cost) do not exceed $1,000,000 in
any fiscal year of the Borrower (or such greater amount as the Agent may agree to in its sole discretion).

“Permitted Inventory Location” means each location listed on Schedule 6.01(b)(ii) and such other locations within the
United States as the Borrower Agent may notify the Agent from time to time.

“Permitted Investments” has the meaning specified in Section 8.10.

“Permitted Liens” means the following:

(a)    Liens created hereunder and by the Security Documents;

(b)       Liens securing Indebtedness permitted by Section 8.1(c), provided that (A) such Liens shall be created substantially
simultaneously with the acquisition of such assets or within one hundred twenty (120) days after the acquisition or the completion of the
construction or improvements thereof, (B)  such Liens do not at any time encumber any assets other than the assets financed by such
Indebtedness and any improvements thereon or proceeds thereof, and (C)  the principal amount of Indebtedness secured by any such Lien
shall at no time exceed the cost of acquiring, constructing or improving such assets;

(c)        Liens on any property or asset of Loan Parties or their Subsidiaries existing on the Closing Date and set forth on
Schedule 8.8 and any Lien granted as a replacement or substitute therefor; provided that any such replacement or substitute Lien (A) does not
secure an aggregate principal amount of Indebtedness, if any, greater than that secured on the Closing Date and (B) does not encumber any
property in any material manner other than the property that secured such original Indebtedness (or would have been required to secure such
original Indebtedness pursuant to the terms thereof);

(d)    judgment Liens that do not constitute an Event of Default;

(e)    Liens for taxes, assessments and other governmental charges or levies not yet delinquent or that are being contested by
a Borrower or the applicable Subsidiary in good faith by appropriate proceedings diligently conducted and for which adequate reserves are
being maintained in accordance with GAAP;

(f)        Liens imposed by law, including landlord’s, carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s,
construction or other like Liens arising in the ordinary course of business securing obligations that are not overdue by more than forty-five
(45) days or that are being contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves are being
maintained in accordance with GAAP;

(g)    deposits to secure the performance of bids, trade contracts (other than for Indebtedness), leases (other than Capitalized
Lease Obligations), statutory obligations, surety and appeal bonds, performance and return of money bonds, bids, leases, government
contracts, trade contracts, agreements with utilities, and other obligations of a like nature (including letters of credit in lieu of any such bonds
or to support the issuance thereof) incurred by a Borrower or any of its Subsidiaries in the
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ordinary course of business, including those incurred to secure health, safety and environmental obligations in the ordinary course of
business;

(h)    zoning restrictions, easements, encroachments, licenses, restrictions or covenants on the use of any Real Property which
do not materially impair either the use of such Real Property in the operation of the business of any Loan Party or its Subsidiaries or the value
of such Real Property;

(i)        rights of general application reserved to or vested in any Governmental Authority to control or regulate any Real
Property, or to use any Real Property in a manner which does not materially impair the use of such Real Property for the purposes for which
it is held by any Loan Party or any of its Subsidiaries;

(j)    any interest or title of a lessor or sublessor under any leases or subleases entered into by any Loan Party or any of its
Subsidiaries in the ordinary course of business;

(k)       rights of set-off, banker’s lien, netting agreements and other Liens arising by operation of law or by of the terms of
documents of banks or other financial institutions in relation to the maintenance of administration of deposit accounts, securities accounts,
cash management arrangements or in connection with the issuance of letters of credit, bank guarantees or other similar instruments; other
Liens which do not secure Indebtedness for borrowed money or letters of credit and as to which the aggregate amount of the obligations
secured thereby does not exceed $1,000,000;

(l)        pledges or deposits in connection with workers’ compensation, unemployment insurance and other social security
legislation;

(m)    (i) leases, licenses, subleases and sublicenses of real property granted to others in the ordinary course of business and
(ii) non-exclusive licenses of Intellectual Property in the ordinary course of business and exclusive licenses of Intellectual Property with
respect customized products for specific customers given in the ordinary course of business that would not result in a transfer of title of the
licensed property under applicable law nor materially impair the value or use of such Intellectual Property;

(n)        (i) cash deposits and liens on cash and Cash Equivalents pledged to secure Indebtedness permitted under Section
8.1(m), (ii) Liens securing reimbursement obligations with respect to letters of credit, banker’s acceptances, bank guarantees permitted by
Section 8.1(m) that encumber documents and other property relating to such letters of credit, and (iii) cash deposits and liens on cash and
Cash Equivalents pledged to secure Permitted Hedging Agreements; provided that such pledged cash and Cash Equivalents does not exceed
$10,000,000 at any one time;

(o)    Liens on property of a Person existing at the time such Person is acquired by, merged into or consolidated with a Loan
Party or a Subsidiary or becomes a Subsidiary of a Loan Party or a Subsidiary or acquired by a Loan Party or a Subsidiary; provided that
(i) such Liens were not created in contemplation of such acquisition, merger, consolidation or Investment, (ii) such Liens do not extend to
any assets other than those of such Person, and (iii) the applicable Indebtedness or obligation secured by such Lien is not prohibited under
Section 8.1;

(p)    Liens on insurance proceeds in favor of insurance companies granted solely to secured financed insurance premiums;

(q)    Liens in favor of custom and revenue authorities arising as a matter of law to secure the payment of custom duties in
connection with the importation of goods;

(r)        Liens on any earnest money deposits required in connection with a Permitted Acquisition or consisting of earnest
money deposits required in connection with an acquisition of property not otherwise prohibited hereunder;

(s)    Liens securing Subordinated Debt permitted under Section 8.1(j); and
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(t)    Liens that are contractual rights of setoff relating to purchase orders and other agreements entered into with customers
of such Person in the ordinary course of business.

The designation of a Lien as a Permitted Lien shall not limit or restrict the ability of Agent to establish any Reserve relating
thereto.

“Permitted Warrant Transaction” means any call option, warrant or right to purchase (or substantively equivalent derivative
transaction) on the Borrower Agent’s common stock (or other securities or property following a merger event, reclassification or other
change of the common stock of the Borrower Agent) sold by the Borrower Agent substantially concurrently with any purchase by the
Borrower Agent of a related Permitted Bond Hedge Transaction and settled in common stock of the Borrower Agent (or such other securities
or property), cash or a combination thereof, and cash in lieu of fractional shares of common stock of the Borrower Agent; provided that (x)
the terms, conditions and covenants of each such transaction shall be as are customary for transactions of such type (as determined by the
Borrower Agent in good faith), and (y) the terms of such transaction provide for “net share settlement” (or substantially equivalent term) as
the default “settlement method” (or substantially equivalent term) thereunder.

“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust,
unincorporated organization, joint stock company, association, corporation, institution, entity, party or government (including any division,
agency or department thereof) or any other legal entity, whether acting in an individual, fiduciary or other capacity, and, as applicable, the
successors, heirs and assigns of each.

“Plan” means any employee benefit plan, as defined in Section  3(3) of ERISA (whether or not subject to ERISA),
maintained or contributed to by a Borrower or any ERISA Affiliate or with respect to which any of them may incur liability (whether fixed or
contingent) even if such plan is not covered by ERISA pursuant to Section 4(b)(4) thereof.

“Platform” means Debt Domain, Intralinks, Syndtrak, DebtX or a substantially similar electronic transmission system.

“Pledged Interests” has the meaning specified in the Guaranty and Security Agreement.

“Pledged Interests Addendum” has the meaning specified in the Guaranty and Security Agreement.

“Prime Rate” means the rate of interest per annum publicly announced from time to time by the Wall Street Journal as the
prime rate for loans denominated in Dollars, with each change in Prime Rate to be effective from and including the date on which such
change is publicly announced as being effective.

“Pro Rata Share” of any amount means, with respect to any Lender, a fraction (expressed as a percentage), the numerator of
which is the aggregate amount of the outstanding Loans, the risk participation liability with respect to outstanding Letters of Credit and the
unutilized Commitments of such Lender and the denominator of which is the aggregate outstanding amount of the Loans, the risk
participation liability with respect to outstanding Letters of Credit and the aggregate amount of the unutilized Commitments of all of the
Lenders. Notwithstanding the foregoing, if the Revolving Credit Commitments have terminated or expired, “Pro Rata Share” shall be
determined in accordance with the foregoing, but based upon the unutilized portion of the Revolving Credit Commitments most recently in
effect, after giving effect to any assignments. The initial Pro Rata Share of such Lender in respect of the Aggregate Revolving Credit
Commitment shall be as set forth opposite such Lender’s name on Annex A or in the Assignment and Acceptance pursuant to which such
Lender becomes a party hereto, as applicable.

“Proceeds” has the meaning specified in the definition of “Collateral”.

“Prohibited Transaction” has the meaning specified in Section 6.1(x)(v).
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“Protective Advance” has the meaning specified in Section 2.15.

“Qualification” or “Qualified” means, with respect to any report of independent public accountants covering Financial
Statements, a material qualification to such report (i) resulting from a limitation on the scope of examination of such Financial Statements or
the underlying data, (ii) as to the capability of a Borrower or any other Loan Party to continue operations as a going concern or (iii) which
could be eliminated by changes in Financial Statements or notes thereto covered by such report (such as by the creation of or increase in a
reserve or a decrease in the carrying value of assets) and which if so eliminated by the making of any such change and after giving effect
thereto would result in a Default or an Event of Default; provided that a qualification relating solely to impending maturity of Indebtedness
for borrowed money that is within twelve (12) months of the date of the report shall not constitute a material qualification to such report.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each Loan Party that has total assets exceeding Ten
Million Dollars ($10,000,000) (or whatever greater or lesser sum as is then prescribed for such purposes under the Commodity Exchange
Act) at the time that the relevant guaranty or grant of the relevant security interest becomes effective with respect to such Swap Obligation or
such other Person as constitutes an “eligible contract participant” under the Commodity Exchange Act and can cause another Person to
qualify as an “eligible contract participant” at such time by entering into a keepwell under Section  1a(18)(A)(v)(II) of the Commodity
Exchange Act.

“Real Property” means any real property owned or leased by a Loan Party or any Subsidiary of a Loan Party.

“Receivables” means all present and future accounts, including, whether or not constituting “accounts”, any rights to
payment for the sale or lease of goods or rendition of services.

“Recipient” means (i) Agent, or (ii) any Lender or (iii) any Letter of Credit Issuer, as applicable.

“Refinancing Indebtedness” means refinancings, renewals, or extensions of Indebtedness so long as (i)  such refinancings,
renewals, or extensions do not result in an increase in the original principal amount of the Indebtedness so refinanced, renewed, or extended,
other than by the amount of premiums paid thereon, the fees and expenses incurred in connection therewith, any accrued and unpaid interest
and by the amount of unfunded commitments with respect thereto, (ii) such refinancings, renewals, or extensions do not result in a shortening
of the final stated maturity or the average weighted maturity (measured as of the refinancing, renewal, or extension) of the Indebtedness so
refinanced, renewed, or extended, nor are they on terms or conditions that, taken as a whole, are materially adverse to the interests of the
Lenders, (iii) if the Indebtedness that is refinanced, renewed, or extended was subordinated in right of payment to the Obligations, then the
terms and conditions of the refinancing, renewal, or extension must include subordination terms and conditions that are not less favorable to
the Lenders as those that were applicable to the refinanced, renewed, or extended Indebtedness in any material respect, (iv) the Indebtedness
that is refinanced, renewed, or extended is not recourse to any Person that is liable on account of the Obligations other than those Persons
which were obligated with respect to the Indebtedness that was refinanced, renewed, or extended, (v) if the Indebtedness that is refinanced,
renewed or extended was unsecured, such refinancing, renewal or extension shall be unsecured, and (vi)  if the Indebtedness that is
refinanced, renewed, or extended was secured (A) such refinancing, renewal, or extension shall be secured by substantially the same or less
collateral as secured such refinanced, renewed or extended Indebtedness on terms, taken as a whole, no less favorable to Agent or the
Lenders and (B) the Liens securing such refinancing, renewal or extension shall not have a priority more senior than the Liens securing such
Indebtedness that is refinanced, renewed or extended.

“Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge,
dispersal, dumping, leaching into the Environment (including the abandonment or disposal of any barrels, containers or other closed
receptacles containing Hazardous Materials) and the migration through Environment, including movement through the air, soil, surface water
or groundwater,
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“Relevant Governmental Body” means the Federal Reserve Board or the Federal Reserve Bank of New York, or a committee
officially endorsed or convened by the Federal Reserve Board or the Federal Reserve Bank of New York, or any successor thereto.

“Remedial Action” means all actions taken to (i) clean up, remove, remediate, treat, monitor, assess or evaluate Hazardous
Materials in the environment, (ii)  prevent or minimize a release or threatened release of Hazardous Materials so they do not migrate or
endanger or threaten to endanger public or employee health or welfare or the environment, (iii) restore or reclaim natural resources or the
environment, (iv) perform any pre-remedial environmental-related studies, investigations, or post-remedial environmental-related operation
and maintenance activities, or (v) conduct any other remedial actions with respect to Hazardous Materials required by Environmental Laws.

“Rent and Charges Reserve” means the aggregate of all past due rent and other amounts owing by a Loan Party to any
landlord, warehouseman, processor, repairman, mechanic, shipper, freight forwarder or other Person who possesses any Collateral or could
assert a Lien on any Collateral; provided that the amount of such reserve shall not exceed the lesser of (a) availability under the Borrowing
Base provided by the Eligible Inventory at such location and (b) three (3) months’ rent and other charges that could be payable to any such
Person; provided that (i) the Agent shall not establish any Rent and Charges Reserves prior to the date that is 90 days following the Closing
Date and (ii) no Rent and Charges Reserve shall be established for any location where there is a Collateral Access Agreement in place.

“Reportable Event” means any of the events described in Section 4043 of ERISA and the regulations issued thereunder other
than a reportable event for which the thirty-day notice requirement to the PBGC has been waived.

“Required Lenders” means Lenders having more than 50% of the sum of all Loans outstanding and unutilized Commitments;
provided that the Loans and unutilized Commitments held or deemed held by any Defaulting Lender shall be excluded for purposes of
making a determination of Required Lenders; provided further that at any time there are two or more Lenders (who are not Affiliates of one
another or Defaulting Lenders), “Required Lenders” must include at least two Lenders (who are not Affiliates of one another).
Notwithstanding the foregoing, if the Revolving Credit Commitments have terminated or expired, “Required Lenders” shall be determined in
accordance with the foregoing, but based upon the unutilized portion of the Revolving Credit Commitments most recently in effect, after
giving effect to any assignments.

“Requirement of Law” or “Requirements of Law” means (i) the Governing Documents, (ii) any law, treaty, rule, regulation,
order or determination of an arbitrator, court or other Governmental Authority (including, without limitation, laws related to data privacy,
information security and collections), or (iii) any franchise, license, lease, permit, certificate, authorization, qualification, easement, right of
way, or other right or approval binding on a Loan Party or any of its property.

“Reserves” means the sum (without duplication) of (i)  any Rent and Charges Reserve; (ii)  any Bank Product Reserve;
(iii)  any Inventory Reserve; (iv) any Customer Credit Liability Reserves; and (v)  those other reserves that Agent deems necessary or
appropriate, in its Permitted Discretion and subject to Section 2.1(b), to establish and maintain (including reserves with respect to sums that
any Loan Party or its Subsidiaries are required to pay under this Agreement or any other Loan Document (such as Lender Group Expenses,
taxes, assessments, insurance premiums, or, in the case of leased assets, rents or other amounts payable under such leases) and has failed to
pay).

“Responsible Officer” means, with respect to any Loan Party, the chairman, president, chief executive officer, chief financial
officer, chief operating officer, vice president, secretary, treasurer or any other individual designated in writing to Agent by an existing
Responsible Officer of such Loan Party as an authorized signatory of any certificate or other document to be delivered hereunder.

“Revolving Credit Commitment” means the commitment of each Lender to make Revolving Credit Loans and to participate
in the making of Swingline Loans, Protective Advances, Overadvances, and to have risk participation liability in respect of Letters of Credit,
subject to the terms and conditions set forth herein, up to the maximum amount specified for such Lender on Annex A, as it
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may change from time to time pursuant to Section 2.16 and Section 12.7, and in a maximum aggregate amount not to exceed, as to all such
Lenders, the Aggregate Revolving Credit Commitment.

“Revolving Credit Lenders” means Lenders specified on Annex A as having Revolving Credit Commitments, as they may
change from time to time pursuant to Section 2.16 and Section 12.7.

“Revolving Credit Loans” has the meaning specified in Section 2.1(a).

“Revolving Credit Note” and “Revolving Credit Notes” have the respective meanings specified in Section 2.1(c).

“Secured Parties” mean Agent, the Letter of Credit Issuer, the Lenders, and any Bank Product Providers.

“Security Documents” means this Agreement, the Guaranty and Security Agreement, any Control Agreement and any other
agreement delivered in connection herewith which grants or purports to grant a Lien in favor of Agent or any other Secured Party to secure
all or any of the Obligations, including any Intellectual Property security agreement.

“Settlement” has the meaning specified in Section 2.3(i).

“Settlement Date” has the meaning specified in Section 2.3(i).

“Small Business Administration” means the U.S. Small Business Administration.

“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight
financing rate).

“SOFR Advance” means an Advance that bears interest as provided in Section 4.1(b).

“Solvent” means, when used with respect to any Person, that as of the date as to which such Person’s solvency is to be
measured: (i)  the fair saleable value of its assets is in excess of (A)  the total amount of its liabilities (including contingent, subordinated,
absolute, fixed, matured, unmatured, liquidated and unliquidated liabilities) and (B)  the amount that will be required to pay the probable
liability of such Person on its debts as such debts become absolute and matured; (ii) it has sufficient capital to conduct its business; and (iii) it
is able to meet its debts as they mature.

“Stitch Fix” has the meaning given to such term in the preamble.

“Subordinated Debt” means Indebtedness of a Borrower or a Subsidiary of a Borrower that (i) is expressly subordinated and
junior in right of payment to Payment in Full of all Obligations pursuant to a Subordination Agreement, and (ii) does not require any cash
payment or prepayment of principal in respect thereof, or any cash redemption thereof, at any time prior the date that is 91 days after the
Termination Date.

“Subordination Agreement” means an agreement among Agent, the applicable Borrower or Subsidiary of Borrower and the
holder of any Subordinated Debt, pursuant to which such Indebtedness is made subordinate in right of payment to Payment in Full of all
Obligations on terms reasonably satisfactory to Agent.

“Subsidiary” means, as to any Person, any Entity in which that Person directly or indirectly owns or controls more than 50%
of the issued and outstanding Voting Interests of such Entity. Unless otherwise stated herein, any reference herein to a “Subsidiary” means a
direct or indirect Subsidiary of Borrower Agent.
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“Super Majority Lenders” means Lenders having more than 66 2/3% of the sum of all Loans outstanding and unutilized
Commitments; provided that the Loans and unutilized Commitments held or deemed held by any Defaulting Lender shall be excluded for
purposes of making a determination of Super Majority Lender; provided further that at any time there are two or more Lenders (who are not
Affiliates of one another or Defaulting Lenders), “Super Majority Lenders” must include at least two Lenders (who are not Affiliates of one
another). Notwithstanding the foregoing, if the Revolving Credit Commitments have terminated or expired, “Super Majority Lenders” shall
be determined in accordance with the foregoing, but based upon the unutilized portion of the Revolving Credit Commitments most recently
in effect, after giving effect to any assignments.

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

“Swingline Lender” means the Bank or other Lender acceptable to Agent in its sole discretion.

“Swingline Loan” means any borrowing of Revolving Credit Loans funded with Swingline Lender’s funds pursuant to
Section 2.3(h), until such Borrowing is settled among the Lenders pursuant to Section 2.3(h).

“Swingline Note” has the meaning given such term in Section 2.3(h).

“Target” has the meaning given to such term in Section 8.3.

“Tax Expense” shall mean, for any period, the tax expense (including federal, state, local, foreign, franchise, excise and
foreign withholding taxes) of the Loan Parties and their Subsidiaries, including any penalties and interest relating to any tax examinations for
such period, determined on a consolidated basis in accordance with GAAP.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other similar charges imposed by any Governmental Authority, including any interest, additions to tax or penalties
applicable thereto.

“Term SOFR” means,

(a)        for any calculation with respect to a SOFR Advance, the Term SOFR Reference Rate for a tenor comparable to the
applicable Interest Period on the day (such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities
Business Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR Administrator; provided, however,
that if as of 5:00 p.m. (New York City time) on any Periodic Term SOFR Determination Day the Term SOFR Reference Rate for the
applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term
SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term
SOFR Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate for such
tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business Day is not more
than three (3) U.S. Government Securities Business Days prior to such Periodic Term SOFR Determination Day, and

(b)    for any calculation with respect to an Base Rate Advance on any day, the Term SOFR Reference Rate for a tenor of one
month on the day (such day, the “Base Rate Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days
prior to such day, as such rate is published by the Term SOFR Administrator; provided, however, that if as of 5:00 p.m. (New York City time)
on any Base Rate Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by the
Term SOFR Administrator and a Benchmark Replacement Date with respect to the Term SOFR Reference Rate has not occurred, then Term
SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on the first preceding U.S.
Government Securities Business Day for which such Term SOFR Reference Rate for such tenor was

44



published by the Term SOFR Administrator so long as such first preceding U.S. Government Securities Business Day is not more than three
(3) U.S. Government Securities Business Days prior to such Base Rate Term SOFR Determination Day.

“Term SOFR Adjustment” means, for any calculation with respect to a Base Rate Advance or a SOFR Advance, 0.10%.

“Term SOFR Administrator” means CME Group Benchmark Administration Limited (CBA) (or a successor administrator of
the Term SOFR Reference Rate selected by the Agent in its reasonable discretion).

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.

“Termination Date” means the earlier of (i) the third (3rd) anniversary of the Closing Date or (ii) the date of termination of
the Commitments as provided for herein.

“Termination Event” means (i)  a Reportable Event with respect to any Pension Plan, any failure to make a required
contribution to any Plan that would reasonably be expected to result in the imposition of a Lien, or the arising of a Lien with respect to a
Pension Plan; (ii) the withdrawal of a Borrower or any ERISA Affiliate from a Pension Plan during a plan year in which it was a “substantial
employer” (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as a withdrawal under Section 4062(e) of
ERISA; (iii) the provision of notice by the administrator of any Pension Plan of intent to terminate a Pension Plan in a distress termination (as
described in Section  4041(c) of ERISA), or the imposition of liability on a Borrower or any ERISA Affiliate of liability under
Section  4062(e) or  4069 of ERISA; (iv)  the institution by the PBGC of proceedings to terminate a Pension Plan under Section  4042 of
ERISA; (v) the occurrence of any event or condition that (A) constitutes grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Pension Plan, or (B) could reasonably be expected to result in the termination of a Multiemployer
Plan pursuant to Section 4041A of ERISA; (vi) the partial or complete withdrawal, within the meaning of Sections 4203 or 4205 of ERISA,
of a Borrower or any ERISA Affiliate from a Multiemployer Plan; (vii) receipt by a Borrower or any ERISA Affiliate of notice that a
Multiemployer Plan is “insolvent” or in “reorganization” within the meaning of Section 4245(b) or 4241of ERISA, is in “at-risk” status (as
defined in Section  430(i)(4) of the Code or Section  303(i)(4) of ERISA), is in “critical and declining” status (within the meaning of
Section 305 of ERISA), or has become subject to the limitations of Section 436 of the Code; or (viii) the imposition of any liability under
Title IV of ERISA, other than for premiums due but not delinquent, upon a Borrower or any ERISA Affiliate.

“Trademarks” means any and all trademarks, trade names, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications (including those listed on Schedule 6.1(w)) and including (i)  all renewals thereof,
(ii) the right to sue for past, present and future infringements and dilutions thereof, including the right to damages and payments for past or
future infringements or dilutions thereof, (iii)  the goodwill symbolized by the foregoing or connected therewith, and (iv)  all rights
corresponding thereto throughout the world.

“Type” means a Base Rate Advance or a SOFR Advance.

“UCC” shall mean the Uniform  Commercial Code as from time to time in effect in the State of New York; provided,
however, that if by reason of mandatory provisions of law, the perfection or the effect of perfection or non-perfection of the security interest
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, then the term “UCC” shall mean 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.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark
Replacement Adjustment.
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“Unfinanced Capital Expenditures” means Capital Expenditures (i)  not financed with the proceeds of any incurrence of
Indebtedness (other than the incurrence of any Revolving Credit Loans), the proceeds of any sale or issuance of Equity Interests or equity
contributions, the proceeds of any asset sale (other than the sale of Inventory in the ordinary course of business) or any insurance proceeds,
and (ii) that are not reimbursed by a third person (excluding any Loan Party or any of its Affiliates) in the period such expenditures are made
pursuant to a written agreement.

“Unfinanced Capitalized Software Expenditures” means software development costs of the Loan Parties and their
Subsidiaries to the extent capitalized and (i) not financed with the proceeds of any incurrence of Indebtedness (other than the incurrence of
any Revolving Credit Loans), the proceeds of any sale or issuance of Equity Interests or equity contributions, the proceeds of any asset sale
(other than the sale of Inventory in the ordinary course of business) or any insurance proceeds, and (ii)  that are not reimbursed by a third
person (excluding any Loan Party or any of its Affiliates) in the period such expenditures are made pursuant to a written agreement.

“U.S. Borrower” means any Borrower that is a U.S. Person.

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which
the Securities Industry and Financial Markets Association recommends that the fixed income departments of its members be closed for the
entire day for purposes of trading in United States government securities.

“U.S. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” has the meaning specified in Section 4.11(f).

“Value” means (i) with respect to Inventory, the lower of (a) Cost computed on a first-in first-out basis in accordance with
GAAP or (b) market value; provided, that, for purposes of the calculation of the Borrowing Base, the Value of the Inventory shall not
include: (x) the portion of the value of Inventory equal to the profit earned by any Affiliate on the sale thereof to a Borrower or (y) write-ups
or write-downs in value with respect to currency exchange rates and (ii) with respect to Receivables, the gross face amount of such
Receivables less the sum of (a) sales, excise or similar taxes included in the amount thereof and (b) returns and credit, trade or volume or
other discounts, claims, credits, charges and allowances of any nature at any time issued, owing, granted, outstanding, available or claimed
with respect thereto.

“Voting Interests” means Equity Interests having ordinary voting power for the election of the Governing Body of such
Person.

“Withholding Agent” means any Loan Party or Agent.

“Write-Down and Conversion Powers” means, with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member
Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

Accounting Terms and Determinations. Unless otherwise defined or specified herein, all accounting terms used in this Agreement
shall be construed in accordance with GAAP, applied on a basis consistent in all material respects with the Financial Statements delivered to
Agent on or before the Closing Date. All accounting determinations for purposes of determining compliance with the covenants contained
herein shall be made in accordance with GAAP as in effect on the Closing Date and applied on a basis consistent in all material respects with
the audited Financial Statements delivered to Agent on or before the Closing Date. The Financial Statements required to be delivered
hereunder from and after the Closing Date, and all financial records, shall be maintained in accordance with GAAP. In the event that any
Accounting Change (as defined below) occurs and such change results in a change in the method of calculation of financial covenants,
standards or terms in this Agreement, then upon the written request of Borrower Agent (acting upon the request of Borrowers) or Agent
(acting upon the request of the Required
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Lenders), Borrowers, Agent and the Lenders will enter into good faith negotiations in order to amend such provisions of this Agreement so as
to equitably reflect such Accounting Change with the desired result that the criteria for evaluating Borrowers’ financial condition will be the
same after such Accounting Change as if such Accounting Change had not occurred; provided that provisions of this Agreement in effect on
the date of such Accounting Change will be calculated as if no such Accounting Change had occurred until the effective date of such
amendment effected in accordance with this Agreement. “Accounting Change” means (i) any change in accounting principles required by the
promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting Standards Board of the American Institute of
Certified Public Accountants or (ii) any change in the application of GAAP by Borrowers.

Other Terms; Headings. An Event of Default shall “continue” or be “continuing” unless and until such Event of Default has been
cured or waived in writing by Agent and the Required Lenders (or all Lenders, as applicable). The headings and the Table of Contents are for
convenience only and shall not affect the meaning or construction of any provision of this Agreement. Whenever the context may require,
any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to have the same meaning and effect as the
word “shall”. The term “or” has, except where otherwise specifically indicated, the inclusive meaning represented by the phrase “and/or.”
Unless the context requires otherwise (i) any definition of or reference to any agreement, instrument or other document herein or in any other
Loan Document shall be construed as referring to such agreement, instrument or other document as from time to time amended, restated,
supplemented or otherwise modified (subject to any restrictions on such amendments, restatements, supplements or modifications set forth
herein or in any other Loan Document), (ii) any reference herein to any Person shall be construed to include such Person’s successors and
assigns, (iii) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, (iv) all references herein to Articles, Sections, Exhibits and Schedules shall be construed
to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (v) the words “asset” and “property” shall be construed to
have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts
and contract rights, (vi)  time of day means time of day New York, New York, except as otherwise expressly provided; and (vii)  the
“discretion” of Agent, the Required Lenders or the Lenders means the sole and absolute discretion of such Person(s). Any reference to any
law will include all statutory and regulatory provisions consolidating, amending, replacing or interpreting such law and any reference to any
law or regulation means unless otherwise specified, such law or regulation as amended, modified or supplemented from time to time. All
calculations of Value, making of Loans, issuances of Letters of Credit and payments of Obligations shall be in Dollars and, unless the context
otherwise requires, all determinations (including calculations of the Borrowing Base and the Financial Covenant) made from time to time
under the Loan Documents shall be made in light of the circumstances existing at such time. Borrowing Base calculations shall be consistent
with historical methods of valuation and calculation, and otherwise reasonably satisfactory to Agent. Borrowers shall have the burden of
establishing any alleged negligence, misconduct or lack of good faith by Agent, the Lenders or any Lender under any Loan Documents. No
provision of any Loan Documents shall be construed against any party by reason of such party having, or being deemed to have, drafted the
provision. Whenever the phrase “to the knowledge of” or words of similar import are used in any Loan Documents, it means actual
knowledge of a Responsible Officer of the applicable Loan Party or knowledge that such Responsible Officer would have obtained if he or
she had engaged in good faith and diligent performance of his or her duties, including reasonably specific inquiries of employees or agents
and a good faith attempt to ascertain the matter to which such phrase relates.

Rates. The Agent does not warrant or accept responsibility for, and shall not have any liability with respect to (a) the continuation of,
administration of, submission of, calculation of or any other matter related to the Base Rate, the Term SOFR Reference Rate, Adjusted Term
SOFR or Term SOFR, or any component definition thereof or rates referred to in the definition thereof, or any alternative, successor or
replacement rate thereto (including any Benchmark Replacement), including whether the composition or characteristics of any such
alternative, successor or replacement rate (including any Benchmark Replacement) will be similar to, or produce the same value or economic
equivalence of, or have the same volume or liquidity as, the Base Rate, the Term SOFR Reference Rate, Adjusted Term SOFR, Term
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SOFR or any other Benchmark prior to its discontinuance or unavailability, or (b) the effect, implementation or composition of any
Conforming Changes. The Agent and its affiliates or other related entities may engage in transactions that affect the calculation of the Base
Rate, the Term SOFR Reference Rate, Term SOFR, Adjusted Term SOFR, any alternative, successor or replacement rate (including any
Benchmark Replacement) or any relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The Agent may select
information sources or services in its reasonable discretion to ascertain the Base Rate, the Term SOFR Reference Rate, Term SOFR, Adjusted
Term SOFR or any other Benchmark, in each case pursuant to the terms of this Agreement, and shall have no liability to the Borrower, any
Lender or any other person or entity for damages of any kind, including direct or indirect, special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any
such rate (or component thereof) provided by any such information source or service.

Article II.    

THE CREDIT FACILITIES

The Revolving Credit Loans.

(a)    Revolving Credit Loans; Borrowing Base. Each Revolving Credit Lender agrees (severally, not jointly or jointly and
severally), subject to Section 2.5(a) and the other terms and conditions of this Agreement, to make revolving credit loans (together with the
Swingline Loans, Protective Advances and Overadvances, the “Revolving Credit Loans”) to Borrowers, from time to time from the Closing
Date to but excluding the Termination Date, at Borrower Agent’s request to Agent, in amount at any one time outstanding not to exceed the
lesser of (i) such Lender’s Revolving Credit Commitment, or (ii) such Lender’s Pro Rata Share of an aggregate principal amount at any one
time outstanding which, when combined with the aggregate undrawn amount of all unexpired Letters of Credit, does not exceed the lesser of
(x) the Aggregate Revolving Credit Commitment, and (y) the Borrowing Base at such time.

(b)       Reserves. Agent, at any time in the exercise of its Permitted Discretion, may (i)  establish and increase or decrease
Reserves against Eligible Credit Card Receivables, Eligible Inventory, the Borrowing Base and the Aggregate Revolving Credit
Commitment, (ii) reduce the advance rates against Eligible Credit Card Receivables or Eligible Inventory, or thereafter increase such advance
rates to any level equal to or below the advance rates in effect on the Closing Date and (iii) impose additional restrictions (or eliminate the
same) to the standards of eligibility set forth in the definition of “Eligible Credit Card Receivables” or “Eligible Inventory”; provided that
provided that the imposition of any such changes following the Closing Date shall not take effect with respect to the Borrowing Base until
five (5) Business Days after notice has been sent by the Agent to the Borrowers of the Agent’s intention to impose such change, which notice
shall include a reasonably detailed description of such change (during which period (i) the Agent shall, if requested, discuss any such change
with the Borrowers and (ii) the Borrowers may take such action as may be required so that the event, condition or matter that is the basis for
such Reserve, change or modification thereto no longer exists or exists in a manner that would result in the establishment of a lower Reserve,
in a manner and to the extent reasonably satisfactory to the Agent); provided further that (A) the Borrowers may not obtain any new
Revolving Credit Loans (including Swingline Loans) or Letters of Credit to the extent that such Revolving Credit Loan (including Swingline
Loans) or Letter of Credit would cause an Overadvance after such change as set forth in such notice, (B) no such prior notice shall be
required for changes to any Reserves resulting solely by virtue of mathematical calculations of the amount of the Reserve in accordance with
the methodology of calculation set forth in this Agreement or previously utilized, (C) no such prior notice shall be required during the
continuance of any Event of Default, and (D) no such prior notice shall be required with respect to any Reserve established in respect of any
Lien that has priority over Agent’s Liens on the Collateral. The amount of any Reserve established by Agent, and any changes to the advance
rates or the eligibility criteria set forth in the definitions of Eligible Credit Card Receivables, Eligible Receivables or Eligible Inventory, shall
have a reasonable relationship to the event, condition, other circumstance, or fact that is the basis for such reserve or change and shall not be
duplicative of any other reserve established and currently maintained.
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(c)       Revolving Credit Notes. The Revolving Credit Loans made by each Revolving Credit Lender may, at the request of
such Revolving Credit Lender, be evidenced by a single promissory note payable to the order of such Revolving Credit Lender, substantially
in the form of Exhibit A-1 (as amended, restated, supplemented or otherwise modified from time to time, a “Revolving Credit Note” and,
collectively, the “Revolving Credit Notes”), executed by Borrowers and delivered to such Lender in a stated maximum principal amount
equal to such Revolving Credit Lender’s Revolving Credit Commitment.

(d)       Payment. Borrowers hereby promise to pay all of the Revolving Credit Loans and all other Obligations in respect
thereof (including, without limitation, principal, interest, fees, costs, and expenses payable under this Agreement and the other Loan
Documents) in full on the Termination Date or, if earlier, on the date on which the Revolving Credit Loans and the Obligations (other than
Bank Product Obligations) become due and payable pursuant to the terms of this Agreement. Borrowers may borrow, repay and reborrow
Revolving Credit Loans, in whole or in part, in accordance with the terms hereof prior to the Termination Date.

Section II.2    [Reserved].

Procedure for Borrowing; Notices of Borrowing; Notices of Continuation; Notices of Conversion.

(a)    Borrowing. Each borrowing of a Loan (each, a “Borrowing”) shall be made on notice, given not later than 12:00 p.m.
(New York time) on the third U.S. Government Securities Business Day prior to the date of the proposed Borrowing in the case of a SOFR
Advance, and not later than 12:00 p.m. (New York time) on the date of the proposed Borrowing in the case of a Base Rate Advance, by
Borrower Agent to Agent; provided that any Borrowing made on the Closing Date must be made as a Base Rate Advance unless Borrower
Agent shall have given the notice required for a SOFR Advance under Section 2.3(d) and provided an indemnity letter extending the benefits
of Section 4.10 to Lenders in respect of such Borrowing. Each such notice of a Borrowing shall be in writing (by electronic transmission or
otherwise as permitted hereunder), substantially in the form of Exhibit B (a “Notice of Borrowing”), specifying therein the requested (i) date
of such Borrowing, (ii) the Type of Advance comprising such Borrowing, (iii) the aggregate principal amount of such Borrowing and (iv) the
Interest Period, in the case of a SOFR Advance.

(b)       Continuations. With respect to any Borrowing consisting of a SOFR Advance, Borrower Agent may, subject to the
provisions of Section 2.3(d) and so long as all the conditions set forth in Article V have been fulfilled, elect to maintain such Borrowing or
any portion thereof as a SOFR Advance by selecting a new Interest Period for such Borrowing, which new Interest Period shall commence
on the last day of the Interest Period then ending. Each selection of a new Interest Period (a “Continuation”) shall be made by notice given
not later than 12:00 p.m. (New York time) on the third U.S. Government Securities Business Day prior to the date of any such Continuation
by Borrower Agent to Agent. Such notice by Borrower Agent of a Continuation shall be in writing (by electronic transmission or otherwise
as permitted hereunder), substantially in the form of Exhibit C (a “Notice of Continuation/Conversion”), specifying whether the Advance
subject to the requested Continuation comprises part (or all) of the Revolving Credit Loans and the requested (i) date of such Continuation,
(ii) the new Interest Period and (iii) aggregate amount of the Advance subject to such Continuation, which shall comply with all limitations
on Loans hereunder. Unless, on or before 12:00 p.m. (New York time) of the third U.S. Government Securities Business Day prior to the
expiration of an Interest Period, Agent shall have received a Notice of Continuation/Conversion from Borrower Agent for the entire
Borrowing consisting of the SOFR Advance outstanding during such Interest Period, any amount of such Advance comprising such
Borrowing remaining outstanding at the end of such Interest Period (or any portion of such Advance not covered by a timely Notice of
Continuation/Conversion) shall, upon the expiration of such Interest Period, be Converted to a Base Rate Advance.

(c)    Conversions. Borrower Agent may on any Business Day by giving a Notice of Continuation/Conversion to Agent, and
subject to the provisions of Section 2.3(d), Convert the entire amount of or a portion of an Advance of one Type into an Advance of another
Type; provided, however, that any Conversion of a SOFR Advance into a Base Rate Advance shall be made on, and only on, the last day of
an Interest Period for such SOFR Advance. Each such Notice of Continuation/Conversion shall be
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given not later than 12:00 p.m. (New York time) on the Business Day prior to the date of any proposed Conversion into a Base Rate Advance
and on the third U.S. Government Securities Business Day prior to the date of any proposed Conversion into a SOFR Advance. Subject to the
restrictions specified above, each Notice of Continuation/Conversion shall be in writing (by electronic transmission or otherwise as permitted
hereunder), specifying (i) the requested date of such Conversion, (ii) the Type of Advance to be Converted, (iii) the requested Interest Period,
in the case of a Conversion into a SOFR Advance, and (iv) the amount of such Advance to be Converted and whether such amount comprises
part (or all) of the Revolving Credit Loans. Each Conversion shall be in an aggregate amount not less than $2,000,000 or an integral multiple
of $500,000 in excess thereof.

(d)    Limitations on Use of Adjusted Term SOFR. Anything in subsection (b) or (c) above to the contrary notwithstanding,

(i)        if, at least one (1) Business Day before the date of any requested SOFR Advance, the introduction of or any
change in or in the interpretation of any law or regulation makes it unlawful, or any central bank or other Governmental Authority asserts that
it is unlawful, for the Lenders or any of its Affiliates to perform its obligations hereunder to make a SOFR Advance or to fund or maintain a
SOFR Advance hereunder (including in the case of a Continuation or a Conversion), Agent shall promptly give written notice of such
circumstance to Borrower Agent, and the right of Borrower Agent to select a SOFR Advance for such Borrowing or any subsequent
Borrowing (including a Continuation or a Conversion) shall be suspended until the circumstances causing such suspension no longer exist,
and any Advance comprising such requested Borrowing (or Continuation or Conversion) shall be a Base Rate Advance;

(ii)    if, at least one (1) Business Day before the first day of any Interest Period, Agent is unable to determine the
Adjusted Term SOFR for SOFR Advances comprising any requested Borrowing, Continuation or Conversion, Agent shall promptly give
written notice of such circumstance to Borrower Agent, and the right of Borrower Agent to select or maintain SOFR Advances for such
Borrowing (or Continuation or Conversion) or any subsequent Borrowing shall be suspended until Agent shall notify Borrower Agent that
the circumstances causing such suspension no longer exist, and any Advance comprising such Borrowing (or Continuation or Conversion)
shall be a Base Rate Advance;

(iii)    if any Lender shall, at least one (1) Business Day before the date of any requested Borrowing or Continuation
of, or Conversion into, a SOFR Advance, notify Agent and Borrower Agent that the SOFR for Advances comprising such Borrowing,
Continuation or Conversion will not adequately reflect the cost to such Lender of making or funding Advances for such Borrowing, the right
of Borrower Agent to select SOFR Advances shall be suspended until such Lender shall notify Agent and Borrower Agent that the
circumstances causing such suspension no longer exist, and any Advance comprising such Borrowing shall be a Base Rate Advance;

(iv)    there shall not be outstanding at any time more than five (5) Borrowings which consist of SOFR Advances;

(v)        each Borrowing which consists of SOFR Advances shall be in an amount equal to $1,000,000 or a whole
multiple of $500,000 in excess thereof; and

(vi)    if an Event of Default has occurred and is continuing, no SOFR Advances may be borrowed or continued as
such and no Base Rate Advance may be Converted into a SOFR Advance.

(e)        Effect of Notice. Each Notice of Borrowing and each Notice of Continuation/Conversion shall be irrevocable and
binding on Borrowers. Borrowers agree to indemnify Agent and the Lenders against any loss, cost or expense incurred by Agent or any
Lender as a result of (i) default by Borrowers in making a Borrowing of, Conversion into or Continuation of a SOFR Advance after Borrower
Agent has given notice requesting the same, (ii) default by Borrowers in payment when due of the principal amount of or interest on any
SOFR Advance or (iii) the making of a payment or prepayment of a SOFR Advance on a day which is not the last day of an Interest Period
with respect thereto,
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including, without limitation, any loss (including loss of anticipated profits), cost or expense incurred by reason of the liquidation or
reemployment of deposits or other funds acquired by Agent or any Lender to fund such Advance.

(f)        Disbursements. Promptly after its receipt of a Notice of Borrowing under Section 2.3(a), Agent shall elect, in its
discretion, (i) to have the terms of Section 2.3(g) apply to the requested Borrowings, or (ii) to make a Loan under Section 2.3(h) to Borrowers
in the amount of the requested Borrowing.

(g)    Lenders to Advance.

(i)        If Agent shall elect to have the terms of this Section 2.3(g) apply to a requested Borrowing as described in
Section 2.3(f)(i) then, promptly after its receipt of a Notice of Borrowing under Section 2.3(a), Agent shall notify the Lenders in writing (by
electronic transmission or otherwise as permitted hereunder) of the requested Borrowing. Each Lender shall make the amount of such
Lender’s Pro Rata Share of the requested Borrowing available to Agent in same day funds, for the account of Borrowers, at Agent’s Payment
Account prior to 4:00 p.m. (New York time), on the Borrowing Date requested by Borrower Agent. The proceeds of such Borrowing will
then be made available to Borrowers by Agent wire transferring to the Operating Account the aggregate of the amounts made available to
Agent by the Lenders, and in like funds as received by Agent by 4:00 p.m. (New York time), on the requested Borrowing Date or as
otherwise requested by Borrower Agent in its Notice of Borrowing, and approved by Agent for such purpose.

(ii)    Unless Agent receives contrary written notice prior to 3:00 p.m. (New York time) on the date of any proposed
Borrowing, Agent shall be entitled to assume that each Lender will make available its Pro Rata Share of such Borrowing and, in reliance
upon that assumption, but without any obligation to do so, may advance such Pro Rata Share on behalf of such Lender. If and to the extent
that such Lender shall not have made such amount available to Agent, but Agent has made such amount available to Borrowers, such Lender
and Borrowers jointly and severally agree to pay and repay Agent forthwith on demand such corresponding amount and to pay interest
thereon, for each day from the date of such Borrowing until the date such amount is paid or repaid to Agent, at (A) in the case of Borrowers,
the interest rate applicable at such time to such Loan and (B) in the case of each Lender, for the period from the date such Borrowing to (and
including) three days after demand therefor by Agent to such Lender, at the Federal Funds Rate and, following such third day, at the interest
rate applicable at such time to such Loan, in each case, together with all costs and expenses incurred by Agent in connection therewith. If a
Lender shall pay to Agent any or all of such amount, such amount so paid shall constitute a Loan by such Lender to Borrowers for purposes
of this Agreement.

(h)       Swingline Loan. If Agent shall elect, in its discretion, to have the terms of this Section 2.3(h) apply to a requested
Borrowing of Revolving Credit Loans (as described in Section 2.3(f)(ii)), the Swingline Lender shall make a Loan in the amount of such
requested Borrowing (any such Loan made solely by the Swingline Lender under this Section 2.3(h) being referred to as an “Swingline
Loan”) available to Borrowers in same day funds by wire transferring such amount to the Operating Account by 4:00 p.m. (New York time)
on the requested Borrowing Date. Each Swingline Loan shall be subject to all the terms and conditions applicable hereunder to the other
Revolving Credit Loans except that prior to settlement all payments thereon shall be payable to the Swingline Lender solely for its own
account (and for the account of the holder of any participation interest with respect to such Loan). The Swingline Lender shall not make any
Swingline Loan if (i) the requested Borrowing would cause the aggregate outstanding amount of Revolving Credit Loans, Swingline Loans
and undrawn amount of unexpired Letters of Credit to exceed the lesser of (x) the Borrowing Base and (y) the Aggregate Revolving Credit
Commitment on such Borrowing Date or (ii) the requested Borrowing would cause the aggregate outstanding amount of Swingline Loans to
exceed ten percent (10%) of the Commitments. The Swingline Lender may reduce the Swingline Sublimit in its sole discretion upon notice of
such reduction to Borrower Agent and Agent. The Swingline Loans shall be repayable on demand, shall be secured by the Collateral, shall
constitute Revolving Credit Loans and Obligations hereunder and shall bear interest at the rate in effect from time to time applicable to the
Revolving Credit Loans comprised of Base Rate Advances, including any increase in such rate that is applicable under Section 4.2. The
Swingline Loans made by the Swingline Lender may, at the request of the Swingline Lender, be evidenced by a single
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promissory note payable to the order of such Lender, in the form of Exhibit A-3 (as amended, restated, supplemented or otherwise modified
from time to time, a “Swingline Note”), as executed by Borrowers and delivered to the Swingline Lender, in a stated amount equal to the
maximum amount of the Swingline Loans specified in this subsection.

(i)    Settlements. Each Revolving Credit Lender’s funded portion of any Revolving Credit Loan is intended to be equal at all
times to such Lender’s Pro Rata Share of all outstanding Revolving Credit Loans. Notwithstanding such agreement, Agent and the other
Lenders agree (which agreement shall not be for the benefit of or enforceable by Borrowers) that, to facilitate the administration of this
Agreement and the other Loan Documents, settlement among them as to the Swingline Loans, any Protective Advances and any
Overadvances shall take place on a periodic basis in accordance with the following provisions:

(i)    Agent shall request settlement (“Settlement”) with the Lenders on a weekly basis, or on a more frequent basis if
so determined by Agent, with respect to (A) each outstanding Swingline Loan, Protective Advance and Overadvance and (B) all payments
made by Borrowers on account of the Revolving Credit Loans, in each case by notifying the Revolving Credit Lenders of such requested
Settlement in writing (by electronic transmission or otherwise as permitted hereunder), prior to 2:00 p.m. (New York time) on the date of
such requested Settlement (any such date being a “Settlement Date”).

(ii)    Each Lender shall make the amount of such Lender’s Pro Rata Share of the outstanding principal amount of the
Swingline Loan, any Protective Advance and any Overadvance with respect to which Settlement is requested available to Agent in same day
funds, for itself or for the account of Agent, to Agent’s Payment Account prior to 4:00 p.m. (New York time), on the Settlement Date
applicable thereto, regardless of whether the conditions precedent specified in Section 5.2 have then been satisfied. Such amounts made
available to Agent shall be applied against the amounts of the applicable Swingline Loan, Protective Advance and Overadvance, and,
together with the portion of such Swingline Loan, any Protective Advance and any Overadvance representing Agent’s Pro Rata Share
thereof, shall constitute Revolving Credit Loans of such Lenders. If any such amount is not made available to Agent by any Lender on the
Settlement Date applicable thereto, Agent shall be entitled to recover such amount on demand from such Lender together with interest
thereon at the Federal Funds Rate for the first three (3) Business Days from and after such Settlement Date and thereafter at the interest rate
then applicable to Base Rate Advances.

(iii)    Notwithstanding the foregoing, not more than one (1) Business Day after demand is made by Agent (whether
before or after the occurrence of a Default or an Event of Default), each Lender (other than the Bank) shall irrevocably and unconditionally
purchase and receive from Agent, without recourse or warranty, an undivided interest and participation in such Swingline Loan, any
Protective Advance and any Overadvance to the extent of such Lender’s Pro Rata Share thereof, by paying to Agent, in same day funds, an
amount equal to such Lender’s Pro Rata Share of such Swingline Loan, regardless of whether the conditions precedent specified in Section
5.2 have then been satisfied. If such amount is not made available to Agent by any Lender, Agent shall be entitled to recover such amount on
demand from such Lender together with interest thereon at the Federal Funds Rate for the first three days from and after such demand and
thereafter at the interest rate then applicable to the Revolving Credit Loans that are Base Rate Advances, including any increase in such rate
that is applicable under Section 4.2.

(iv)    From and after the date, if any, on which any Lender purchases an undivided interest and participation in any
Swingline Loan, Protective Advance or Overadvance under clause (C) above, Agent shall promptly distribute to such Lender such Lender’s
Pro Rata Share of all payments of principal and interest received by Agent in respect of such Swingline Loan, Protective Advance and
Overadvance.

(j)    Benchmark Replacement Setting.

(i)        Benchmark Replacement. Notwithstanding anything to the contrary in this Agreement or any other Loan
Documents, upon the occurrence of a Benchmark Transition Event, the
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Agent and the Borrowers may amend this Agreement to replace the then current Benchmark with a Benchmark Replacement. Any such
amended with respect to a Benchmark Transition Event will become effective at 5:00 p.m. (New York City time) on the fifth (5th) Business
Day after the Agent has posted such proposed amendment to all effected Lenders and the Borrowers, so long as the Agent has not received,
by such time, written notice of objection to such amendment from Lenders comprising the Required Lenders. No replacement of a
Benchmark with a Benchmark Replacement pursuant to this Section 2.3(j)(i) will occur prior to the applicable Benchmark Transition Start
Date.

(ii)        Benchmark Replacement Conforming Changes. In connection with the use, administration, adoption or
implementation of a Benchmark Replacement, the Agent will have the right to make Conforming Changes from time to time and,
notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such Conforming Changes
will become effective without any further action or consent of any other party to this Agreement or any other Loan Document.

(iii)    Notices; Standards for Decisions and Determinations. The Agent will promptly notify the Borrowers and the
Lenders of (i) the implementation of any Benchmark Replacement and (ii) the effectiveness of any Conforming Changes in connection with
the use, administration, adoption or implementation of a Benchmark Replacement. The Agent will promptly notify the Borrowers of the
removal or reinstatement of any tenor of a Benchmark pursuant to Section 2.3(j)(iv). Any determination, decision or election that may be
made by the Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 2.3(j), including any determination with
respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action or any selection, will be conclusive and binding absent manifest error and may be made in its or their sole
discretion and without consent from any other party to this Agreement or any other Loan Document, except, in each case, as expressly
required pursuant to this Section 2.3(j).

(iv)    Unavailability of Tenor of Benchmark. Notwithstanding anything to the contrary herein or in any other Loan
Document, at any time (including in connection with the implementation of a Benchmark Replacement), (i) if the then-current Benchmark is
a term rate (including the Term SOFR Reference Rate) and either (A) any tenor for such Benchmark is not displayed on a screen or other
information service that publishes such rate from time to time as selected by the Agent in its reasonable discretion or (B) the administrator of
such Benchmark or the regulatory supervisor for the administrator of such Benchmark has provided a public statement or publication of
information announcing that any tenor for such Benchmark is not or will not be representative or in compliance with or aligned with the
International Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks, then the Agent may modify the
definition of “Interest Period” (or any similar or analogous definition) for any Benchmark settings at or after such time to remove such
unavailable, non-representative, non-compliant or non-aligned tenor and (ii) if a tenor that was removed pursuant to clause (i) above either
(A) is subsequently displayed on a screen or information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is
no longer, subject to an announcement that it is not or will not be representative or in compliance with or aligned with the International
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks for a Benchmark (including a Benchmark
Replacement), then the Agent may modify the definition of “Interest Period” (or any similar or analogous definition) for all Benchmark
settings at or after such time to reinstate such previously removed tenor.

(v)        Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a
Benchmark Unavailability Period, the Borrowers may revoke any pending request for a SOFR Advance of, conversion to or continuation of
SOFR Advances to be made, converted or continued during any Benchmark Unavailability Period and, failing that, the Borrowers will be
deemed to have converted any such request into a request for a Borrowing of or conversion to Base Rate Advances. During a Benchmark
Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available Tenor, the component of the Base Rate
based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in any determination of the Base
Rate.
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(k)    Term SOFR Conforming Changes. In connection with the use or administration of Term SOFR, the Agent will
have the right to make Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan
Document, any amendments implementing such Conforming Changes will become effective without any further action or consent of any
other party to this Agreement or any other Loan Document. The Agent will promptly notify the Borrowers and the Lenders of the
effectiveness of any Conforming Changes in connection with the use or administration of Term SOFR.

(a)    Application of Proceeds. The proceeds of the Loans shall be used by Borrowers to refinance existing Indebtedness, for their
general working capital purposes, for expenses incurred by Borrowers in connection herewith and for other, general purposes consistent with
the terms of this Agreement.

Revolving Credit Commitment; Mandatory Prepayments; Optional Prepayments.

(l)    Maximum Amount. In no event shall the sum of the aggregate outstanding principal balance of the Revolving Credit
Loans and the aggregate undrawn amount of all unexpired Letters of Credit exceed the Line Cap.

(m)       Mandatory Prepayments. In addition to any prepayment required in accordance with Section 10.2 as a result of an
Event of Default hereunder, the Loans shall be subject to mandatory prepayment as follows:

(i)    immediately upon discovery by or notice to Borrower Agent that any of the lending limits set forth in Section
2.1(a) or Section 2.5(a) have been exceeded, Borrowers shall pay Agent for the benefit of the Lenders an amount sufficient to reduce the
outstanding principal balance of the Loans, Collateralize outstanding Letters of Credit, or any combination thereof, to the applicable
maximum allowed amount, and such amount shall become due and payable by Borrowers without the necessity of a demand by Agent or any
Lender; and

(ii)    the entire outstanding principal amount of the Loans, together with all accrued and unpaid interest thereon and
all fees and Lender Group Expenses payable by Borrowers hereunder, shall become due and payable on the Termination Date;

(n)    Voluntary Commitment Reductions and Prepayments.

(i)    Borrowers shall have the right, upon not less than three (3) Business Days’ notice to the Agent, to terminate the
Revolving Credit Commitments or, from time to time, to reduce the amount of the Revolving Credit Commitments; provided that no such
termination or reduction of the Revolving Credit Commitments shall be permitted if, after giving effect thereto and to any prepayments of the
Loans made on the effective date thereof, the amount of the Revolving Credit Loans then outstanding plus the undrawn amount of the Letters
of Credit would exceed the Line Cap at such time. Any such reduction shall be in an amount equal to $1,000,000, or a whole multiple thereof
(or, if the then Aggregate Revolving Credit Commitments are less than $1,000,000, such lesser amount), and shall reduce permanently the
Revolving Credit Commitments then in effect. The Borrower shall have the right, without penalty or premium, upon not less than 3 Business
Days’ notice to the Agent, to terminate the Letter of Credit Sublimit or, from time to time, to reduce the amount of the Letter of Credit
Sublimit; provided that no such termination or reduction of Letter of Credit Sublimit shall be permitted if, after giving effect thereto, the
Letter of Credit Sublimit shall be reduced to an amount that would result in the aggregate undrawn amount of the Letters of Credit exceeding
the Letter of Credit Sublimit (as so reduced). Any such reduction shall be in an amount equal to $1,000,000, or a whole multiple thereof (or,
if the then Letter of Credit Sublimit is less than $1,000,000, such lesser amount), and shall reduce permanently the Letter of Credit Sublimit
then in effect.

(ii)    Borrowers shall have the right, at any time and from time to time to prepay any Loan in whole or in part, upon
not less than 3 Business Days’ notice to the Agent. Upon receipt of any such notice, the Agent shall promptly notify each relevant Lender
thereof. If any such notice is given, the amount specified in such notice shall be due and payable on the date specified therein,
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together with (except in the case of Revolving Credit Loans that are Base Rate Advances and Swingline Loans) accrued interest to such date
on the amount prepaid. Partial prepayments of Revolving Credit Loans shall be in an aggregate principal amount of $100,000 or a whole
multiple thereof. Partial prepayments of Swingline Loans shall be in an aggregate principal amount of $100,000 or a whole multiple thereof.
Notwithstanding the foregoing, SOFR Advances may not be optionally prepaid other than on the last day of any Interest Period with respect
thereto.

Maintenance of Loan Account; Statements of Account. Agent shall maintain an account on its books in the name of Borrowers (the
“Loan Account”) in which Borrowers will be charged with all Loans and Advances made by the Lenders to Borrowers or for Borrowers’
account, including the Revolving Credit Loans, interest, fees, Lender Group Expenses and any other Obligations. The Loan Account will be
credited with all amounts received by the Lenders from Borrowers or for Borrowers’ account, including, as set forth in Section 2.7 below, all
amounts received from the Collections Account. The Lender shall send Borrower Agent a monthly statement reflecting the activity in the
Loan Account. Each such statement shall be an account stated and shall be final, conclusive and binding on Borrowers, absent manifest error.

Collection of Receivables.

(o)    [Reserved].

(p)    Collections. By not later than forty-five (45) days after the Closing Date (or such longer time as Agent may agree in its
sole discretion), the Loan Parties shall have notified all existing account debtors, and at all times thereafter the Loan Parties shall notify all
new account debtors, to remit all payments of Receivables and other payments constituting proceeds of Collateral directly to a collections
account maintained by the Borrower with Bank (the “Collections Account”) or, to the extent any such remittances are made by wire transfer,
automated clearing house (ACH)  or other like form of electronic transmission, to make such transmissions directly to the Collections
Account. The Loan Parties shall cause any checks, drafts, instruments and other items of payment (“Items of Payment”) (or cash or money)
that the Loan Parties directly receive from any of their respective account debtors subsequent to the Closing Date (notwithstanding its
contrary direction, given per above) to be deposited on a daily basis into the Collections Account.

(q)    Controlled Accounts. Without limitation of the foregoing, by not later than forty-five (45) days after the Closing Date
(or such longer time as Agent may agree in its sole discretion), the Loan Parties will establish their primary deposit accounts and securities
accounts with and through the Bank or an Affiliate of the Bank and shall maintain such deposit accounts and securities accounts with and
through the Bank or an Affiliate of the Bank during the term of the Agreement. Except as otherwise permitted under Section 8.21 or agreed
to by Agent in writing, the Loan Parties shall establish and maintain Control Agreements with Agent and the applicable bank or securities
intermediary, on terms reasonably satisfactory to Agent, with respect to all of their deposit accounts and securities accounts except to the
extent such deposit accounts or securities accounts constitute Excluded Property (each, a “Controlled Account” and collectively, the
“Controlled Accounts”).

(r)    Cash Dominion Period. If a Cash Dominion Period has occurred and is continuing, Agent will cause all funds deposited
into the Collections Account to be credited on a daily basis to the Loan Account, conditional upon final collection, and such funds shall be
applied to the Obligations in such order as Agent shall elect. Credit will be given only for funds received prior to 4:00 p.m. (New York time)
by Agent in the Collections Account. In all cases, the Collection Account will be credited only with the net amounts actually received in
payment of its Receivables. So long as no Cash Dominion Period is in effect, the Loan Parties may direct the manner of disposition of funds
in the Collections Account.

(s)    No Commingling. The Loan Parties will not commingle any Items of Payment with any of their other funds or property,
but will segregate them from their other assets and will hold them in trust and for the account and as the property of Agent until remitted as
provided hereinabove, and the Loan Parties will not establish any other deposit account, lockbox, lockbox account or blocked
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account for the purpose of collecting any such Items of Payment or divert or direct at any time any such Items of Payment to any other
deposit account.

Term. The term of this Agreement shall be for a period from the Closing Date through and including the Termination Date.
Notwithstanding the foregoing, Borrowers shall have no right to terminate this Agreement at any time that any principal of or interest on any
of the Loans is outstanding, except upon Payment in Full of all Obligations.

Payment Procedures.

(t)    Loan Account. Borrowers hereby authorize Agent to charge the Loan Account or any other account of Borrowers with
Agent with the amount of all principal, interest, fees, Lender Group Expenses and other payments to be made hereunder and under the other
Loan Documents. Agent may, but shall not be obligated to, discharge Borrowers’ payment obligations hereunder by so charging the Loan
Account.

(u)        Time of Payment. Each payment by Borrowers on account of principal, interest, fees or Lender Group Expenses
hereunder shall be made to Agent. All payments to be made by Borrowers hereunder and under the Notes, whether on account of principal,
interest, fees or otherwise, shall be made without setoff, deduction or counterclaim and shall be made prior to 4:00 p.m. (New York time) on
the due date thereof to Agent, for the account of the Lenders according to their Pro Rata Shares (except as expressly otherwise provided), at
Agent’s Payment Account in immediately available funds. Except for payments which are expressly provided to be made (i) for the account
of Agent or Swingline Lender only or (ii) under the settlement provisions of Section 2.3(i), Agent shall distribute all payments to the Lenders
on the Business Day following receipt in like funds as received. Notwithstanding anything to the contrary contained in this Agreement, if a
Lender or any of its Affiliates exercises its right of setoff under Section 12.3 or otherwise, any amounts so recovered shall promptly be shared
by such Lender with the other Lenders according to their respective Pro Rata Shares.

(v)       Next Business Day. Whenever any payment to be made hereunder shall be stated to be due on a day that is not a
Business Day, the payment may be made on the next succeeding Business Day (except as specified in clause (ii) of the definition of Interest
Period) and such extension of time shall be included in the computation of the amount of interest due hereunder.

(w)    Application. Subject to Section 10.5, Agent shall have the continuing and exclusive right, if an Event of Default exists,
to apply or reverse and re-apply any payment and any and all proceeds of Collateral to any portion of the Obligations. To the extent that any
Borrower makes a payment or Agent receives any payment or proceeds of the Collateral for any Borrower’s benefit, which is subsequently
invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee, debtor in possession, receiver, custodian or
any other party under any bankruptcy law, common law or equitable cause, then, to such extent, the Obligations or part thereof intended to be
satisfied shall be revived and continue as if such payment or proceeds had not been received by Agent.

Designation of a Different Lending Office. If any Lender requests compensation under Section 4.10, or requires any Borrower to pay
any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 4.11, then such Lender (at the request of Borrower Agent) shall use reasonable efforts to designate a different lending office for
funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in
the judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 4.10 or
Section 4.11, as the case may be, in the future, and (ii) would not subject such Lender to any unreimbursed cost or expense and would not
otherwise be disadvantageous to such Lender. Borrowers hereby agrees to pay all reasonable costs and expenses incurred by any Lender in
connection with any such designation or assignment.

Replacement of Lenders. If any Lender requests compensation under Section 4.10, or if any Borrower is required to pay any
Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section
4.11 and, in each case, such Lender has declined or is unable to designate a different lending office in accordance with Section 2.10,
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or if any Lender is a Defaulting Lender or a Non-Consenting Lender, then Borrowers may, at their sole expense and effort, upon notice by
Borrower Agent to such Lender and Agent, require such Lender to assign and delegate (and such Lender agrees to assign and delegate),
without recourse (in accordance with and subject to the restrictions contained in, and the consents required by, Section 12.7), all of its
interests, rights (other than its existing rights to payments pursuant to Section 4.10 or Section 4.11) and obligations under this Agreement and
the related Loan Documents to an Eligible Assignee that shall assume such obligations (which assignee may be another Lender, if a Lender
accepts such assignment); provided that (a) Borrowers shall have paid to Agent the assignment fee (if any) specified in Section 12.7; (b) such
Lender shall have received payment of an amount equal to the outstanding principal of all Loans owed to it, accrued interest thereon, accrued
fees and all other amounts payable to it hereunder and under the other Loan Documents (including any amounts under Section 4.10) from the
assignee (to the extent of such outstanding principal and accrued interest and fees) or Borrowers (in the case of all other amounts); (c) in the
case of any such assignment resulting from a claim for compensation under Section 4.10 or payments required to be made pursuant to
Section 4.11, such assignment will result in a reduction in such compensation or payments thereafter; (d) such assignment does not conflict
with applicable law; and (e)  in the case of any assignment resulting from a Lender becoming a Non-Consenting Lender, the applicable
assignee shall consent, at the time of such assignment, to each applicable amendment, waiver or consent. A Lender (other than a Defaulting
Lender) shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or
otherwise, the circumstances entitling Borrower to require such assignment and delegation cease to apply. Nothing in this Section 2.11 shall
be deemed to prejudice any rights that Borrower or any Lender that is not a Defaulting Lender may have against any Defaulting Lender.

Defaulting Lenders.

(x)       Agent may recover all amounts owing by a Defaulting Lender on demand, and all such amounts owing shall bear
interest at a per annum rate equal to two percent (2%) above the per annum rate otherwise applicable to Base Rate Advances until Paid in
Full.

(y)    The failure of any Defaulting Lender to fund its Pro Rata Share of any Borrowing shall not relieve any other Lender of
its obligation to fund its Pro Rata Share of such Borrowing. Conversely, no Lender shall be responsible for the failure of another Lender to
fund such other Lender’s Pro Rata Share of a Borrowing.

(z)       Agent shall not be obligated to transfer to a Defaulting Lender any payments made by Borrowers to Agent for the
Defaulting Lender’s benefit; nor shall a Defaulting Lender be entitled to the sharing of any payments hereunder (including any fees).
Amounts payable to a Defaulting Lender shall instead be paid to or retained by Agent. Agent may hold and, in its Permitted Discretion, apply
any or all of such amounts to the Defaulting Lender’s defaulted obligations, use the funds to Collateralize such Lender’s Fronting Exposure,
or re-lend to Borrowers the amount of all such payments received or retained by it for the account of such Defaulting Lender. For purposes of
voting or consenting to matters with respect to the Loan Documents and determining Pro Rata Shares, such Defaulting Lender shall be
deemed not to be a Lender and such Lender’s Commitment or Loans made by it, as applicable, for such purposes shall be deemed to be zero
(0). This Section shall remain effective with respect to such Lender until the Defaulting Lender has ceased to be a Defaulting Lender. The
operation of this Section shall not be construed to increase or otherwise affect the Commitment of any Lender or to relieve or excuse the
performance by any of Borrowers of their duties and obligations hereunder.

(aa)    Agent, at its election, at any time, may require that the reimbursement obligations of a Defaulting Lender in respect of
Letters of Credit be reallocated to, and assumed by, the other Lenders based on their respective Pro Rata Shares (calculated as if the
Defaulting Lender’s Pro Rata Share was zero (0)), provided that no Lender shall be reallocated, or required to fund, any such amounts that
could would cause the sum of such Lender’s outstanding Loans and outstanding reimbursement obligations in respect of Letters of Credit to
exceed its Commitment.

(bb)    If Agent determines, in its sole discretion, that a Lender should no longer be deemed to be a Defaulting Lender, Agent
will so notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth therein
(which may include
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arrangements with respect to any cash Collateralization), that Lender will, to the extent applicable, purchase that portion of outstanding
Loans of the other Lenders or take such other actions as Agent may determine to be necessary to cause the Loans and the funded and
unfunded participations in Letters of Credit to be held by the Lenders in accordance with their Pro Rata Shares (without giving effect to
subsection (c) above) whereupon that Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively
with respect to fees accrued or payments made by or on behalf of Borrowers while that Lender was a Defaulting Lender; and provided,
further, that except to the extent otherwise expressly agreed by the affected parties and subject to Section 2.11, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender.

Letters of Credit.

(cc)    Subject to the terms and conditions of this Agreement, Agent, upon the request of Borrower Agent, shall request the
Letter of Credit Issuer to issue for the account of any of Borrowers Letters of Credit of a tenor and containing terms acceptable to Agent and
the Letter of Credit Issuer, in a maximum aggregate face amount outstanding at any time not to exceed the Letter of Credit Sublimit;
provided that Agent shall have no obligation to request to be issued any Letter of Credit with an termination date after the Termination Date.
The term of any Letter of Credit shall not exceed three hundred sixty (360) days from the date of issuance, subject to renewal in accordance
with the terms thereof, but in no event to a date beyond the Termination Date unless otherwise agreed to by the Letter of Credit Issuer. All
Letters of Credit shall be subject to the limitations set forth in Section 2.5, and a sum equal to the aggregate amount of all outstanding Letters
of Credit shall be included in calculating outstanding amounts for purposes of determining compliance with Section 2.5. Without limitation
of the foregoing, but for the avoidance of any doubt, the maximum amount of all unexpired Letters of Credit outstanding at any one time,
when aggregated with (without duplication) all Revolving Credit Loans and Swingline Loans shall not exceed the lesser of (x) the Aggregate
Revolving Credit Commitment and (y) the Borrowing Base. All Letters of Credit shall be denominated in Dollars.

(dd)        Immediately upon issuance, amendment, renewal or extension of any Letter of Credit in accordance with the
procedures set forth in this Section 2.13, each Lender shall be deemed to have irrevocably and unconditionally purchased and received from
the Letter of Credit Issuer and Agent, without recourse or warranty, an undivided interest and participation, to the extent of such Lender’s Pro
Rata Share, of the liability and obligations under and with respect to such Letter of Credit and the Letter of Credit Agreement (including all
obligations of Borrowers with respect thereto, other than amounts owing to Agent or Letter of Credit Issuer pursuant to the first sentence of
Section 4.4(b)) and any security therefor or guaranty pertaining thereto.

(ee)    Whenever Borrower Agent desires the issuance of a Letter of Credit, Borrower Agent shall deliver to Agent and the
Letter of Credit Issuer a written notice no later than 2:00 p.m. (New York time) at least ten (10) Business Days (or such shorter period as may
be agreed to by Agent and the Letter of Credit Issuer) in advance of the proposed date of issuance of a letter of credit request substantially in
the form attached as Exhibit D (a “Letter of Credit Request”). The transmittal by Borrower Agent of each Letter of Credit Request shall be
deemed to be a representation and warranty by Borrower Agent that the Letter of Credit may be issued in accordance with and will not
violate any of the requirements of this Section 2.13. Prior to the date of issuance of each Letter of Credit, Borrower Agent shall provide to
Agent and the Letter of Credit Issuer a precise description of the documents and the text of any certificate to be presented by the beneficiary
of such Letter of Credit which, if presented by such beneficiary on or prior to the expiration date of such Letter of Credit, would require the
Letter of Credit Issuer to make payment under such Letter of Credit. Each of Agent and Letter of Credit Issuer, in its Permitted Discretion,
may require changes in any such documents and certificates. No Letter of Credit shall require payment against a conforming draft to be made
thereunder prior to the second Business Day after the date on which such draft is presented.

(ff)       Upon any request for a drawing under any Letter of Credit by the beneficiary thereof, (i) Borrower Agent shall be
deemed to have timely given a Notice of Borrowing to Agent for a Revolving Credit Loan on the date on which such drawing is honored in
an amount equal to the amount of such drawing and (ii) without regard to satisfaction of the applicable conditions specified in Section 5.2
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and the other terms and conditions of borrowings contained herein, the Lenders shall, on the date of such drawing, make Revolving Credit
Loans comprised of Base Rate Advances in the amount of such drawing, the proceeds of which shall be applied directly by Agent to
reimburse the Letter of Credit Issuer for the amount of such drawing or payment. If for any reason, proceeds of Advances are not received by
Agent on such date in an amount equal to the amount of such drawing, Borrowers shall reimburse Agent, on the Business Day immediately
following the date of such drawing, in an amount in same day funds equal to the excess of the amount of such drawing over the amount of
such Loans, if any, which are so received, plus accrued interest on such amount at the rate set forth in Section 4.1(a) or 4.2, as applicable.

(gg)    As among Borrowers, Agent, the Letter of Credit Issuer and each Lender, Borrowers assume all risks of the acts and
omissions of Agent and the Letter of Credit Issuer (other than for the gross negligence or willful misconduct of Agent or the Letter of Credit
Issuer) or misuse of the Letters of Credit by the respective beneficiaries of such Letters of Credit. In furtherance and not in limitation of the
foregoing, neither Agent nor any of the Lenders nor the Letter of Credit Issuer shall be responsible (i) for the accuracy, genuineness or legal
effects of any document submitted by any party in connection with the application for and issuance of or any drawing honored under such
Letters of Credit even if it should in fact prove to be in any or all respects invalid, inaccurate, fraudulent or forged, (ii) for the validity or
sufficiency of any instrument transferring or assigning or purporting to transfer or assign any such Letter of Credit, or the rights or benefits
thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason, (iii) for errors, omissions,
interruptions or delays in transmission or delivery of any messages, by mail, cable, telegraph, telex, telecopy or otherwise, whether or not
they be in cipher, (iv) for errors in interpretation of technical terms, (v) for any loss or delay in the transmission or otherwise of any document
required to make a drawing under any such Letter of Credit, or of the proceeds thereof, (vi) for the misapplication by the beneficiary of any
such Letter of Credit, of the proceeds of any drawing honored under such Letter of Credit, and (vii) for any consequences arising from causes
beyond the control of the Letter of Credit Issuer, Agent or the Lenders, provided, that the foregoing shall not release Agent or the Letter of
Credit Issuer for any liability for its gross negligence or willful misconduct. None of the above shall affect, impair, or prevent the vesting of
any of Agent’s rights or powers hereunder. Any action taken or omitted to be taken by Agent or the Letter of Credit Issuer under or in
connection with any Letter of Credit, if taken or omitted in the absence of gross negligence or willful misconduct of Agent or the Letter of
Credit Issuer, as the case may be, shall not create any liability of Agent or the Letter of Credit Issuer to any Borrower or any Lender.

(hh)    The obligations of Borrowers to reimburse the Letter of Credit Issuer for drawings honored under the Letters of Credit
and the obligations of the Lenders under this Section 2.13 shall be unconditional and irrevocable and shall be paid strictly in accordance with
the terms of this Agreement under all circumstances including the following circumstances: (i) any lack of validity or enforceability of this
Agreement, any Letter of Credit, or any Letter of Credit Agreement; (ii) the existence of any claim, setoff, defense or other right which any
Borrower or any Affiliate of any Borrower may have at any time against a beneficiary or any transferee of any Letter of Credit (or any
Persons or entities for whom any such beneficiary or transferee may be acting), Agent, any Lender or any other Person, whether in
connection with this Agreement, the other Loan Documents, the transactions contemplated herein or therein or any unrelated transaction;
(iii) any draft, demand, certificate or other documents presented under any Letter of Credit proving to be forged, fraudulent or invalid in any
respect or any statement therein being untrue or inaccurate in any respect; (iv)  the surrender or impairment of any security for the
performance or observance of any of the terms of any of the Loan Documents; (v) failure of any drawing under a Letter of Credit or any non-
application or misapplication by the beneficiary of the proceeds of any drawing; or (vi) that a Default or Event of Default shall have occurred
and be continuing.

Sharing of Payments, Etc. If any Lender shall obtain at any time any payment (whether voluntary, involuntary, through the
exercise of any right of setoff, or otherwise) on account of Obligations payable to such Lender hereunder at such time in excess of its ratable
share (according to the proportion of (a) the amount of such Obligations to (b) the aggregate amount of the Obligations payable to all Lenders
hereunder at such time), such Lender shall forthwith purchase from the other Lenders (other than any Defaulting Lender) such participations
in the Obligations payable to them as shall be necessary to cause such purchasing Lender to share the excess payment ratably with each of
them; provided, however, that, if all or any portion of such excess payment is thereafter recovered from such purchasing Lender, such
purchase from each other Lender shall be rescinded and such other Lender shall repay to the
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purchasing Lender the purchase price to the extent of such other Lender’s ratable share (according to the proportion of (i) the purchase price
paid to such Lender to (ii) the aggregate purchase price paid to all Lenders) of such recovery together with an amount equal to such Lender’s
ratable share (according to the proportion of (A) the amount of such other Lender’s required repayment to (B) the total amount so recovered
from the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so
recovered. Each Borrower agrees that any Lender so purchasing a participation from another Lender pursuant to this Section 2.14 may, to the
fullest extent permitted by law, exercise all its rights of payment (including the right of setoff) with respect to such participation as fully as if
such Lender were the direct creditor of such Borrower in the amount of such participation.

Protective Advances and Optional Overadvances.

(ii)       Subject to the limitations set forth below and notwithstanding anything to the contrary in this Agreement, Agent is
authorized by Borrowers and the Lenders, from time to time in Agent’s sole discretion (but shall have absolutely no obligation to), to make
Revolving Credit Loans to Borrowers, on behalf of all Lenders, which Agent, in its Permitted Discretion deems necessary or desirable (i) to
preserve or protect the Collateral, or any portion thereof, (ii)  to enhance the likelihood of, or maximize the amount of, repayment of the
Loans or other Obligations or (iii) to pay any other amount chargeable to or required to be paid by the Loan Parties pursuant to the terms of
this Agreement, including payments of reimbursable expenses (including fees and Lender Group Expenses) and other sums payable under the
Loan Documents (any of such Revolving Credit Loans are herein referred to as “Protective Advances”); provided that (i)  the aggregate
amount of Protective Advances outstanding at any time shall not at any time exceed 10% of the Aggregate Revolving Credit Commitment,
(ii) after giving effect to such Revolving Credit Loans, the aggregate outstanding amount (without duplication) of Revolving Credit Loans
and the undrawn amount of all unexpired Letters of Credit shall not exceed 110% of the Borrowing Base on such Borrowing Date, and (iii) to
the extent the making of any Protective Advance causes the aggregate outstanding amount (without duplication) of Revolving Credit Loans
and the undrawn amount of all unexpired Letters of Credit to exceed the Aggregate Revolving Credit Commitment on such Borrowing Date,
such portion of such Protective Advance shall be for Agent’s sole and separate account and not for the account of any Lender and shall be
entitled to priority in repayment in accordance with Section 10.5. Protective Advances may be made even if the conditions precedent to
Borrowing set forth in Section 5.2 have not been satisfied. Notwithstanding anything to the contrary set forth in this Agreement, at any time
that there is sufficient Excess Availability and the conditions set forth in Section 5.2 have been satisfied, Agent may request the Lenders to
make a Revolving Credit Loan to repay a Protective Advance. At any other time Agent may require the Lenders to fund their risk
participations described in clause (c) below. Agent’s authorization to make Protective Advances may be revoked at any time by the Required
Lenders. Any such revocation must be in writing and shall become effective prospectively upon Agent’s receipt thereof.

(jj)       Subject to the limitations set forth below and notwithstanding anything to the contrary in this Agreement, Agent is
authorized by Borrowers and the Lenders, from time to time in Agent’s sole discretion (but shall have absolutely no obligation to), to
knowingly and intentionally, continue to make Revolving Credit Loans to Borrowers notwithstanding that an Overadvance exists or would be
created thereby, so long as, after giving effect to such Revolving Credit Loans, the aggregate outstanding amount (without duplication) of
Revolving Credit Loans and the undrawn amount of all unexpired Letters of Credit shall not exceed the lesser of (i) 110% of the Borrowing
Base as of such Borrowing Date, and (ii) the Aggregate Revolving Credit Commitment on such Borrowing Date. If any Overadvance remains
outstanding for more than thirty (30)  days, unless otherwise agreed to by the Required Lenders, Borrowers shall immediately repay the
Revolving Credit Loans in an amount sufficient to eliminate all such Overadvances. Agent’s authorization to make Overadvances may be
revoked at any time by the Required Lenders. Any such revocation must be in writing and shall become effective prospectively upon Agent’s
receipt thereof. The foregoing provisions are meant for the benefit of the Lenders and Agent and are not meant for the benefit of Borrowers,
which shall continue to be bound by the provisions of Section 2.5(a).

(kk)    Upon the making of a Protective Advance or an Overadvance by Agent (whether before or after the occurrence of a
Default or Event of Default), each Lender shall be deemed, without further action by any party hereto, to have unconditionally and
irrevocably purchased from Agent without
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recourse or warranty an undivided interest and participation in such Protective Advance or such Overadvance, as the case may be, in
proportion to its Pro Rata Share. On any Business Day, Agent may, in its sole discretion, give notice to the Lenders that the Lenders are
required to fund their risk participation in Protective Advances and Overadvances, in which case each Lender shall fund its participation on
the date specified in such notice. Notwithstanding the foregoing, Agent may also request Settlement of all Protective Advances and
Overadvances in accordance with Section 2.3(i). From and after the date, if any, on which any Lender is required to fund its participation in
any Protective Advance or Overadvance purchased hereunder, Agent shall promptly distribute to such Lender, such Lender’s Pro Rata Share
of all payments of principal and interest and all proceeds of Collateral received by Agent in respect of such Protective Advance or
Overadvance.

(ll)    Each Protective Advance and each Overadvance shall be deemed to be a Revolving Credit Loan hereunder, except that
no Protective Advance nor any Overadvance shall be eligible to be a SOFR Advance and, prior to Settlement therefor, all payments on the
Protective Advances and Overadvances, including interest thereon, shall be payable to Agent solely for its own account. Protective Advances
and Overadvances shall be repayable upon demand, shall be secured by the Collateral, shall constitute Loans and Obligations hereunder and
shall bear interest at the rate in effect from time to time applicable to the Revolving Credit Loans comprised of Base Rate Advances,
including any increase in such rate that is applicable under Section 4.2. The provisions of this Section 2.15 are for the exclusive benefit of
Agent, Swingline Lender, and the Lenders and are not intended to benefit Borrowers (or any other Loan Party) in any way.

Increase of Commitments; Additional Lenders.

(mm)    Borrowers may increase, upon the request of Borrower Agent, the then effective amount of the Aggregate Revolving
Credit Commitment; provided that: (i) the principal amount of the increases in the Aggregate Revolving Credit Commitment pursuant to this
Section 2.16, shall not exceed $25,000,000; (ii) Borrowers shall execute and deliver such documents and instruments and take such other
actions as may be required by Agent in connection with such increases and at the time of any such proposed increase; (iii) no Default or
Event of Default shall have occurred and be continuing or would occur after giving effect to such increase and all representations and
warranties by or on behalf of each Loan Party and its Subsidiaries set forth in the Loan Documents shall be true and correct in all material
respects (other than those representations and warranties that are expressly qualified by a Material Adverse Effect or other materiality, in
which case such representations and warranties shall be true and correct in all respects) on and as of the date of such increase or, to the extent
such representations and warranties expressly relate to an earlier date, true and correct in all material respects on and as of such earlier date;
(iv) the Incremental Revolving Credit Commitments provided under this Section 2.16 (the “Incremental Revolving Credit Commitments”)
shall have an expiration date no earlier than the Termination Date; and (v) all other terms and conditions with respect to the Incremental
Revolving Credit Commitments shall, except with respect to All-In Yield (which shall be subject to clause (d) below), be identical to those
applicable to the Revolving Credit Commitments or otherwise reasonably satisfactory to Agent.

(nn)    Agent shall invite each Lender to increase the principal amount of its Revolving Credit Commitment, on a pro rata
basis, in connection with the proposed Incremental Revolving Credit Commitments at the interest margin proposed by Borrowers, and if
sufficient Lenders do not agree to increase their Revolving Credit Commitments in connection with such proposed Incremental Revolving
Credit Commitments, then Agent or Borrowers may invite any prospective lender who is reasonably satisfactory to Agent to become a
Lender (each such new lender being an “Additional Lender”) in accordance with this Section 2.16. No Lender shall have any obligation,
express or implied, to offer to increase the aggregate principal amount of its Revolving Credit Commitment. Only the consent of the Lenders
agreeing to increase their Revolving Credit Commitments (the “Increasing Lenders”) shall be required for an increase in the aggregate
principal amount of the Revolving Credit Commitments pursuant to this Section 2.16. No Lender which declines to increase the principal
amount of its Revolving Credit Commitments may be replaced in respect to its existing Revolving Credit Commitments, as applicable, as a
result thereof without such Lender’s consent.
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(oo)    Subject to subsections (a) and (b) of this Section 2.16, any increase requested by Borrowers shall be effective upon
delivery to Agent of each of the following documents (the date of such effectiveness, the “Increase Date”): (i) an originally executed copy of
any instrument of joinder signed by a duly authorized officer of each Additional Lender, in form and substance reasonably acceptable to
Agent; (ii) a notice to the Increasing Lenders and Additional Lenders, in form and substance reasonably acceptable to Agent, signed by a
Responsible Officer of Borrower Agent; (iii)  a certificate of Borrower Agent signed by a Responsible Officer, in form and substance
reasonably acceptable to Agent, certifying that each of the conditions in subsection (a) of this Section 2.16 has been satisfied and each other
condition precedent to the making of Loans set forth in Section 5.2 hereof has been satisfied or waived; and (iv) any other certificates or
documents that Agent shall request, each in form and substance reasonably satisfactory to Agent.

(pp)    Anything to the contrary contained herein notwithstanding, the All-In Yield that is to be applicable to the Loans to be
made pursuant to the Incremental Revolving Credit Commitments may be equal to or higher than the All-In Yield applicable to the Loans
hereunder immediately prior to the Increase Date; provided that if the All-In Yield that is to be applicable to the Loans to be made pursuant to
the Incremental Revolving Credit Commitments is higher than the All-In Yield applicable to the Loans hereunder immediately prior to the
Increase Date (the amount by which the All-In Yield is higher, the “Excess”), then the interest margin applicable to the Loans immediately
prior to the Increase Date shall be increased by the amount of the Excess, subject to the occurrence of and effective upon the Increase Date,
and without the necessity of any action by any party hereto.

(qq)    Each of the Lenders having a Revolving Credit Commitment prior to the Increase Date (the “Pre-Increase Revolving
Credit Lenders”) shall assign to any Lender which is acquiring a new or additional Revolving Credit Commitment on the Increase Date (the
“Post-Increase Revolving Credit Lenders”), and such Post-Increase Revolving Credit Lenders shall purchase from each Pre-Increase
Revolving Credit Lender, at the principal amount thereof, such interests in the Revolving Credit Loans and participation interests in
Swingline Loans and undrawn Letters of Credit on such Increase Date as shall be necessary in order that, after giving effect to all such
assignments and purchases, such Revolving Credit Loans and participation interests in Swingline Loans and Letters of Credit will be held by
Pre-Increase Revolving Credit Lenders and Post-Increase Revolving Credit Lenders ratably in accordance with their Pro Rata Shares after
giving effect to such increased Revolving Credit Commitments.

(rr)    Unless otherwise specifically provided herein, all references in this Agreement and any other Loan Document to Loans
shall be deemed, unless the context otherwise requires, to include Loans made pursuant to the Incremental Revolving Credit Commitments
pursuant to this Section 2.16.

Article III.    

[RESERVED]

Article IV.    

INTEREST, FEES AND EXPENSES

Interest. Subject to Section 4.2, Borrowers shall pay to Agent for the ratable benefit of the Lenders interest on the Advances, payable
in arrears on each Interest Payment Date, at the following rates per annum:

(a)    Base Rate Advances. If such Advance is a Base Rate Advance, at a fluctuating rate which is equal to (i) the Base Rate
then in effect plus (ii) the Applicable Margin.

(b)    SOFR Advances. If such Advance is a SOFR Advance, at a rate which is equal at all times during the Interest Period
for such SOFR Advance to (i) Adjusted Term SOFR for the Interest Period selected by Borrower Agent corresponding to such SOFR
Advance plus (ii) the Applicable Margin.

Interest and Letter of Credit Fees After Event of Default. (a) Automatically upon the occurrence and during the continuation
of an Event of Default under Section 10.1(d), and (b) upon the occurrence and during the continuation of any other Event of Default (other
than an Event of Default
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under Section 10.1(d)), at the direction of Agent or the Required Lenders, (i) all Loans and all Obligations (except for undrawn Letters of
Credit) shall bear interest at a per annum rate equal to two percent (2%)  above the per annum rate otherwise applicable thereunder, and
(ii) and the letter of credit fee pursuant to Section 4.5 shall be payable at the rate that would otherwise apply under Section 4.5 plus up to an
additional two percent (2%).

[Reserved].

Unused Line Fee. Borrowers shall pay to Agent for the ratable benefit of the Lenders on the first day of each fiscal quarter,
commencing with the quarter immediately following the Closing Date, and on the Termination Date, in arrears, an unused line fee equal to
the product of 0.30%  per annum multiplied by the difference, if positive, between (a)  the Aggregate Revolving Credit Commitment and
(b) the average daily aggregate outstanding amount of the Revolving Credit Loans plus the average daily aggregate undrawn amount of all
unexpired Letters of Credit during the immediately preceding fiscal quarter or portion thereof.

Letter of Credit Fees. Borrowers shall pay to the Letter of Credit Issuer for its own account (i) a fronting fee equal to 0.125% per
annum times the daily average of the amount of the Letters of Credit outstanding during the preceding quarter or during the interim period
ending on the expiry date, as the case may be, which fronting fee shall be paid on the first day of each fiscal quarter, commencing with the
fiscal quarter immediately following the Closing Date, and on the Termination Date, in arrears, and (ii) all customary charges associated with
the issuance, amending, negotiating, payment, processing, transfer and administration of Letters of Credit, which charges shall be paid as and
when incurred. In addition, Borrowers shall pay to Agent for the ratable benefit of the Lenders in respect of each Letter of Credit, on the first
day of each quarter, commencing with the quarter immediately following the issuance of such Letter of Credit and on the expiry thereof, in
arrears, a fee equal to (a) the Applicable Margin then in effect with respect to SOFR Advances, multiplied by (b) the daily average of the
amount of the Letters of Credit outstanding during the preceding month or during the interim period ending on the expiry date, as the case
may be.

Section IV.2    [Reserved].

[Reserved].

Fee Letter. Borrowers shall pay to Agent for its own account as and when due in accordance with the terms thereof all fees required
to be paid to Agent under the Fee Letter.

Calculations. All calculations of interest and fees hereunder shall be made by Agent on the basis of a year of 360 days for the actual
number of days elapsed in the period for which such interest or fees are payable. Each determination by Agent of an interest rate, fee or other
payment hereunder shall be conclusive and binding for all purposes, absent manifest error. Borrowers hereby acknowledge and agree that
each fee payable under this Agreement is fully earned and non-refundable on the date such fee is due and payable and that each such fee
constitutes Obligations and is in addition to any other fees payable by Borrowers under the Loan Document.

Increased Costs.

(a)    If any Change in Law shall:

(i)    impose, modify or deem applicable any reserve (including pursuant to regulations issued from time to time by
the Federal Reserve Board for determining the maximum reserve requirement (including any emergency, special, supplemental or other
marginal reserve requirement) with respect to eurocurrency funding (currently referred to as “Eurocurrency liabilities” in Regulation D)),
special deposit, compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account of, or credit
extended or participated in by, any Lender or Letter of Credit Issuer;

(ii)        subject any Recipient to any Taxes (other than (A)  Indemnified Taxes, (B) Taxes described in clauses  (ii)
through (iv) of the definition of Excluded Taxes and (C) Connection
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Income Taxes) on its loans, loan principal, letters of credit, commitments or other obligations, or its deposits, reserves, other liabilities or
capital attributable thereto; or

(iii)        impose on any Lender or Letter of Credit Issuer or the London interbank market any other condition (other
than Taxes) affecting this Agreement or Loans made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender or Letter of Credit Issuer of making, converting to,
continuing or maintaining any Loan or of maintaining its obligation to make any such Loan, or to increase the cost to such Lender or Letter
of Credit Issuer of participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue
any Letter of Credit), or to reduce the amount of any sum received or receivable by such Lender or Letter of Credit Issuer hereunder (whether
of principal, interest or any other amount), then Borrowers will pay to such Lender or Letter of Credit Issuer, as the case may be, such
additional amount or amounts as will compensate such Lender or Letter of Credit Issuer, as the case may be, for such additional costs
incurred or reduction suffered.

(b)    If any Lender or Letter of Credit Issuer determines that any Change in Law affecting such Lender or Letter of Credit
Issuer or any lending office of such Lender or such Lender’s or Letter of Credit Issuer’s holding company, if any, regarding capital or
liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s or Letter of Credit Issuer’s capital or on
the capital of such Lender’s or Letter of Credit Issuer’s holding company, if any, as a consequence of this Agreement, the Commitments of
such Lender or the Loans made by, or participations in Letters of Credit or Swingline Loans held by, such Lender, or the Letters of Credit
issued by such Letter of Credit Issuer, to a level below that which such Lender or such Letter of Credit Issuer or such Lender’s or such Letter
of Credit Issuer’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s or such Letter
of Credit Issuer’s policies and the policies of such Lender’s or such Letter of Credit Issuer’s holding company with respect to capital
adequacy or liquidity), then from time to time Borrowers will pay to such Lender or such Letter of Credit Issuer, as applicable, such
additional amount or amounts as will compensate such Lender or such Letter of Credit Issuer or such Lender’s or such Letter of Credit
Issuer’s holding company for any such reduction suffered.

(c)    A certificate of a Lender or Letter of Credit Issuer setting forth the amount or amounts necessary to compensate such
Lender or Letter of Credit Issuer or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section 4.10 and
delivered to Borrowers will be conclusive absent manifest error. Borrowers will pay such Lender or Letter of Credit Issuer, as the case may
be, the amount shown as due on any such certificate within ten (10) days after receipt thereof.

(d)    Failure or delay on the part of any Lender or Letter of Credit Issuer to demand compensation pursuant to this Section
4.10 shall not constitute a waiver of such Lender’s or Letter of Credit Issuer’s right to demand such compensation; provided that Borrowers
shall not be required to compensate a Lender or a Letter of Credit Issuer pursuant to this Section 4.10 for any increased costs incurred or
reductions suffered more than 180 days prior to the date that such Lender or Letter of Credit Issuer, as the case may be, notifies Borrower
Agent of the Change in Law giving rise to such increased costs or reductions and of such Lender’s or Letter of Credit Issuer’s intention to
claim compensation therefor (except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180-
day period referred to above shall be extended to include the period of retroactive effect thereof).

Taxes.

(e)        Defined Terms. For purposes of this Section 4.11, the term “Lender” includes any Letter of Credit Issuer and the term
“applicable law” includes FATCA.

(f)    Payments Free of Taxes. Any and all payments by or on account of any obligation of any Loan Party under any Loan Document
shall be made without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in
the good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such
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payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall
timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable law and, if such Tax
is an Indemnified Tax, then the sum payable by the applicable Loan Party shall be increased as necessary so that after such deduction or
withholding has been made (including such deductions and withholdings applicable to additional sums payable under this Section) the
applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been made.

(g)    Payment of Other Taxes by Borrowers. The Loan Parties shall timely pay to the relevant Governmental Authority in accordance
with applicable law, or at the option of Agent timely reimburse it for the payment of, any Other Taxes.

(h)        Indemnification by Borrower. The Loan Parties, jointly and severally, shall indemnify each Recipient, within 10 days after
written demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to
amounts payable under this Section) payable or paid by such Recipient or required to be withheld or deducted from a payment to such
Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to
Borrower by a Lender (with a copy to Agent), or by Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest
error.

(i)    Indemnification by the Lenders. Each Lender shall severally indemnify Agent, within 10 days after demand therefor, for (i) any
Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has not already indemnified Agent for such
Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to
comply with the provisions of Section 12.7 relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to
such Lender, in each case, that are payable or paid by Agent in connection with any Loan Document, and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to any Lender by Agent shall be conclusive absent manifest
error. Each Lender hereby authorizes Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan
Document or otherwise payable by Agent to the Lender from any other source against any amount due to Agent under this clause (e).

(j)       Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan Party to a Governmental Authority
pursuant to this Section 4.11, such Loan Party shall deliver to Agent the original or a certified copy of a receipt issued by such Governmental
Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory
to Agent.

(k)    Status of Lenders.

(i)       Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments
made under any Loan Document shall deliver to Borrower and Agent, at the time or times reasonably requested by Borrower or Agent, such
properly completed and executed documentation reasonably requested by Borrower or Agent as will permit such payments to be made
without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by Borrower Agent or Agent, shall
deliver such other documentation prescribed by applicable law or reasonably requested by Borrower Agent or Agent as will enable
Borrowers or Agent to determine whether or not such Lender is subject to backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of such documentation
(other than such documentation set forth in Section 4.11(g)(ii)(A), (ii)(B)  and (ii)(D)  below) shall not be required if in the Lender’s
reasonable judgment such completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or
would materially prejudice the legal or commercial position of such Lender.
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(ii)    Without limiting the generality of the foregoing, in the event that each Borrower is a U.S. Borrower,

(A)    any Lender that is a U.S. Person shall deliver to Borrower Agent and Agent on or prior to the date on
which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of Borrower or
Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;

(B)    any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to Borrower Agent and
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of Borrower Agent or Agent), whichever of the
following is applicable:

(1)    in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States
is a party (x)  with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN-E
establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax
treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN-E establishing
an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” or “other income” article
of such tax treaty;

(2)    executed copies of IRS Form W-8ECI;

(3)        in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit K-1 to the effect that such Foreign Lender is
not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of Borrower Agent within
the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of
the Code (a “U.S. Tax Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN-E; or

(4)        to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN, W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the
form of Exhibit K-2 or Exhibit K-3, IRS Form W-9, and/or other certification documents from each beneficial owner, as
applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign
Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate
substantially in the form of Exhibit K-4 on behalf of each such direct and indirect partner;

(C)    any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to Borrower Agent and
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the reasonable request of Borrower or Agent), executed copies of any
other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be prescribed by applicable law to permit Borrower or Agent to
determine the withholding or deduction required to be made; and

(D)        if a payment made to a Lender under any Loan Document would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including
those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to Borrower Agent and Agent at the time
or times prescribed by law and at such time or times reasonably requested by Borrower Agent or Agent such documentation prescribed by
applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of
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the Code) and such additional documentation reasonably requested by Borrower Agent or Agent as may be necessary for Borrowers and
Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such Lender’s obligations under
FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of this clause  (D), “FATCA” shall
include any amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any
respect, it shall update such form or certification or promptly notify Borrower Agent and Agent in writing of its legal inability to do so.

(l)    Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has received
a refund of any Taxes as to which it has been indemnified pursuant to this Section 4.11 (including by the payment of additional amounts
pursuant to this Section 4.11), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity
payments made under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of
such indemnified party and without interest (other than any interest paid by the relevant Governmental Authority with respect to such
refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid over
pursuant to this clause (h) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event that
such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this
clause  (h), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this clause  (h) the
payment of which would place the indemnified party in a less favorable net after-tax position than the indemnified party would have been in
if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed and the
indemnification payments or additional amounts with respect to such Tax had never been paid. This paragraph shall not be construed to
require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to
the indemnifying party or any other Person.

(m)    Survival. Each party’s obligations under this Section 4.11 shall survive the resignation or replacement of Agent or any
assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of
all obligations under any Loan Document.

Article V.    

CONDITIONS OF LENDING

Conditions to Initial Loan or Letter of Credit. The obligation of the Lenders to make the initial Loans or of the Letter of
Credit Issuer to cause to be issued the initial Letter of Credit is subject to the satisfaction or waiver in writing of the following conditions
prior to making of such initial Loan or Letter of Credit:

(a)    Loan Documents. Agent shall have received the following, each dated as of the Closing Date or as of an earlier date
acceptable to Agent, in form and substance satisfactory to Agent and its counsel:

(i)    counterparts of this Agreement, duly executed by the parties hereto;

(ii)    the Notes, each duly executed by Borrowers, to the extent such Notes were requested three (3) Business Days
prior to the Closing Date;

(iii)        the original certificates (if any) representing Pledged Interests required to be delivered pursuant to this
Agreement and undated transfer powers, executed in blank, and the originals of any promissory notes pledged pursuant to this Agreement
duly endorsed (either directly or by allonge) to Agent’s favor in blank;

(iv)    a Guaranty and Security Agreement, duly executed by each Loan Party;
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(v)    copies of financing statements duly authorized under the Uniform Commercial Code (naming Agent as secured
party and the Loan Parties as debtors and containing a description of the applicable Collateral) with respect to each Loan Party in the
jurisdiction in which such Loan Party is organized as set forth on Schedule 6.1(a);

(vi)        a financial condition certificate of the chief financial officer of each of the Loan Parties, in the form of
Exhibit F;

(vii)       a Borrowing Base Certificate, duly executed by Borrower Agent’s chief financial officer prepared on a pro
forma basis as of the last day of the calendar month immediately preceding the Closing Date;

(viii)        the following (collectively, the “Historical Financials”) (A)  the audited Financial Statements for the fiscal
year ended July 29, 2023, certified by the Auditors, certified by a Responsible Officer of Borrower Agent, (B)  a pro forma consolidated
balance sheet of the Loan Parties and their Subsidiaries, after giving effect to the consummation of the transactions contemplated hereby, in
form and substance satisfactory to Agent, and (C) a certificate executed by a Responsible Officer of Borrower Agent certifying that since
July 29, 2023, (I)  there has been no change, occurrence, development or event which has had or could reasonably be expected to have a
Material Adverse Effect, (II) all data, reports and written information (other than projections and budgets) heretofore or contemporaneously
furnished by or on behalf of the Loan Parties in writing to Agent or the Auditors for purposes of or in connection with this Agreement or any
other Loan Document, or any transaction contemplated hereby or thereby, are true and accurate in all material respects as of the date or
certification thereof and are not incomplete by omitting to state any material fact necessary to make such data, reports and information not
materially misleading at such time, and (III) all projections and budgets heretofore furnished to Agent or the Auditors for purposes of or in
connection with this Agreement or any other Loan Document, or any transaction contemplated hereby or thereby, have been prepared in good
faith based on assumptions believed by Borrowers to be reasonable at the time of preparation;

(ix)        an opinion of counsel for each Loan Party addressed to Agent covering such matters incident to the
transactions contemplated by this Agreement as Agent may reasonably require, which such counsel is hereby requested by Borrower Agent
on behalf of all the Loan Parties to provide;

(x)        certified copies of all policies of insurance required by this Agreement and the other Loan Documents,
(inclusive of those described in Section 7.6 hereof);

(xi)    a copy of the Business Plan for the 2024, 2025 and 2026 fiscal years, accompanied by a certificate executed by
the chief financial officer of Borrower Agent certifying to Agent and the Lenders that the Business Plan has been prepared in good faith on
the basis of assumptions which were believed to be reasonable in the context of the conditions existing on the date hereof, and represents, as
of the date hereof, Borrower Agent’s good faith estimate of its future financial performance;

(xii)    copies of the Governing Documents of each Loan Party and a copy of the resolutions of the Governing Body
(or similar evidence of authorization) of each Loan Party authorizing the execution, delivery and performance of this Agreement, the other
Loan Documents to which such Loan Party is or is to be a party, and the transactions contemplated hereby and thereby, attached to a
certificate of the Secretary or an Assistant Secretary of such Loan Party certifying (A)  that such copies of the Governing Documents and
resolutions of the Governing Body (or similar evidence of authorization) relating to such Loan Party are true, complete and accurate copies
thereof, have not been amended or modified since the date of such certificate and are in full force and effect, (B) the incumbency, names and
true signatures of the officers of such Loan Party authorized to sign the Loan Documents to which it is a party, (C) that attached thereto is a
list of all persons authorized to execute and deliver Notices of Borrowing, Letter of Credit Requests, and Notices of Continuation/Conversion
on behalf of Borrowers, and (D) that borrowing or guaranteeing, as appropriate, the Aggregate Revolving Credit Commitment would not
cause any borrowing, guaranteeing or similar limit binding on any Loan Party to be exceeded;
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(xiii)        a certified copy of a certificate of the Secretary of State of the state of incorporation, organization or
formation of each Loan Party, dated within thirty (30)  days of the Closing Date, listing the certificate of incorporation, organization or
formation of such Loan Party and each amendment thereto on file in such official’s office and certifying that (A) such amendments are the
only amendments to such certificate of incorporation, organization or formation on file in that office, (B)  such Loan Party has paid all
franchise taxes to the date of such certificate and (C) such Loan Party is in good standing in that jurisdiction;

(xiv)    a good standing certificate from the Secretary of State of each state in which each Loan Party is required to
be qualified as a foreign Entity, each dated within thirty (30) days of the Closing Date (unless otherwise approved by Agent in its Permitted
Discretion);

(xv)    a closing certificate from a Responsible Officer of Borrower Agent, in the form of Exhibit G;

(xvi)    a Control Agreement, as applicable, to the extent required pursuant to Section 8.21; and

(xvii)    such other agreements, instruments, documents and evidence as Agent or its counsel deems necessary in its
discretion in connection with the transactions contemplated hereby.

(b)    Bank Accounts. Borrowers shall have opened bank accounts at Bank with deposits of cash and Cash Equivalents of at
least the amounts necessary to satisfy the Financial Covenant set forth in Section 9.1 as of the Closing Date after giving effect to the
transactions consummated on the Closing Date.

(c)        No Litigation. There shall be no pending or, to the knowledge of the Loan Parties after due inquiry, threatened
litigation, proceeding, inquiry or other action (i) seeking an injunction or other restraining order, damages or other relief with respect to the
transactions contemplated by this Agreement or the other Loan Documents or (ii) which affects or could reasonably be expected to affect the
business, prospects, operations, assets, liabilities or condition (financial or otherwise) of any Loan Party, except, in the case of clause (ii),
where such litigation, proceeding, inquiry or other action could not reasonably be expected, individually or in the aggregate, to have a
Material Adverse Effect.

(d)       Reimbursement. Borrowers shall have paid (i) all reasonable and documented out-of-pocket fees and Lender Group
Expenses required to be paid pursuant to Section 12.4 of this Agreement, (ii) the fees referred to in this Agreement that are required to be
paid on the Closing Date, and (iii) any fees due and payable to Agent under the Fee Letter that are required to be paid on the Closing Date.

(e)        No Change. No change, occurrence, event or development or event involving a prospective change that could
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect shall have occurred and be continuing.

(f)    Material Contracts. Agent and its counsel shall have performed (i) a review satisfactory to Agent of all of the Material
Contracts and other assets of each Loan Party, the financial condition of each Loan Party, including all of its tax, litigation, and other
potential contingent liabilities, the capitalization and capital structure of each Loan Party and the cash management and management
information systems of Borrowers, (ii) a pre-closing audit and collateral review and (iii) reviews and investigations of such other matters as
Agent and its counsel deem appropriate, in each case with results satisfactory to Agent.

(g)    Law. The Loan Parties shall be in compliance with all Requirements of Law, including Environmental Law, ERISA,
and Material Contracts, in each case, other than such noncompliance that could not reasonably be expected, individually or in the aggregate,
to have a Material Adverse Effect.
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(h)        Liens. Substantially contemporaneously with the Closing Date, the Liens in favor of Agent shall have been duly
perfected and shall constitute first priority Liens, and the Collateral shall be free and clear of all Liens other than Liens in favor of Agent and
Permitted Liens.

(i)       Availability. After giving effect to all Loans to be made and all Letters of Credit to be issued on the Closing Date,
Excess Availability, after deduction for the amount of all costs, fees and expenses (including Lender Group Expenses) associated with the
closing of the transactions contemplated hereby which have accrued, but which have not been paid by or on the Closing Date (either from the
proceeds of the Loans or otherwise), shall equal or exceed $15,000,000.

(j)    Due Diligence. Agent shall have completed satisfactory business and legal due diligence, including, but not limited to a
field examination of the financial condition of Borrowers and their books and records.

(k)        Payment of Outstanding Indebtedness, etc. Agent shall have received reasonably satisfactory evidence that all
Indebtedness (other than Indebtedness permitted under Section 8.1), together with all interest, all prepayment premiums and other amounts
due and payable with respect thereto, will have been paid in full upon the making of the initial Loan and all obligations with respect thereto
will, substantially concurrently with the making of the initial Loan, be terminated (other than contingent indemnification obligations), and
payoff letters evidencing that all Liens securing payment of any such Indebtedness will substantially contemporaneously be released at the
time of the making of the initial Loan, on terms and in a manner reasonably satisfactory to Agent. In addition, Agent shall have received duly
authorized release or termination statements, duly filed (or an authorization from all required Persons to file release or termination
statements) in all jurisdictions that Agent deems necessary from any creditors of the Loan Parties being paid off on the Closing Date.

(l)    KYC. Upon the request of Agent or any Lender made at least three (3) days prior to the Closing Date, Borrowers shall
have provided to Agent or such Lender the documentation and other information so requested in connection with applicable “know your
customer” and Anti-Money Laundering Laws, including the Patriot Act, and at least three (3) days prior to the Closing Date, any Borrower
that qualifies as a “legal entity customer” under the Beneficial Ownership Regulation shall have delivered to Agent a Beneficial Ownership
Certification in relation to such Borrower.

Conditions Precedent to Each Loan and Each Letter of Credit. The obligation of the Lenders to make any Loan or the Letter
of Credit Issuer to cause to be issued any Letter of Credit is subject to the satisfaction of the following conditions precedent:

(m)      Representations and Warranties. All representations and warranties contained in this Agreement and the other Loan
Documents shall be true, correct and complete in all material respects (except that such materiality qualifier shall not be applicable to any
representations and warranties that already are qualified or modified by materiality in the text thereof) on and as of the date of such extension
of credit, as though made on and as of such date (except to the extent that such representations and warranties relate solely to an earlier date,
in which case such representations and warranties shall be true and correct in all material respects (except that such materiality qualifier shall
not be applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof) as of such
earlier date); and

(n)    No Default. No Default or Event of Default shall have occurred and be continuing or would result from the making of
the requested Loan or the issuance of the requested Letter of Credit.

Each condition in Sections 5.1 and 5.2 that are subject to the satisfaction or discretion of Agent, any Lender or the Letter of Credit Issuer
shall be deemed satisfied upon Agent’s, Lender’s or Letter of Credit Issuer’s, as applicable, making of any Loan or the issuance of any Letter
of Credit.
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Article VI.    
REPRESENTATIONS AND WARRANTIES

Representations and Warranties. Each of the Loan Parties makes the following representations and warranties to Agent and
the Lenders, which shall be true, correct and complete in all respects as of the Closing Date, and after the Closing Date, shall be true, correct,
and complete in all material respects (except that such materiality qualifier shall not be applicable to any representations and warranties that
already are qualified or modified by materiality in the text thereof) as of the date of any Borrowing or issuance of any Letter of Credit as
though made on and as of such date (except to the extent that such representations and warranties relate solely to an earlier date, in which
case such representations and warranties shall be true and correct in all material respects (except that such materiality qualifier shall not be
applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof) as of such earlier
date), and such representations and warranties shall survive the execution and delivery of this Agreement:

(a)    Organization, Good Standing and Qualification. Each Loan Party (i) is an Entity duly organized, validly existing (other
than Subsidiaries that are dissolved as permitted pursuant to this Agreement) and in good standing under the laws of the state of its
incorporation, organization or formation, (ii)  has the requisite power and authority to own its properties and assets and to transact the
businesses in which it presently is, or proposes to be, engaged and (iii) is duly qualified, authorized to do business and in good standing in
each jurisdiction where it presently is, or proposes to be, engaged in business, except to the extent that the failure so to qualify or be in good
standing could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect. Schedule 6.1(a) specifies the
jurisdiction in which each Loan Party is organized and all jurisdictions in which each Loan Party is qualified to do business as a foreign
Entity as of the Closing Date. Schedule 6.1(a) also specifies the tax identification numbers and organizational identification numbers of each
Loan Party as of the Closing Date.

(b)    Locations of Offices, Records and Collateral. The address of the principal place of business and chief executive office
of each Loan Party is, and the books and records of each Loan Party and all of its chattel paper and records of its Receivables are maintained
exclusively in the possession of such Loan Party at the address of such Loan Party specified in Schedule 6.1(b) as of the Closing Date. There
is no location at which any Loan Party maintains any Collateral (other than Offsite Collateral) other than the locations specified for it in
Schedule 6.1(b) as of the Closing Date. As of the Closing Date, Schedule 6.1(b) specifies all Real Property of each Loan Party, and indicates
whether each location specified therein is leased or owned by such Loan Party.

(c)    Authority. Each Loan Party has the requisite power and authority to execute, deliver and perform its obligations under
each of the Loan Documents to which it is a party. All requisite corporate, limited liability company or partnership action necessary for the
execution, delivery and performance by each Loan Party of the Loan Documents to which it is a party (including the consent of its Owners,
where required) has been taken.

(d)    Enforceability. The Loan Documents delivered by the Loan Parties, when executed and delivered, will be, the legal,
valid and binding obligation of each Loan Party party thereto enforceable in accordance with its terms, except as enforceability may be
limited by (i) bankruptcy, insolvency or similar laws affecting creditors’ rights generally and (ii) general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).

(e)    No Conflict. The execution, delivery and performance by each Loan Party of each Loan Document to which it is a party
(i) do not and will not contravene any of the Governing Documents of such Loan Party, (ii) do not and will not contravene any Requirement
of Law except as such contravention could not be expected, individually or in the aggregate, to have a Material Adverse Effect, (iii) do not
and will not contravene any Material Contract, except as such contravention could not be expected, individually or in the aggregate, to have a
Material Adverse Effect, and (iv) do not and will not result in the imposition of any Liens upon any of its properties except for Permitted
Liens.
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(f)        Consents and Filings. No consent, authorization or approval of, or filing with or other act by, any Governmental
Authority or any other Person is required in connection with the execution, delivery or performance of this Agreement or any other Loan
Document, or the consummation of the transactions contemplated hereby or thereby, except (i)  such consents, authorizations, approvals,
filings or other acts as have been made or obtained, as applicable, and are in full force and effect, (ii) the filing of UCC financing statements,
(iii)   filings or other actions listed on Schedule 6.1(f), and (iv) such consents, authorizations, approvals, filings or other acts the failure of
which to be obtained or made would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(g)       Ownership; Subsidiaries. As of the Closing Date, Schedule 6.1(g) sets forth the legal name (within the meaning of
Section 9-503 of the UCC), the Persons that own the Equity Interests of each Loan Party (other than the Borrower), and the number of Equity
Interests owned by each such Person.

(h)    Solvency. Borrower and its Subsidiaries, on a consolidated basis, are Solvent. No transfer of property is being made by
any Loan Party and no obligation is being incurred by any Loan Party in connection with the transactions contemplated by this Agreement or
the other Loan Documents with the intent to hinder, delay, or defraud either present or future creditors of such Loan Party.

(i)    Financial Data. Borrower Agent has provided to Agent complete and accurate copies of the Historical Financials. The
Historical Financials have been prepared in accordance with GAAP consistently applied throughout the periods involved and fairly present,
in all material respects, the financial position, results of operations and cash flows of the Loan Parties and their Subsidiaries for each of the
periods covered, except with respect to unaudited financial statements for the absence of footnotes and year end audit adjustments. Since July
29, 2023, there has been no change, occurrence, development or event, which has had or could reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect.

(j)    Accuracy and Completeness of Information. All written factual data, reports and written factual information (other than
any projections, estimates and information of a general economic or industry specific nature) concerning the Loan Parties and their
Subsidiaries that has been furnished by or on behalf of any Loan Party to Agent or any Lender in connection with the transactions
contemplated hereby, when taken as a whole, are correct in all material respects as of the date of certification of such data, reports and
information, and do not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements contained therein not materially misleading in light of the circumstances under which such statements are made at such time (it
being recognized by Agent and the Lenders that the projections and forecasts provided by the Loan Parties in good faith and based upon
reasonable assumptions are not viewed as facts and that actual results during the period or periods covered by such projections and forecasts
may differ materially from the projected or forecasted results). In addition, for the avoidance of doubt, subsequent iterations of any
information previously furnished by or on behalf of any Loan Party to Agent or any Lender shall be the information that is subject to the
scope of this representation.

(k)    Legal and Trade Name. As of the Closing Date except as set forth on Schedule 6.1(k), during the past year, none of the
Loan Parties has been known by or used any legal name or any trade name or fictitious name, except for its name as set forth in the
introductory paragraph and on the signature page of this Agreement or the Guaranty and Security Agreement, as applicable, which is the
exact correct legal name of such Loan Party.

(l)       No Broker’s or Finder’s Fees. No broker or finder brought about the obtaining, making or closing of the Loans or
financial accommodations afforded hereunder or in connection herewith by Agent, any Lender or any of its Affiliates. No broker’s or finder’s
fees or commissions will be payable by any Loan Party to any Person in connection with the transactions contemplated by this Agreement.

(m)        Investment Company. None of the Loan Parties is an “investment company,” or an “affiliated person” of, or
“promoter” or “principal underwriter” for, an “investment company,” as such terms are defined in the Investment Company Act of 1940, as
amended.
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(n)    Margin Stock. None of the Loan Parties is engaged principally, or as one of its important activities, in the business of
extending credit for the purpose of purchasing or carrying “margin stock” as that term is defined in Regulation U of the Federal Reserve
Board. No part of the proceeds of any Loan or Letter of Credit will be used, whether directly or indirectly, and whether immediately,
incidentally or ultimately, (i) to purchase or carry Margin Stock or to extend credit to others for the purpose of purchasing or carrying Margin
Stock or to refund Indebtedness originally incurred for such purpose or (ii) for any purpose that entails a violation of, or that is inconsistent
with, the provisions of the Regulations of the Federal Reserve Board, including Regulations T, U or X.

(o)        Taxes and Tax Returns. Except as specified in Schedule 6.1(o) or to the extent any such taxes do not exceed
$1,000,000,

(i)    Each Loan Party and each of its Subsidiaries has properly completed and timely filed (taking into account all
applicable extension periods) all federal and other material tax returns it is required to file and such returns were complete and accurate in all
material respects;

(ii)    All federal and other material taxes and similar governmental charges required to have been paid by the Loan
Parties have been timely paid (taking into account all applicable grace periods);

(iii)        No material deficiencies for taxes have been claimed, proposed or assessed by any taxing or other
Governmental Authority against any Loan Party or any of its Subsidiaries which remain unpaid; and

(iv)       There are no pending or, to the knowledge of Borrowers, threatened audits, investigations or claims by a
Governmental Authority for or relating to any material liability of any Loan Party or any of its Subsidiaries for taxes.

(p)        No Judgments or Litigation. Except as specified in Schedule  6.1(p), no judgments, orders, writs or decrees are
outstanding against any Loan Party or any of its Subsidiaries, nor is there now pending or, to the knowledge of any Loan Party after due
inquiry, any threatened litigation, contested claim, investigation, arbitration, or governmental proceeding by or against any Loan Party or any
of its Subsidiaries that (i) individually or in the aggregate could reasonably be expected to have a Material Adverse Effect or (ii) purports to
affect the legality, validity or enforceability of this Agreement, the Notes, any other Loan Document or the consummation of the transactions
contemplated hereby or thereby.

(q)        Title to Property. Each Loan Party and each of its Subsidiaries has (i)  valid fee simple title to or valid leasehold
interests in all of its Real Property and (ii) good and marketable title to all of its other assets, in each case, as reflected in their most recent
financial statements delivered pursuant to this Agreement, except for assets disposed of since the date of such financial statements to the
extent permitted hereby. All of such assets are free and clear of Liens except for Permitted Liens.

(r)    No Other Indebtedness. On the Closing Date and after giving effect to the transactions contemplated hereby, none of the
Loan Parties nor any of their Subsidiaries have any Indebtedness other than Indebtedness permitted under Section 8.1.

(s)        Investments; Contracts. None of the Loan Parties, nor any of their Subsidiaries, (i)  has committed to make any
Investment other than Permitted Investments; (ii)  is a party to any indenture, agreement, contract, instrument or lease, or subject to any
restriction in the Governing Documents or similar restriction or any injunction, order, restriction or decree, which could materially and
adversely affect its business, operations, assets or financial condition; (iii)  is a party to any “take or pay” contract as to which it is the
purchaser; or (iv) has material contingent or long term liability, including any management contracts, which individually or in the aggregate
could reasonably be expected to have a Material Adverse Effect.

(t)    Compliance with Laws. On the Closing Date and after giving effect to the transactions contemplated hereby, none of the
Loan Parties nor any of their Subsidiaries is in violation of
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any Requirement of Law, or is in default with respect to any judgment, writ, injunction or decree of any Governmental Authority, where such
violation or default could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(u)    Rights in Collateral; Priority of Liens. All of the Collateral of each Loan Party is owned or leased by it free and clear of
any and all Liens in favor of third parties, other than Liens in favor of Agent and other Permitted Liens. Upon the proper filing of the
financing and termination statements, as applicable, the Liens granted by the Loan Parties pursuant to the Loan Documents constitute valid,
enforceable and, to the extent such Liens may be perfected by such filing, perfected first priority Liens on the Collateral (subject only to
Permitted Liens).

(v)    ERISA.

(i)    Neither any Loan Party nor any ERISA Affiliate maintains or contributes to any Plan, other than those specified
in Schedule 6.1(v).

(ii)    Each Loan Party and each ERISA Affiliate have fulfilled all contribution obligations for each Plan (including
obligations related to the minimum funding standards of ERISA and the Code), and no application for a funding waiver or an extension of
any amortization period pursuant to Sections 303 and 304 of ERISA or Section 412 of the Code has been made with respect to any Plan.

(iii)    No Termination Event has occurred nor has any other event occurred that is likely to result in a Termination
Event except as could not reasonably be expected to result in a Material Adverse Effect or result in a Lien under ERISA or Section 430(k) of
the Code. Neither a Loan Party or any ERISA Affiliate, nor any fiduciary of any Plan, is subject to any direct or indirect liability with respect
to any Plan under any Requirement of Law or agreement, except for ordinary funding obligations which are not past due and except as could
not reasonably be expected to result in a Material Adverse Effect.

(iv)    Neither a Loan Party nor any ERISA Affiliate is required to or reasonably expects to be required to provide
security to any Plan under Section 307 of ERISA or Section 401(a)(29) of the Code, and no Lien exists or could reasonably be expected to
arise with respect to any Plan.

(v)        Each Loan Party and each ERISA Affiliate is in compliance in all material respects with all applicable
provisions of ERISA and the Code with respect to all Plans except as could not reasonably be expected to result in a Material Adverse Effect.
There has been no prohibited transaction as defined in Section  406 or  407 of ERISA or Section  4975 of the Code (a “Prohibited
Transaction”) with respect to any Plan or any Multiemployer Plan. Each Loan Party and each ERISA Affiliate have made when due any and
all payments required to be made under any agreement or any Requirement of Law applicable to any Plan or Multiemployer Plan except as
could not reasonably be expected to result in a Material Adverse Effect. With respect to each Plan and Multiemployer Plan, neither any Loan
Party nor any ERISA Affiliate has incurred any liability to the PBGC or had asserted against it any penalty for failure to fulfill the minimum
funding requirements of ERISA or the Code other than for payments of premiums in the ordinary course of business and except as could not
reasonably be expected to result in a Material Adverse Effect or result in a Lien under ERISA or Section 430(k) of the Code.

(vi)    Each Plan and each trust established thereunder which is intended to qualify under Section 401(a) or 501(a) of
the Code has received a favorable determination or advisory opinion letter from the IRS, and no event has occurred since the date of such
determination or advisory opinion letter which would reasonably be expected to result in a Material Adverse Effect

(vii)    The aggregate actuarial present value of all benefit liabilities (whether or not vested) under each Pension Plan,
determined on a plan termination basis, as disclosed in, and as of the date of, the most recent actuarial report for such Pension Plan, does not
exceed the aggregate fair market value of the assets of such Pension Plan as of such date.
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(viii)    Neither any Loan Party nor any ERISA Affiliate has incurred or reasonably expects to incur any liability (and
no event has occurred which, with the giving of notice under Section 4219 of ERISA, would result in any such liability) under Section 4201
or 4243 of ERISA with respect to any Multiemployer Plan except as could not reasonably be expected to result in a Material Adverse Effect.

(ix)    The aggregate withdrawal liability that would be incurred in the event of a complete withdrawal as of the date
of this Agreement by a Loan Party or any ERISA Affiliate from all Multiemployer Plans would not reasonably be expected to have a
Material Adverse Effect.

(x)    There are no actions, suits, claims or other proceedings, either pending or threatened against any Loan Party, or
any ERISA Affiliate, or otherwise involving a Plan (other than routine claims for benefits), which would reasonably be expected to be
asserted successfully against any Plan, any Loan Party, or any ERISA Affiliate except as could not reasonably be expected to result in a
Material Adverse Effect. To the extent that any Plan is funded with insurance, each Loan Party and each ERISA Affiliate have paid when due
all premiums required to be paid. To the extent that any Plan is funded other than with insurance, it and each ERISA Affiliate have made
when due all contributions required to be paid.

(w)        Intellectual Property. Each Loan Party owns or licenses all Patents, Trademarks, Copyrights and other Intellectual
Property rights which are reasonably necessary for the operation of its business. No Loan Party, to its knowledge, has infringed any Patent,
Trademark, Copyright or other intellectual property right owned by any other Person by the sale or use of any product, process, method,
substance, part or other material now sold or used, where such sale or use could reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect, and no claim or litigation is pending or, to each Loan Party’s knowledge after due inquiry, threatened in
writing against any Loan Party that contests its right to sell or use any such product, process, method, substance, part or other material.

(x)        Labor Matters. Schedule  6.1(x) accurately sets forth all labor contracts to which any Loan Party or any of its
Subsidiaries is a party as of the Closing Date, and their dates of expiration. There are no existing or, to each Loan Party’s knowledge after
due inquiry, threatened strikes, lockouts or other disputes relating to any collective bargaining or similar labor agreement to which any Loan
Party or any of its Subsidiaries is a party which could reasonably be expected, individually or in the aggregate, to have a Material Adverse
Effect.

(y)    Compliance with Environmental Laws. Except as could not reasonably be expected to have a Material Adverse Effect:
(i) each Loan Party and each of its Subsidiaries is in compliance with all applicable Environmental Laws; (ii) there are and have been, no
conditions, occurrences, violations of Environmental Law, or presence or Releases of Hazardous Materials which could reasonably be
expected to form the basis of an Environmental Action against any Loan Party, any of its Subsidiaries or affect any real property used in the
business of any Loan Party or any of its Subsidiaries; (iii) there are no pending Environmental Actions against any Loan Party or any of its
Subsidiaries, and no Loan Party or any Subsidiary has received any written notification of any alleged violation of, or liability pursuant to,
Environmental Law or responsibility for the Release or threatened Release of, or exposure to, any Hazardous Materials; and (iv)  no
Environmental Lien has attached to any Collateral and no conditions exist that would reasonably be expected to result in the imposition of
such a Lien on any Collateral. To the knowledge of each Loan Party, all of the real property used in the business (including its Equipment) is
free, and has at all times been free, of Hazardous Materials, underground storage tanks and underground waste disposal areas.

(z)    Licenses and Permits. Each Loan Party and each of its Subsidiaries has obtained and maintained all Permits which are
necessary or advisable for the operation of its business, except where the failure to possess any of the foregoing could not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect.

(aa)    Compliance with Anti-Terrorism Laws. None of the Loan Parties nor any of their Subsidiaries is any of the following:
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(i)    a Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No. 13224 on
Terrorist Financing effective September 24, 2001 (the “Executive Order”);

(ii)    a Person owned or Controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is
otherwise subject to the provisions of, the Executive Order;

(iii)    a Person with which any Lender is prohibited from dealing or otherwise engaging in any transaction by any
laws with respect to terrorism or money laundering; or

(iv)    a Person that commits, threatens or conspires to commit or supports “terrorism” as defined in the Executive
Order; or a Person that is named as a “specially designated national and blocked Person” on the most current list published by OFAC at its
official website or any replacement website or other replacement official publication of such list and none of the proceeds of the Revolving
Credit Loans will be, directly or, to the knowledge of Borrowers or any of their respective Subsidiaries, indirectly, offered, lent, contributed
or otherwise made available to any Subsidiary, joint venture partner or other Person for the purpose of financing the activities of any Person
currently the subject of sanctions administered by OFAC.

(bb)       Government Regulation. None of the Loan Parties nor any of their Subsidiaries is subject to regulation under the
Energy Policy Act of 2005, the Federal Power Act, the Interstate Commerce Act or any other Requirement of Law that limits its ability to
incur Indebtedness or to consummate the transactions contemplated by this Agreement and the other Loan Documents.

(cc)    [Reserved].

(dd)    Business and Properties. No business of any Loan Party or any of its Subsidiaries is affected by any fire, explosion,
accident, drought, storm, hail, earthquake, embargo, act of God or of the public enemy or other casualty (whether or not covered by
insurance) that could reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(ee)    Business Plan. The Business Plan and the Financial Statements delivered to Agent on the Closing Date were prepared
in good faith on the basis of assumptions which were fair in the context of the conditions existing at the time of delivery thereof, and, with
respect to the Business Plan, represented, at the time of delivery, the Loan Parties’ best estimate of their and their Subsidiaries’ future
financial performance (it being recognized by Agent and the Lenders that the projections and forecasts provided by the Loan Parties are
prepared in good faith and based upon reasonable assumptions are not viewed as facts and that actual results during the period or periods
covered by such projections and forecasts may materially differ from the projected or forecasted results).

(ff)        Affiliate Transactions. Except (i) as specified in Schedule  6.1(ff) as of the Closing Date, (ii) in connection with
Permitted Intercompany Investments or (iii) as permitted by Section 8.23, Borrower is not a party to or bound by any agreement or
arrangement (whether oral or written) to which any Affiliate of Borrower is a party.

(gg)    Anti-Money-Laundering Laws and Anti-Corruption Laws. Each Loan Party has complied and is and has been during
the past five (5) years in compliance with Anti-Money Laundering Laws and Anti-Corruption Laws. No Loan Party has received any
communication (including any oral communication) from any Governmental Authority alleging that it is not in compliance with, or may be
subject to liability under, any Anti-Money Laundering Laws or Anti-Corruption Laws.

(hh)    Eligible Credit Card Receivables and Eligible Receivables. As to each Receivable that is identified by Borrowers as an
Eligible Credit Card Receivable or Eligible Receivable (as applicable) in a Borrowing Base Certificate submitted to Agent, such Receivable
is (i) a bona fide existing payment obligation of the applicable account debtor created by the sale and delivery of Inventory or the rendition of
services in the ordinary course of Borrowers’ business, (ii)  owed to a Borrower without any known claimed defenses, disputes, offsets,
counterclaims, or rights of return or cancellation other than as permitted under the definition of Eligible Credit Card Receivables or Eligible
Receivables (as
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applicable) and as noted on the Borrowing Base Certificate, and (iii) not excluded as ineligible by virtue of one or more of the excluding
criteria (other than any Agent-discretionary criteria) as required in the definition of Eligible Credit Card Receivables or Eligible Receivables
(as applicable).

(ii)    Eligible Inventory. As to each item of Inventory that is identified by Borrowers as Eligible Inventory in a Borrowing
Base Certificate submitted to Agent, such Inventory is (i) of good and merchantable quality, free from known defects, and (ii) not excluded as
ineligible by virtue of one or more of the excluding criteria (other than any Agent-discretionary criteria) set forth in the definition of Eligible
Inventory. Each Loan Party keeps materially correct and accurate records itemizing and describing the type, quality, and quantity of its and its
Subsidiaries’ Inventory and the book value thereof.

Article VII.    

AFFIRMATIVE COVENANTS

Each Loan Party covenants and agrees that, until Payment in Full of all Obligations:

Existence. Except as permitted by Section 8.3, the Loan Parties shall, and shall cause each of their Subsidiaries to, (a) maintain their
Entity existence, (b) maintain in full force and effect all licenses, bonds, franchises, leases, Trademarks, qualifications and authorizations to
do business, and all Patents, contracts and other rights necessary or advisable to the profitable conduct of its businesses except where the
failure to so maintain could not reasonably be expected to result in a Material Adverse Effect, and (c)  continue in the same, ancillary,
incidental or reasonably related lines of business as presently conducted by it.

Maintenance of Property. The Loan Parties shall, and shall cause each of their Subsidiaries to, keep all assets used or useful and
necessary to its business in good working order and condition (ordinary wear and tear excepted).

Affiliate Transactions. Except as permitted by Section 8.23, the Loan Parties shall, and shall cause each of their Subsidiaries to,
conduct transactions with any of its Affiliates on an arm’s length basis or other basis no less favorable to the Loan Party or any Subsidiary
than would apply in a transaction with a non-Affiliate and which are approved by the board of directors (or similar governing body) of such
Loan Party or Subsidiary.

Taxes. The Loan Parties shall, and shall cause each of their Subsidiaries to, pay, before the same becomes delinquent or in default,
(a)  all federal and other material Taxes imposed against it or any of its property, and (b)  all lawful claims that, if unpaid, might by law
become a Lien upon its property; provided that, such payment and discharge will not be required with respect to any Tax or claim if (x)(i)  the
validity thereof, or to the extent the amount thereof, is being contested in good faith, by appropriate proceedings diligently conducted, and
(ii) an adequate reserve or other appropriate provision shall have been established therefor as required in accordance with GAAP or (y) such
Tax or claim does not exceed $1,000,000.

Requirements of Law. The Loan Parties shall, and shall cause each of their Subsidiaries to, comply in all material respects with all
Requirements of Law applicable to it, including any state licensing laws and Environmental Laws, in each case, except as could not
reasonably be expected to result in a Material Adverse Effect.

Insurance. Each of the Loan Parties shall, and shall cause each of their Subsidiaries to maintain, with insurance companies
reasonably believed to be financially sound and reputable, insurance in such amounts and against such risks as are customarily maintained by
similarly situated companies engaged in the same or similar businesses operating in the same or similar locations, and cause Agent to be
listed as a lender loss payee on property policies and casualty policies and as an additional insured on liability policies, pursuant to a standard
loss payable endorsement with a standard non-contributory “lender” or “secured party” clause. Borrower Agent will furnish to Agent, upon
request, information in reasonable detail as to the insurance so maintained. Furthermore, the Loan Parties shall: (a) obtain certificates and
endorsements reasonably acceptable to the Agent with respect to property and casualty insurance; (b) cause each insurance policy referred to
in this Section 7.6 to provide that it shall not be cancelled,
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modified or not renewed (x) by reason of nonpayment of premium except upon not less than 10 days’ prior written notice thereof by the
insurer to Agent (giving Agent the right to cure defaults in the payment of premiums) or (y)  for any other reason except upon not less
than 30 days’ prior written notice thereof by the insurer to Agent; and (c) deliver to Agent, prior to the cancellation, modification or non-
renewal of any such policy of insurance, a copy of a renewal or replacement policy (or other evidence of renewal of a policy previously
delivered to Agent, including an insurance binder) together with evidence reasonably satisfactory to Agent of payment of the premium
therefor. If any Loan Party fails to obtain and maintain insurance as provided in this Section, or to keep the same in force, Agent, if Agent so
elects, in its Permitted Discretion, may obtain such insurance and pay the premium therefor for Borrowers’ account, and charge Borrowers’
Loan Account or any other account of Borrowers with Agent for same, and such expenses so paid shall be part of the Obligations. Without
limitation of the foregoing, if as of the Closing Date or at any time thereafter, all or a portion of the improvements situated on any fee owned
Real Property are located within an area designated by the Federal Emergency Management Agency or the Flood Disaster Protection Act
of 1973 (P.L. 93-234) as being in a “special flood hazard area” or as having specific flood hazards, Borrowers shall also furnish Agent with
flood insurance policies which conform to the requirements of said Flood Disaster Protection Act of 1973 and the National Flood Insurance
Act of 1968, as either may be amended from time to time. Agent acknowledges that the insurance maintained by the Loan Parties as of the
Closing Date is acceptable as of the Closing Date.

Books and Records; Inspections.

(a)    The Loan Parties shall, and shall cause each of their Subsidiaries to, maintain books and records (including computer
records and programs) of account pertaining to the assets, liabilities and financial transactions of the Loan Parties and their Subsidiaries in
such detail, form and scope as is consistent with good business practice.

(b)        The Loan Parties shall, and shall cause each of their Subsidiaries to, provide Agent and its agents and one
representative of each of the Lenders access to the premises of the Loan Parties and their Subsidiaries at any time and from time to time,
during normal business hours and with reasonable notice under the circumstances, and at any time after the occurrence and during the
continuance of an Event of Default, for the purposes of (i)  inspecting and verifying the Collateral, (ii)  inspecting and copying any and all
records pertaining thereto, (iii) conducting field examinations or audits and appraisals with respect to the Collateral, and (iv) discussing the
affairs, finances and business of the Loan Parties and their Subsidiaries with any officer, employee or director thereof or with the Auditors, all
of whom are hereby authorized to disclose to Agent and the Lenders all financial statements, work papers, and other information relating to
such affairs, finances or business. Borrowers shall reimburse Agent for the reasonable and documented travel and related expenses of Agent’s
employees or, at Agent’s option, of such outside accountants, appraisers or examiners as may be retained by Agent to verify or inspect
Collateral, records or documents of the Loan Parties and their Subsidiaries or conduct field examinations, audits or appraisals; provided that,
so long as no Event of Default has occurred and is continuing, the number of field examinations and appraisals for which Borrowers shall be
liable for reimbursement to Agent hereunder shall be limited to one (1) field examination in each calendar year (increasing to two (2) field
examinations during such calendar year if Excess Availability at any time during such calendar year is less than the greater of 17.5% of the
Line Cap and $8,000,000) and one (1) appraisal in each calendar year (increasing to two (2) appraisals during such calendar year if Excess
Availability at any time during such calendar year is less than the greater of 17.5% of the Line Cap and $8,000,000); provided that the
foregoing shall not operate to limit the number of inspections, field examinations and appraisals the Agent can take in any fiscal year. Subject
to the foregoing limitations if Agent’s own employees are used, Borrowers shall also pay such reasonable per diem allowance as Agent may
from time to time establish, or, if outside examiners or accountants are used, Borrowers shall also pay Agent such sum as Agent may be
obligated to pay as fees for such services. All such Obligations may be charged to the Loan Account or any other account of Borrowers with
Agent or any of its Affiliates. Borrower Agent and Borrowers hereby authorize Agent to communicate directly with the Auditors and to have
the Auditors disclose to Agent any and all financial information regarding the Loan Parties and their Subsidiaries, including matters relating
to any audit and copies of any letters, memoranda or other correspondence related to the business, financial condition or other affairs of the
Loan Parties and their Subsidiaries.
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Notification Requirements. The Loan Parties shall timely give Agent the following notices and other documents:

(c)    Notice of Defaults. Promptly, and in any event within ten (10) Business Days after becoming aware of the occurrence
of a Default or Event of Default, a certificate of a Responsible Officer specifying the nature thereof and Borrowers’ proposed response
thereto, each in reasonable detail.

(d)    Proceedings or Changes. Promptly, and in any event within ten (10) Business Days after a Loan Party becomes aware
of (i) any proceeding, including any proceeding the subject of which is based in whole or in part on a commercial tort claim, being instituted
or threatened to be instituted against a Loan Party or any of its Subsidiaries before any Governmental Authority which, if adversely
determined, could reasonably be expected to result in a Material Adverse Effect or (ii) any actual change, development or event which has
had or could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, a written statement describing such
proceeding, change, development or event and any action being taken by such Loan Party or any of its Subsidiaries with respect thereto.

(e)        Changes. (i)  Promptly, and in any event within ten (10)  Business Days after (A) a change in the location of any
Collateral (other than Offsite Collateral) with a value in excess of $500,000 from the locations specified in Schedule 6.1(b) or (B) a change of
the legal name of any Loan Party, and (ii) prior to a change to the Entity structure or jurisdiction of organization of any Loan Party, in each
case, together with a written statement describing such change, together with, in the case of clauses (i)(B) and (ii), copies of the Governing
Documents of such Loan Party, certified by the Secretary of State (or equivalent) in each relevant jurisdiction, evidencing such change. If any
notice is delivered with respect to Schedule  6.1(b) pursuant to this Section 7.8, such notice shall be deemed to be an addition to such
Schedule.

(f)    ERISA Notices.

(i)       Promptly, and in any event within five (5) Business Days after a Termination Event has occurred, a written
statement of a Responsible Officer of Borrower Agent describing such Termination Event and any action that is being taken with respect
thereto by any Loan Party or ERISA Affiliate, and any action taken or threatened by the Internal Revenue Service, the Department of Labor
or the PBGC;

(ii)       promptly, and in any event within five (5) Business Days after the filing thereof with the Internal Revenue
Service, a copy of each funding waiver request filed with respect to any Plan subject to the funding requirements of Section 412 of the Code
and all communications received by any Borrower or ERISA Affiliate with respect to such request; and

(iii)    promptly, and in any event within five (5) Business Days after receipt by any Loan Party or ERISA Affiliate of
the PBGC’s intention to terminate a Pension Plan or to have a trustee appointed to administer a Pension Plan, a copy of each such notice.

(g)        Material Contracts. Concurrently with the delivery of any Compliance Certificates delivered pursuant to Section
7.11(d), notice of any Material Contract that has been terminated or amended in any material respect, together with a copy of any such
amendment and delivery of a copy of any new Material Contract that has been entered into, in each case since the later of the Closing Date or
delivery of the prior Compliance Certificate.

(h)    Environmental Matters.

(i)       Promptly provide notice of any Release of Hazardous Materials in any reportable quantity from or onto real
property owned or operated by a Loan Party or any of its Subsidiaries which could reasonably be expected to result in a Material Adverse
Effect, and

(ii)    Promptly, but in any event within ten (10) Business Days of its receipt thereof, provide written notice of any of
the following: (A) an Environmental Lien has been filed against
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any of the real or personal property of a Loan Party of one of its Subsidiaries, (B) commencement of any Environmental Action or written
notice that an Environmental Action will be filed against a Loan Party or one of its Subsidiaries, or (C) written notice of a violation, citation,
or other administrative order from a Governmental Authority, which could reasonably be expected to result in a Material Adverse Effect.

(i)        Insurance. Promptly, and in any event within ten (10)  Business Days after receipt by a Loan Party of notice or
knowledge thereof, of the actual or intended cancellation of, or any material and adverse change in coverage or other terms of, any insurance
required to be maintained by the Loan Parties pursuant to this Agreement or any other Loan Document.

Casualty Loss. The Loan Parties shall (a) provide written notice to Agent, within ten (10) Business Days, of any material damage to,
the destruction of or any other material loss to any asset or property owned or used by any Loan Party other than any such asset or property
with a net book value (individually or in the aggregate) less than $2,000,000 or any condemnation, confiscation or other taking, in whole or
in part, or any event that otherwise diminishes so as to render impracticable or unreasonable the use of such asset or property owned or used
by the Loan Parties together with a statement of the amount of the damage, destruction, loss or diminution in value (a “Casualty Loss”), and
(b) diligently file and use commercially reasonable efforts prosecute its claim for any award or payment in connection with a Casualty Loss.

Qualify to Transact Business. The Loan Parties shall, and shall cause each of their Subsidiaries to, qualify to transact business as a
foreign corporation, limited partnership or limited liability company, as the case may be, in each jurisdiction where the nature or extent of its
business or the ownership of its property requires it to be so qualified or authorized and where failure to qualify or be authorized would,
individually or in the aggregate, have a Material Adverse Effect.

Financial Reporting. Borrower Agent shall deliver to Agent the following:

(j)    Annual Financial Statements. Not later than ninety (90) days after the end of each fiscal year, (i) the annual audited and
certified consolidated and consolidating Financial Statements of the Loan Parties and their Subsidiaries for or as of the end of the prior fiscal
year; (ii)  a comparison in reasonable detail to the prior year’s audited Financial Statements; and (iii)  the Auditors’ opinion without
Qualification, a “Management Letter” and a statement indicating that the Auditors have not obtained knowledge of the existence of any
Event of Default during their audit;

(k)    Business Plan. Not later than forty-five (45) days after the end of each fiscal year of the Loan Parties, the Business Plan
of the Loan Parties and their Subsidiaries certified by the chief financial officer of Borrower Agent.

(l)       Quarterly Financial Statements. Not later than, (x) forty-five (45) days after the end of each of the first three fiscal
quarters of each fiscal year and (y) sixty (60) days after the end of the last fiscal quarter of each fiscal year, (i)  the interim consolidated
Financial Statements of the Loan Parties and their Subsidiaries as at the end of such fiscal quarter and for the fiscal year to date, (ii)  a
comparison in reasonable detail to the prior year’s audited Financial Statements for such fiscal quarter and for the fiscal year to date, (iii)
certification by Borrower Agent’s chief financial officer that such Financial Statements have been prepared in accordance with GAAP and
are fairly stated in all material respects (subject to normal year-end audit adjustments and the absence of footnotes).

(m)        Compliance Certificate. Together with the financial statements required by Section 7.11(a) and (c), a compliance
certificate, substantially in the form of Exhibit H (a “Compliance Certificate”), signed by Borrower Agent’s chief financial officer, with an
attached schedule of computations calculating the Consolidated Fixed Charge Coverage Ratio as of the end of such fiscal quarter.

(n)    Borrowing Base Certificate.  

(i)    Monthly, not later than twenty (20) days after the month most recently ended, a certificate signed by the chief
financial officer of Borrower Agent substantially in the form of
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Exhibit I (a “Borrowing Base Certificate”), which among other things details the Eligible Credit Card Receivables and Eligible Inventory,
calculates the Borrowing Base, contains a detailed calculation of Excess Availability and reflects all sales, collections, and debit and credit
adjustments, as of the last day of the preceding month, which shall be prepared by or under the supervision of the chief financial officer of
Borrower Agent and certified by such officer; provided that, upon the occurrence of an Increased Reporting Event, and continuing on a
weekly basis until the end of the corresponding Increased Reporting Period, Borrower Agent shall deliver the Borrowing Base Certificate
weekly, on the third Business Day of each calendar week, as of the last Business Day of the preceding calendar week.

(ii)       At the discretion of Agent, for the purpose of preparing and delivering the Borrowing Base Certificate in
accordance with this Section 7.11(e), Borrower Agent shall (i) not later than 3 Business Days prior to the Borrowing Base Certificate delivery
date referenced in Section 7.11(e)(i) above, simultaneously deliver to Agent and Collateral Services, Inc., a Delaware corporation, or a third
party designee acceptable to Agent (in each case, a “Collateral Service Agent”), all of the data necessary to prepare the report referenced in
Section 7.11(e)(i) and all of the reports required in Sections 7.11(f) and 7.11(g), (ii) permit Collateral Service Agent to process and analyze
the Loan Parties’ data and produce and send to Agent and Borrower Agent a Borrowing Base Certificate and a list of ineligible Credit Card
Processor Accounts and Inventory (the “Ineligible List”) for the applicable time period intervals required under this Section 7.11(e). After
Borrower Agent’s receipt and review of the Borrowing Base Certificate and Ineligible List produced by Collateral Service Agent, Borrower
Agent shall forward to Agent the Borrowing Base Certificate and Ineligible List signed by a Responsible Officer of Borrower Agent.

(o)       Agings.  Monthly, not later than twenty (20) days after each month, agings of Borrowers’ Receivables and accounts
payable, in scope and detail satisfactory to Agent, as of the last day of the preceding month; provided that, upon the occurrence of an
Increased Reporting Event, and continuing on a weekly basis until the end of the corresponding Increased Reporting Period, Borrower Agent
shall deliver such report weekly, on the third Business Day of each calendar week, as of the last Business Day of the preceding calendar
week.

(p)    Inventory.  Monthly, not later than twenty (20) days after each month, a report of Borrowers’ Inventory, based upon a
perpetual inventory, which shall describe such Inventory by category, item  (in reasonable detail) and location, as of the last day of the
preceding month; provided that, upon the occurrence of an Increased Reporting Event, and continuing on a weekly basis until the end of the
corresponding Increased Reporting Period, Borrower Agent shall deliver such report weekly, on the third Business Day of each calendar
week, as of the last Business Day of the preceding calendar week.

(q)    SEC Reports. As soon as available, but not later than five (5) Business Days after the same are sent or filed, as the case
may be, copies of all financial statements and reports that any Loan Party sends to any of the owners of its Equity Interests or files with the
Securities and Exchange Commission or any other Governmental Authority (other than a Form S-1 filed by any Loan Party on a
“confidential treatment” basis).

(r)    Other Financial Information. Promptly after the request by Agent, such additional financial statements and other related
data and information as to the business, operations, results of operations, assets, collateral, liabilities or financial condition of any Loan Party
or any of its Subsidiaries as Agent may from time to time request in its Permitted Discretion.

Documents required to be delivered pursuant to Section 7.11(a), 7.11(c) and 7.11(h) (to the extent any such documents are
included in materials otherwise filed with the SEC) may be delivered electronically and, shall be deemed to have been delivered on the date
on which the Borrower Agent posts such documents, or provides a link thereto, either: (i) on the Borrower Agent’s website; (ii) when such
documents are posted electronically on the Borrower Agent’s behalf on an internet or intranet website to which each Lender and the Agent
have access (whether a commercial, third-party website or whether sponsored by the Agent), if any; or (iii) on which the Borrower Agent
files such documents with the SEC and such documents are publicly available on the SEC’s EDGAR filing system or any successor thereto,
if any; provided that during a Default or Event of Default, Borrower Agent gives Agent written notice of such posting or link within two (2)
Business Days of the posting or provision of the link.
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Payment of Liabilities. The Loan Parties shall, and shall cause each of their Subsidiaries to, pay and discharge, in the ordinary course
of business, all obligations and liabilities (excluding tax liabilities, which are addressed in Section 7.4 above), except (i) where the same may
be contested in good faith by appropriate proceedings and for which adequate reserves with respect thereto have been established in
accordance with GAAP or (ii) where the failure to make any payment could not reasonably be expected to result in a Material Adverse
Effect.

ERISA. The Loan Parties shall, and shall cause each of their Subsidiaries and ERISA Affiliates to, (a) maintain each Plan intended to
qualify under Section 401(a) of the Code so as to satisfy the qualification requirements thereof, (b) contribute, or require that contributions be
made, in a timely manner (i) to each Plan in amounts sufficient (x) to satisfy the minimum funding requirements of Section 302 of ERISA or
Section 412 of the Code, if applicable, (y) to satisfy any other Requirements of Law and (z) to satisfy the terms and conditions of each such
Plan, and (ii) to each Foreign Plan in amounts sufficient to satisfy the minimum funding requirements of any applicable law or regulation,
without any application for a waiver from any such funding requirements, (c)  cause each Plan or Foreign Plan to comply in all material
respects with applicable law (including all applicable statutes, orders, rules and regulations) and (d) pay in a timely manner, in all material
respects, all required premiums to the PBGC, in each case, except as could not reasonably be expected to result in a Material Adverse Effect
or result in a Lien under ERISA or Section 430(k) of the Code. As used in this Section 7.13, “Foreign Plan” means any Plan that is subject to
any Requirement of Law other than ERISA or the Code and that is maintained, or otherwise contributed to, by a Loan Party or any of its
Subsidiaries for the benefit of employees outside the United States.

Environmental Matters. The Loan Parties shall, and shall cause each of their Subsidiaries to, (a) conduct its business so as to comply
in all material respects with all applicable Environmental Laws and obtain and renew all Permits required under Environmental Laws;
(b) handle all Hazardous Materials in compliance with all Environmental Laws and take any Remedial Action required to abate any Release
of Hazardous Materials at, on or under an real property required by a Governmental Authority or pursuant to any Environmental Laws; and
(c) keep any property owned or operated by a Loan Party or any of its Subsidiaries free of any Environmental Liens or post bonds or other
financial assurances sufficient to satisfy the obligations or liability evidenced by such Environmental Liens, in each case, except as could not
reasonably be expected to result in a Material Adverse Effect.

Intellectual Property. The Loan Parties shall, and shall cause each of their Subsidiaries to, use commercially reasonable efforts to do
and cause to be done all things necessary to preserve and keep in full force and effect all of its material registrations of Trademarks, Patents
and Copyrights.

Solvency. The Borrower and its Subsidiaries, on a consolidated basis, shall be and remain Solvent at all times.

[Reserved].

[Reserved].

Anti-Money Laundering Laws and Anti-Corruption Laws. Each of the Loan Parties shall comply with all Anti-Money Laundering
Laws and Anti-Corruption Laws and shall maintain all of the necessary Permits required pursuant to any Anti-Money Laundering Laws and
Anti-Corruption Laws for such Loan Party to continue the conduct of its business as currently conducted, and will maintain policies,
procedures, and internal controls designed to promote and achieve compliance with such laws and with the terms and conditions of this
Agreement.

Formation of Subsidiaries. Each Loan Party will, at the time that any Loan Party forms or acquires any direct or indirect Subsidiary
(other than an Excluded Subsidiary) after the Closing Date, or at any time when any direct or indirect Subsidiary of a Loan Party that
previously was an Immaterial Subsidiary becomes a Material Subsidiary, within sixty (60) days of such event (or such later date as permitted
by Agent in its reasonably discretion) (i)  cause such new Subsidiary to provide to Agent (x)  if Borrower Agent requests, subject to the
consent of Agent, that such Subsidiary be joined as a Borrower hereunder, to provide to Agent a Joinder to this Agreement, and (y) a joinder
to the Guaranty and Security
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Agreement, (ii)  to the extent required by and subject to the exceptions set forth in this Agreement and the Security Documents, deliver to
Agent financing statements with respect to such Subsidiary, a Pledged Interests Addendum with respect to the Equity Interests of such
Subsidiary, and such other security agreements, all in form and substance reasonably satisfactory to Agent, necessary to create the Liens
intended to be created under the Security Documents, (iii)  provide, or cause the applicable Loan Party to provide, to Agent a Pledged
Interests Addendum and appropriate certificates and powers or financing statements, pledging all of the direct or beneficial ownership
interest in such new Subsidiary to the extent constituting Collateral, and (iv) provide to Agent all other documentation, including one or more
opinions of counsel reasonably satisfactory to Agent, which, in its Permitted Discretion, is appropriate with respect to the execution and
delivery of the applicable documentation referred to above.

SECTION 7.21    Post-Closing Covenants. As promptly as practicable, and in any event within the applicable time period set forth on
Schedule 7.21 (or such longer time as Agent may agree in its reasonable discretion), each Loan Party will deliver all documents and take all
actions set forth on Schedule 7.21.

Article VIII.    

NEGATIVE COVENANTS

Each Loan Party each covenant and agree that, until Payment in Full of all Obligations:

Indebtedness. The Loan Parties will not, and will not permit any of their Subsidiaries to, directly or indirectly, at any time
create, incur, assume or suffer to exist any Indebtedness other than:

(a)    Indebtedness under the Loan Documents;

(b)    Indebtedness existing on the Closing Date and set forth in Schedule 8.1(b) (excluding letters of credit issued by First-
Citizens Bank & Trust Company, which are addressed in clause (m) below), and any Refinancing Indebtedness in respect of such
Indebtedness;

(c)    Indebtedness (including Capitalized Lease Obligations and purchase money Indebtedness) to finance all or any part of
the purchase, lease, construction, installment, repair or improvement of property, plant or equipment or other fixed or capital assets, in an
aggregate principal amount not to exceed $10,000,000 at any time outstanding, and any Refinancing Indebtedness in respect of such
Indebtedness; provided that such Indebtedness is incurred within one hundred twenty (120) days after the purchase, lease, construction,
installation, repair or improvement of the property that is the subject of such Indebtedness;

(d)    Bank Product Obligations (other than arising under Hedging Agreements) and Indebtedness under Permitted Hedging
Agreements;

(e)    Indebtedness arising from agreements of any Loan Party or any Subsidiary providing for indemnification, adjustment of
purchase or acquisition price or similar obligations, in each case, incurred or assumed in connection with any disposition of any business,
assets or Subsidiaries not prohibited by this Agreement, other than guarantees of Indebtedness incurred by any Person acquiring all or any
portion of such business, assets or Subsidiaries for the purpose of financing any such disposition; provided, that the maximum assumable
liability in respect of all such Indebtedness shall at no time exceed the gross proceeds including non-cash proceeds (the fair market value of
such non-cash proceeds being measured at the time received and without giving effect to any subsequent changes in value) actually received
by the Loan Parties and their Subsidiaries in connection with such disposition;

(f)    Indebtedness comprised of Permitted Intercompany Investments;

(g)    Indebtedness in respect of performance bonds, bid bonds, appeal bonds, surety bonds and completion guarantees and
similar obligations, in each case, provided in the ordinary course of business;
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(h)       Guarantees of Indebtedness of the Loan Parties or their Subsidiaries permitted to be incurred under this Agreement;
provided that (i)  such guarantees are not prohibited by the provisions of Section 8.10; and (ii)  if the Indebtedness being guaranteed is
subordinated to the Obligations, such guarantee shall be subordinated to the guarantee of the Obligations on terms at least as favorable to the
Lenders as those contained in the subordination of such Indebtedness;

(i)    unsecured Indebtedness in an aggregate principal amount outstanding not to exceed $2,500,000;

(j)    Subordinated Debt in an aggregate principal amount outstanding not to exceed $5,000,000, subject to the terms set forth
in the Subordination Agreement corresponding thereto;

(k)    endorsement of negotiable instruments for deposit or collection in the ordinary course of business;

(l)        Indebtedness incurred in the ordinary course of business in respect of (i)  overdraft facilities, credit card programs,
netting services, automatic clearinghouse arrangements and other cash management and similar arrangements, and in connection with
securities and commodities arising in connection with the acquisition or disposition of Permitted Investments and not any obligation in
connection with margin financing, (ii)  any bankers’ acceptance, bank guarantees, letter of credit, warehouse receipt or similar facilities,
(iii) the endorsement of instruments for deposit or the financing of insurance premiums, (iv) deferred compensation or similar arrangements
to the employees of the Loan Parties or any of their Subsidiaries, (v)  obligations to pay insurance premiums or take or pay obligations
contained in supply agreements and (vi)  Indebtedness owed to any Person providing property, casualty, business interruption or liability
insurance to any Loan Party or any of its Subsidiaries, so long as such Indebtedness shall not be in excess of the amount of the unpaid cost of,
and shall be incurred only to defer the cost of the annual premium for such insurance;

(m)    prior to the date that is 120 days after the Closing Date, Indebtedness in respect of the letters of credit issued by First-
Citizens Bank & Trust Company outstanding as of the Closing Date;

(n)    Indebtedness of a Person (other than a Loan Party or an existing Subsidiary) existing at the time such Person is merged
with or into a Loan Party or a Subsidiary or becomes a Subsidiary, provided that (i) such Indebtedness was not, in any case, incurred by such
other Person in connection with, or in contemplation of, such merger or acquisition, (ii) such merger or acquisition constitutes a Permitted
Acquisition, (iii) with respect to any such Person who becomes a Subsidiary, (A) such Subsidiary and any of its Subsidiaries are the only
obligors in respect of such Indebtedness, and (B) to the extent such Indebtedness is permitted to be secured hereunder, only the assets of such
Subsidiary and any of its Subsidiaries secure such Indebtedness, and (iv) the aggregate amount of such Indebtedness does not exceed
$2,500,000 in the aggregate at any time outstanding;

(o)        Indebtedness in the form of purchase price adjustments, earn outs, deferred compensation, or other arrangements
representing acquisition consideration or deferred payments of a similar nature incurred in connection with Investments permitted by Section
8.10; provided that (i) the aggregate amount of such Indebtedness outstanding at any one time (other than purchase price adjustments and
deferred compensation) shall not exceed $2,500,000 and (ii) the amount of such obligation shall be deemed part of the cost of such
Investment (the amount of which shall be deemed to be the amount required to be accrued as a liability in accordance with GAAP or the
amount actually paid);

(p)    Indebtedness consisting of the financing of insurance premiums;

(q)    Permitted Convertible Indebtedness in an aggregate principal amount outstanding at any time not exceeding an amount
equal to $500,000,000, and any refinancings, refundings, renewals or extensions thereof so long as such Indebtedness continues to qualify as
Permitted Convertible Indebtedness; and

(r)    Permitted Bond Hedge Transactions and Permitted Warrant Transactions.
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Contingent Obligations. Except as specified in Schedule 8.2, the Loan Parties will not, and will not permit any of their Subsidiaries
to, directly or indirectly, incur, assume, or suffer to exist any Contingent Obligation, excluding (a) indemnities given in connection with this
Agreement or the other Loan Documents in favor of the Agent and the Lenders, or (b) Contingent Obligations incurred, assumed or suffered
in connection with any Indebtedness permitted under Section 8.1.

Entity Changes, Etc. The Loan Parties will not, and will not permit any of their Subsidiaries to, directly or indirectly, acquire, merge
or consolidate with any Person (a “Target”) (including, without limitation, by the formation of any Subsidiary) (an “Acquisition”) other than
in connection with a Permitted Acquisition or an Investment permitted by Section 8.10, or liquidate or dissolve itself (or suffer any
liquidation or dissolution). Notwithstanding the foregoing, a Subsidiary may merge or consolidate into a Loan Party so long as the Loan
Party is the surviving entity of such merger, and a Subsidiary may liquidate or dissolve, so long all of its material assets are first transferred to
a Loan Party.

Change in Nature of Business. The Loan Parties will not, and will not permit any of their Subsidiaries to, at any time make any
material change in the nature of their business as carried on at the date hereof or enter into any new line of business that is not similar,
corollary, related, ancillary, incidental or complementary, or a reasonable extension, development or expansion thereof or ancillary thereto the
business as carried on as of the date hereof.

Sales, Etc. of Assets. The Loan Parties will not, and will not permit any of their Subsidiaries to, directly or indirectly, sell,
transfer or otherwise dispose of any of its assets except:

(s)    sales of Inventory in the ordinary course of business;

(t)    the sale or other disposition for fair market value of obsolete, surplus or worn out property, or other property no longer
used or useful in the conduct of business, in each case, disposed of in the ordinary course of business;

(u)    the sale, transfer or other disposition of cash and Cash Equivalents in the ordinary course of business;

(v)        sales, transfers or other dispositions of property that are a settlement of or payment in respect of any property or
casualty insurance claim or any taking under power of eminent domain or by condemnation or similar proceeding of or relating to any
property or asset of any Loan Party or any Subsidiary;

(w)    non-exclusive licenses of Intellectual Property in the ordinary course of business and not interfering in any material
respect with the business of the Loan Parties and their Subsidiaries and exclusive licenses of Intellectual Property given in the ordinary
course of business with respect to customized products for specific customers that would not result in a transfer of title of the licensed
property under applicable law nor materially impair the value or use of such Intellectual Property;

(x)    the abandonment of Intellectual Property (or lapse of any registration or application in respect of Intellectual Property)
that is, in the reasonable good faith judgment of Borrower Agent, no longer economically practicable to maintain or useful in the conduct of
the business of the Loan Parties and their Subsidiaries;

(y)    sales or dispositions of fixed assets (including intangible property related to such fixed assets) not otherwise permitted
by this Section 8.5 so long as made at fair market value and the aggregate fair market value of all assets disposed of in fiscal year (including
the proposed disposition) would not exceed $5,000,000;

(z)    sales or dispositions of the assets of Stitch Fix UK, Ltd. in connection with the wind down of such entity; provided that
in no event shall Stitch Fix UK, Ltd. have acquired such assets from a Loan Party after the Closing Date;
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(aa)    sales or dispositions of racking, shelving, warehouse equipment and tenant improvements, in each case, no longer used
or useful in the conduct of business and in connection with the wind down or closure of warehouse facilities;

(bb)    the sale or issuance of the Equity Interests of a Subsidiary of the Borrower (i) to the Borrower or any other Loan Party,
or (ii) by a Subsidiary that is not a Loan Party to another Subsidiary that is not a Loan Party or (iii) in connection with any transaction that
does not result in a Change of Control;

(cc)    the disposition of property (i) from any Loan Party to any other Loan Party, and (ii) from any Subsidiary (which is not
a Loan Party) to any other Subsidiary or a Loan Party; provided that in each case in which there is a Lien over the relevant property in favor
of the Agent in advance of the disposition, an equivalent Lien will be granted to the Agent by the Loan Party which acquires the property, if
applicable;

(dd)    dispositions of property subject to a casualty event;

(ee)    leases or subleases of real property;

(ff)     the sale or discount without recourse of accounts receivable arising in the ordinary course of business in connection
with the compromise or collection thereof; and

(gg)    Restricted Payments permitted by Section 8.9 (including the unwinding, settlement or termination of any Permitted
Bond Hedge Transaction or Permitted Warrant Transaction in accordance with the terms of Section 8.9),, Investments permitted by Section
8.10 and Liens permitted by Section 8.8;

provided, that if, as of any date of determination, sales or dispositions of assets included in the Borrowing Base (other than sales of Inventory
permitted by Section 8.5(a)) by the Borrowers during the period of time from the first day of the month in which such date of determination
occurs until such date of determination, either individually or in the aggregate, would result in the amount of assets included in the
Borrowing Base to be reduced by $5,000,000 or more (the “Threshold Amount”), then Borrowers shall have, prior to consummation of the
sale or disposition that causes the assets included in the Borrowing Base (other than sales of Inventory permitted by Section 8.5(a)) that are
disposed of during such period to exceed the Threshold Amount, delivered to Agent an updated Borrowing Base Certificate that reflects the
removal of the applicable Inventory from the Borrowing Base.

For the avoidance of doubt, none of (a) the sale of any Permitted Convertible Indebtedness, (b) the entry into any Permitted
Bond Hedge Transaction or Permitted Warrant Transaction by the Borrower in connection with the issuance of any Permitted Convertible
Indebtedness, or (c) the issuance of Equity Interests that is not Disqualified Equity Interests, shall constitute a disposition hereunder.

Use of Proceeds. Borrowers will not (a) use any portion of the proceeds of any Loan in violation of Section 2.4 or for the purpose of
purchasing or carrying any “margin stock” (as defined in Regulation U of the Federal Reserve Board) in any manner which violates the
provisions of Regulation T, U or X of the Federal Reserve Board or for any other purpose in violation of any applicable statute or regulation,
or of the terms and conditions of this Agreement, or (b)  take, or permit any Person acting on its behalf to take, any action which could
reasonably be expected to cause this Agreement or any other Loan Document to violate any regulation of the Federal Reserve Board.

[Reserved].

Liens. The Loan Parties will not, and will not permit any of their Subsidiaries to, directly or indirectly, at any time create, incur,
assume or suffer to exist any Lien on or with respect to any assets other than Permitted Liens. The Loan Parties will not at any time create,
incur, assume or suffer to exist any Lien on or with respect to the Collateral other than Permitted Liens.
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Dividends, Redemptions, Distributions, Etc. The Loan Parties will not, and will not permit any of their Subsidiaries to, directly or
indirectly, pay any dividends or make any distributions on or in respect of its Equity Interests, or purchase, redeem or retire any of its Equity
Interests or any warrants, options or rights to purchase any such Equity Interests, whether now or hereafter outstanding (“Interests”), or make
any payment on account of or set apart assets for a sinking or other analogous fund for, the purchase, redemption, defeasance, retirement or
other acquisition of such Interests, or make any other distribution in respect thereof, either directly or indirectly, whether in cash or property
or in obligations of the Loan Parties or any of their Subsidiaries (collectively, “Restricted Payments”), except that

(a)     a Subsidiary may pay dividends to Borrowers;

(b)         Borrower Agent may convert any of its convertible Equity Interests (including warrants but excluding Disqualified
Equity Interests) into other Equity Interests (excluding Disqualified Equity Interests) issued by Borrower Agent pursuant to the terms of such
convertible securities or otherwise in exchange thereof;

(c)         Borrower Agent may convert Subordinated Debt issued by Borrower Agent into Equity Interests (excluding
Disqualified Equity Interests) issued by Borrower Agent pursuant to the terms of such Subordinated Debt and to the extent permitted under
the terms of the applicable Subordination Agreement;

(d)     Borrower Agent may pay dividends solely in Equity Interests (excluding Disqualified Equity Interests) of Borrower
Agent;

(e)     Borrower Agent may make cash payments in lieu of issuing fractional shares;

(f)     [reserved];

(g)     any Subsidiary may make Restricted Payments to any Loan Party or any other Subsidiary;

(h)    Borrower and its Subsidiaries may make Restricted Payments as long as the Payment Conditions are satisfied;

(i)    (i) each Loan Party and each Subsidiary may make repurchases of Equity Interests deemed to occur upon exercise of
stock options or warrants if such repurchased Equity Interests represents a portion of the exercise price of such options or warrants, and (ii)
each Loan Party and each Subsidiary may make repurchases of Equity Interests deemed to occur upon the withholding of a portion of the
Equity Interests issued, granted or awarded to a current or former officer, director, employee or consultant to pay for the taxes payable by
such Person upon such issuance, grant or award (or upon vesting thereof);

(j)       each Loan Party and each Subsidiary may purchase, redeem or otherwise acquire Equity Interests issued by it solely
with the proceeds received from the substantially concurrent issue of new shares of its Equity Interests (other than Disqualified Equity
Interests); provided that any such issuance is otherwise permitted hereunder;

(k)        the Borrower may deliver its common Equity Interests in connection with the exercise of stock options, warrants,
restricted stock units or other equity awards by way of cashless exercise; and

(l)    the Borrower may make any required payment or delivery with respect to, or required unwind, settlement or termination
of, any Permitted Bond Hedge Transaction or Permitted Warrant Transaction, in each case, in accordance with the terms of the agreement
governing such Permitted Bond Hedge Transaction or Permitted Warrant Transaction or otherwise in connection with any conversion or
permitted redemption, purchase, retirement or defeasance of Permitted Convertible Indebtedness; provided that, to the extent cash is required
to be paid under a Permitted Warrant
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Transaction as a result of the election of “cash settlement” (or substantially equivalent term) as the “settlement method” (or substantially
equivalent term) thereunder by the Borrower (or its Affiliate) (including in connection with the exercise and/or early unwind or settlement
thereof), the payment of such cash shall not be permitted by this clause (m) other than to the extent such payment is offset against any
payments received by the Borrower or any of its Subsidiaries pursuant to the exercise, settlement, termination or unwind of any related
Permitted Bond Hedge Transaction substantially concurrently with, or a commercially reasonable period of time before or after, the unwind
or settlement of the relevant Permitted Warrant Transaction.

Investments. The Loan Parties will not, and will not permit any of their Subsidiaries to, directly or indirectly, at any time make or
hold any Investment in any Person (whether in cash, securities or other property of any kind) except the following (collectively, the
“Permitted Investments”):

(hh)    Investments existing on, or contractually committed as of, the date hereof and set forth on Schedule 8.10;

(ii)    Investments in cash and Cash Equivalents;

(jj)    Guarantees by the Loan Parties and their Subsidiaries constituting Indebtedness permitted by Section 8.1;

(kk)    loans or advances to employees, officers or directors of the Loan Parties or any of their Subsidiaries in the ordinary
course of business (including for travel, relocation and related expenses); provided that the aggregate amount of all such loans and advances
does not exceed $1,000,000 at any time outstanding;

(ll)    Permitted Hedging Agreements;

(mm)    transactions permitted pursuant to Section 8.3;

(nn)    Permitted Intercompany Investments;

(oo)    Permitted Acquisitions;

(pp)    Investments as long as the Payment Conditions are satisfied;

(qq)    so long as no Event of Default shall have occurred and is continuing, other Investments which in the aggregate do not
exceed $1,000,000 in any fiscal year;

(rr)    Investments in the ordinary course of business consisting of endorsements of negotiable instruments for collection or
deposit;

(ss)    Investments received in settlement of amounts due to any Loan Party or a Subsidiary effected in the ordinary course of
business or owing to such Loan Party or Subsidiary as a result of insolvency proceedings involving an Account Debtor or upon the
foreclosure or enforcement of any Lien in favor of such Loan Party or Subsidiary;

(tt)        Investments held by any Person as of the date such Person is acquired in connection with a Permitted Acquisition,
provided that (A) such Investments were not made, in any case, by such Person in connection with, or in contemplation of, such Permitted
Acquisition, and (B) with respect to any such Person which becomes a Subsidiary as a result of such Permitted Acquisition, such Subsidiary
remains the only holder of such Investment;

(uu)    deposits made to secure the performance of leases, licenses or contracts in the ordinary course of business, and other
deposits made in connection with the incurrence of Permitted Liens;
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(vv)    promissory notes and other non-cash consideration received in connection with dispositions permitted by Section 8.5,
to the extent not exceeding the limits specified therein with respect to the receipt of non-cash consideration in connection with such
dispositions; and

(ww)    Investments in any Permitted Bond Hedge Transaction.

[Reserved].

Fiscal Year. The Loan Parties will not, and will not permit any of their Subsidiaries to, change their fiscal year from a year ending on
the Saturday closest to July 31 .

Accounting Changes. The Loan Parties will not, and will not permit any of their Subsidiaries to, at any time make or permit any
change in accounting policies or reporting practices, except as required by GAAP.

Section VIII.2    [Reserved].

ERISA Compliance. The Loan Parties will not, and will not permit any of their Subsidiaries or ERISA Affiliates to, directly or
indirectly: (i) engage in any Prohibited Transaction which could reasonably be expected to result in a civil penalty or excise tax described in
Section 406 of ERISA or Section 4975 of the Code for which a statutory or class exemption is not available or a private exemption has not
been previously obtained from the Department of Labor; (ii)  permit to exist with respect to any Pension Plan any accumulated funding
deficiency (as defined in Section 302 of ERISA and Section 412 of the Code), whether or not waived; (iii) terminate any Pension Plan where
such event would result in any liability of any Loan Party or Subsidiary or ERISA Affiliate under Title IV of ERISA; (iv) fail to make any
required contribution or payment to any Multiemployer Plan; (v) fail to pay any required installment or any other payment required under
Section 412 or 430 of the Code on or before the due date for such installment or other payment; (vi) amend a Pension Plan resulting in an
increase in current liability for the plan year such that any Loan Party or Subsidiary or ERISA Affiliate is required to provide security to such
Plan under Section 307 of ERISA or Section 401(a)(29) of the Code; (vii) withdraw from any Multiemployer Plan where such withdrawal is
reasonably likely to result in any liability of any such entity under Title IV of ERISA; or (viii) take any action that would cause a Termination
Event or the imposition of an excise tax under Section 4978 or Section 4979A of the Code, in each case, except as could not reasonably be
expected to result in a Material Adverse Effect or result in a Lien under ERISA or Section 430(k) of the Code.

[Reserved].

Prepayments and Amendments. The Loan Parties will not, and will not permit any of their Subsidiaries to,

(a)    at any time make any prepayment of any Indebtedness, other than: (i) the prepayment of the Loans in accordance with
the terms of this Agreement, (ii) the incurrence of any Refinancing Indebtedness permitted by Section 8.1, (iii) so long as no Event of Default
then exists or would be caused thereby, the prepayment of any Capitalized Lease Obligations in the ordinary course of business, (iv)
mandatory prepayments of principal, premium and interest with respect to any Indebtedness incurred in compliance with Section 8.1, (vi)
prepayments of Indebtedness if the Payment Conditions are satisfied on a pro forma basis, or (vi) prepayments of Subordinated Debt
expressly permitted in the Subordination Agreement applicable thereto;

(b)    directly or indirectly, pay, prepay, repurchase, redeem, retire or otherwise acquire, or make any payment on account of
any principal of, interest on or premium payable in connection with the repayment or redemption of any Subordinated Debt, except
conversions into Equity Interests (excluding Disqualified Equity Interests) of such issuer and as expressly permitted in the Subordination
Agreement applicable thereto; or

(c)        directly or indirectly, amend, modify, or change any of the terms or provisions of: (i) any agreement, instrument,
document, indenture, or other writing evidencing or concerning

st
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Indebtedness permitted under Section 8.1 (other than the Obligations in accordance with this Agreement), if the effect thereof, either
individually or in the aggregate, could reasonably be expected to be materially adverse to the interests of the Lenders or (ii) the Governing
Documents of any Loan Party or any of its Subsidiaries if the effect thereof, either individually or in the aggregate, could reasonably be
expected to be materially adverse to the interests of the Lenders.

Lease Obligations. The Loan Parties will not, and will not permit any of their Subsidiaries to, at any time create, incur or assume any
obligations as lessee for the rental or hire of real or personal property in connection with any sale and leaseback transaction except in
transactions permitted under this Article VIII.

[Reserved]

[Reserved].

Securities and Deposit Accounts. The Loan Parties will not establish or maintain any securities account or deposit account (other
than securities accounts or deposit accounts which constitute Excluded Property) unless Agent shall have received a Control Agreement or
shall have agreed otherwise in writing, duly executed by the applicable Loan Party and the securities intermediary or depository bank parties
thereto, in respect of such securities account or deposit account, and such accounts are in compliance with the requirements set forth in
Section 2.7.

Negative Pledge. The Loan Parties will not, and will not permit any of their Subsidiaries to, enter into or suffer to exist any
agreement (other than in favor of Agent) prohibiting or conditioning the creation or assumption of any Lien upon any of its assets other than
other than (a) this Agreement and the other Loan Documents, (b) any agreements governing any purchase money Liens or Capitalized Lease
Obligations otherwise permitted hereby (in which case, any prohibition or limitation shall only be effective against the assets financed
thereby), (c) customary restrictions on the assignment of leases, licenses and other agreements, and (d) any agreement in effect at the time
any Subsidiary becomes a Subsidiary of a Loan Party, so long as such agreement was not entered into solely in contemplation of such Person
becoming a Subsidiary or, in any such case, that is set forth in any agreement evidencing any amendments, restatements, supplements,
modifications, extensions, renewals and replacements of the foregoing, so long as such amendment, restatement, supplement, modification,
extension, renewal or replacement applies only to such Subsidiary and does not otherwise expand in any material respect the scope of any
restriction or condition contained therein.

Affiliate Transactions. The Loan Parties will not, and will not permit any of their Subsidiaries to, enter into or be party to any
transaction with an Affiliate, except (a) transactions contemplated by the Loan Documents; (b) transactions with Affiliates that are in effect
as of the Closing Date, as shown on Schedule  8.23; (c) transactions with Affiliates in the ordinary course of business, upon fair and
reasonable terms and no less favorable than would be obtained in a comparable arm’s-length transaction with a non-Affiliate (other than the
payment of management, consulting, monitoring, or advisory fees); (d) Restricted Payments permitted by Section 8.9 and Investments
permitted by Section 8.10; or (e) reasonable and customary indemnification arrangements, employee benefits, compensation arrangements
(including equity-based compensation and bonuses), and reimbursement of expenses of employees, consultants, officers, and directors, in
each case, approved by the board of directors or management of Borrower and its Subsidiaries.

Equity Interests. The Loan Parties will not, and will not permit any Subsidiary to, issue any Equity Interests, unless (a) such Equity
Interests are pledged to Agent as additional Collateral to the extent required under Article III, and (b) such issuance will not cause a Change
of Control.
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Article IX.    
FINANCIAL COVENANTS

Until the Payment in Full of all Obligations:

SECTION 9.1    Liquidity. Borrowers hereby covenant and agree that the Loan Parties shall at all times prior to the Conversion Date
have Excess Availability plus cash and Cash Equivalents held at Bank (as well as, for the avoidance of doubt, cash and Cash Equivalents held
at Citi Private Bank) in an amount of $50,000,000 or more at all times.

SECTION 9.2    Consolidated Fixed Charge Coverage Ratio. Borrowers hereby covenant and agree that, commencing as of
the Conversion Date, the Loan Parties and their Subsidiaries shall maintain a Consolidated Fixed Charge Coverage Ratio, calculated for the
four (4) quarter period ending on the last day of the fiscal quarter most recently ended prior to the occurrence of a Covenant Trigger Event
and for each four (4) quarter period ending on the last day of each fiscal quarter during such Covenant Testing Period (including the last day
thereof), of at least 1.00 to 1.00.

Article X.    

EVENTS OF DEFAULT

Events of Default. The occurrence of any of the following events shall constitute an “Event of Default”:

(a)    any Loan Party shall fail to pay any (i) principal of any Loan when due and payable, whether at the due date therefor,
stated maturity, by acceleration, or otherwise; or (ii)  interest, fees, Lender Group Expenses or other Obligations (other than an amount
referred to in the foregoing clause (i)) when due and payable, whether at the due date therefor, stated maturity, by acceleration, or otherwise,
and such default continues unremedied for a period of three (3) Business Days; or

(b)    there shall occur a default in the performance or observance of any agreement, covenant, condition, provision or term
contained in (i)  Section  2.4, 2.5(a), 2.5(b), 2.7 (with respect to any Loan Party), 7.1, 7.6, 7.7, 7.8, 7.11, 7.16, 7.19, 7.21, Article  VIII,
Article IX; or (ii) this Agreement or any other Loan Document (other than those referred to in Section 10.1(a) and Section 10.1(b)(i)) and
such default continues for a period of thirty (30) days after the earlier of (x)  the date on which such default first becomes known to any
Responsible Officer of Borrower Agent or (y) written notice thereof from Agent to Borrower Agent; or

(c)    any Loan Party or any of its Material Subsidiaries shall dissolve, wind up or otherwise cease to conduct its business
except as otherwise permitted by this Agreement; or

(d)    any Loan Party or any of its Material Subsidiaries shall become the subject of an Insolvency Event; or

(e)    (i) any Loan Party or any of its Subsidiaries shall fail to make any payment (whether of principal, interest or otherwise
and regardless of amount) in respect of any Material Indebtedness when due or within any applicable grace period (whether at scheduled
maturity or by required prepayment, acceleration, demand or otherwise), or (ii) the occurrence of any breach or default under any terms or
provisions of any Material Indebtedness that results in such Material Indebtedness becoming due prior to its scheduled maturity or that
enables or permits the holder or holders (or a trustee or agent on behalf of such holder or holders) to declare any Material Indebtedness to be
due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled maturity; or

(f)    any representation or warranty made or deemed made by or on behalf of any Loan Party or any of its Subsidiaries under
or in connection with any Loan Document, or in any Financial Statement, report, document or certificate delivered in connection therewith,
shall prove to have been incorrect in any material respect (except that such materiality qualifier shall not be applicable to any representations
and warranties that are already qualified or modified by materiality in the text thereof) when made or deemed made; or
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(g)        any judgment or order for the payment of money which, when taken together with all other judgments and orders
rendered against the Loan Parties and their Subsidiaries exceeds $5,000,000 in the aggregate (not covered by independent third-party
insurance as to which liability has been accepted by such insurance carrier) and either (i) there is a period of sixty (60) consecutive days at
any time after the entry of any such judgment, order, or award during which (A)  the same is not discharged, paid, satisfied, vacated, or
bonded pending appeal, or (B)  a stay of enforcement thereof is not in effect, or (ii)  enforcement proceedings are commenced upon such
judgment, order, or award; or

(h)    a Change of Control shall occur; or

(i)        this Agreement or any other Security Document that purports to create a Lien, shall, for any reason, fail or cease to
create a valid and perfected and, except to the extent of Permitted Liens which are non-consensual Permitted Liens, permitted purchase
money Liens or the interests of lessors in respect of Capitalized Lease Obligations, first priority Lien on any material portion of the Collateral
covered thereby (in each case other than solely as a result of an action or failure to act on the part of Agent); or

(j)        (i) any material covenant, agreement or obligation of a Loan Party contained in or evidenced by any of the Loan
Documents shall cease to be enforceable, or shall be determined to be unenforceable, in accordance with its terms (in each case other than
solely as a result of an action or failure to act on the part of Agent); (ii) any Loan Party shall deny or disaffirm its obligations under any of the
Loan Documents or any Liens granted in connection therewith or shall otherwise challenge any of its obligations under any of the Loan
Documents; or (iii) any Liens granted on any of the Collateral shall be determined to be void, voidable or invalid, are subordinated or are not
given the priority contemplated by this Agreement or any other Loan Document.

Acceleration, Termination and Cash Collateralization. Upon the occurrence and during the continuance of an Event of
Default, Agent may, or at the direction of the Required Lenders shall, take any or all of the following actions, without prejudice to the rights
of Agent or any Lender to enforce its claims against Borrowers:

(k)    Acceleration. To declare all Obligations immediately due and payable (except with respect to any Event of Default with
respect to a Loan Party specified in Section 10.1(d), in which case all Obligations shall automatically become immediately due and payable)
without presentment, demand, protest or any other action or obligation of Agent or any Lender, all of which are hereby waived by Borrower
Agent and each Borrower.

(l)    Termination of Commitments. To declare the Commitments immediately terminated (except with respect to any Event
of Default with respect to a Loan Party set forth in Section 10.1(d), in which case the Commitments shall automatically terminate) and, at all
times thereafter, any Loan made by the Lenders and any Letter of Credit issued by the Letter of Credit Issuer shall be in their and its
respective discretion. Notwithstanding any such termination, until all Obligations shall have been Paid in Full, Agent and each Lender shall
retain all rights under guaranties and all security in existing and future Receivables, inventory, general intangibles, investment property, real
property and equipment of the Loan Parties and all other Collateral held by it hereunder and under the Security Documents, and the Loan
Parties shall continue to turn over all Collections to Agent pursuant to the terms of this Agreement.

(m)        Cash Collateralization. With respect to all Letters of Credit outstanding at the time of the acceleration of the
Obligations under Section 10.2(a) or otherwise at any time after the Termination Date, Borrowers shall at such time deposit in a cash
collateral account established by or on behalf of Agent sufficient funds to Collateralize the aggregate then undrawn and unexpired amount of
such Letters of Credit. Amounts held in such cash collateral account shall be under the sole dominion and control of Agent and applied by
Agent to the payment of drafts drawn under such Letters of Credit, and the balance, if any, in such cash collateral account, after all such
Letters of Credit shall have expired or been fully drawn upon shall be applied to repay the other Obligations. After all such Letters of Credit
shall have expired or been fully drawn upon and all Obligations have been Paid in Full, the balance, if any, in such cash collateral account
shall be returned to Borrowers or to such other Person as may be lawfully entitled thereto.
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Other Remedies.

(n)    Upon the occurrence and during the continuance of an Event of Default, Agent shall have all rights and remedies with
respect to the Obligations and the Collateral under applicable law (including the UCC) and the Loan Documents, and Agent may do any or
all of the following: (i) remove for copying all documents, instruments, files and records (including the copying of any computer records)
relating to Borrowers’ Receivables or use (at the expense of Borrowers) such supplies or space of Borrowers at Borrowers’ places of business
necessary to administer, enforce and collect such Receivables including any supporting obligations; (ii)  accelerate or extend the time of
payment, compromise, issue credits, or bring suit on Borrowers’ Receivables (in the name of Borrowers or Agent) and otherwise administer
and collect such Receivables; (iii) sell, assign and deliver Borrowers’ Receivables with or without advertisement, at public or private sale, for
cash, on credit or otherwise, subject to applicable law; and (iv) foreclose the security interests created pursuant to the Loan Documents by
any available procedure, or take possession of any or all of the Collateral, without judicial process and enter any premises where any
Collateral may be located for the purpose of taking possession of or removing the same.

(o)       The Loan Parties and the Lenders hereby irrevocably authorize Agent, based upon the instruction of the Required
Lenders, to, upon the occurrence and during the continuation of an Event of Default, (i) consent to the sale of, credit bid, or purchase (either
directly or indirectly through one or more entities) all or any portion of the Collateral at any sale thereof conducted under the provisions of
the Bankruptcy Code, including Section 363 of the Bankruptcy Code, (ii) credit bid or purchase (either directly or indirectly through one or
more entities) all or any portion of the Collateral at any sale or other disposition thereof conducted under the provisions of the UCC,
including pursuant to Sections 9-610 or 9-620 of the UCC, or (iii) credit bid or purchase (either directly or indirectly through one or more
entities) all or any portion of the Collateral at any other sale or foreclosure conducted or consented to by Agent in accordance with applicable
law in any judicial action or proceeding or by the exercise of any legal or equitable remedy, in each case, free from any right of redemption,
which right is expressly waived by Borrowers. If notice of intended disposition of any Collateral is required by law, it is agreed that ten
(10) days’ notice shall constitute reasonable notification. Borrowers will assemble the Collateral in their possession and make it available at
such locations in the United States as Agent may specify, whether at the premises of a Loan Party or elsewhere, and will make reasonably
available to Agent the premises and facilities of each Loan Party for the purpose of Agent’s taking possession of or removing the Collateral
or putting the Collateral in saleable form. Agent may sell the Collateral or any part thereof in one or more parcels at public or private sale, at
any exchange, broker’s board or at any of Agent’s offices or elsewhere, for cash, on credit or for future delivery, and upon such other terms as
Agent may deem commercially reasonable. Agent shall not be obligated to make any sale of Collateral regardless of notice of sale having
been given. Agent may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor, and such
sale may, without further notice, be made at the time and place to which it was so adjourned. Borrower Agent and each Borrower hereby
grants Agent a license to enter and occupy any of Borrowers’ leased or owned premises and facilities, without charge, to exercise any of
Agent’s rights or remedies. The proceeds received from any sale of Collateral shall be applied in accordance with Section 10.5.

License for Use of Software and Other Intellectual Property. Upon the occurrence and during the continuance of an Event of Default,
Borrowers hereby grants to Agent a license or other right to use, without charge, all computer software programs, data bases, processes,
trademarks, tradenames, copyrights, labels, trade secrets, service marks, advertising materials and other rights, assets and materials used by
Borrowers in connection with its businesses or in connection with the Collateral.

Post-Default Allocation of Payments.

(p)    Allocation. Notwithstanding anything herein to the contrary, upon the occurrence and during the continuance of an Event of
Default, if so directed by the Required Lenders or at Agent’s discretion, monies to be applied to the Obligations, whether arising from
payments by the Loan Parties, realization on Collateral, setoff, or otherwise, shall be allocated as follows:
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(i)    first, to all Lender Group Expenses owing to Agent (including attorneys’ fees) in its capacity as Agent and any
Protective Advances and Overadvances made by Agent;

(ii)    second, to all Lender Group Expenses owing to Letter of Credit Issuer and the Lenders;

(iii)    third, to all amounts owing to Swingline Lender on Swingline Loans;

(iv)      fourth, to all amounts owing to Letter of Credit Issuer with respect to that portion of the Obligations which
constitutes unreimbursed draws under Letters of Credit;

(v)    fifth, to all Obligations constituting fees (other than amounts which constitute Bank Product Obligations);

(vi)    sixth, to all Obligations constituting interest (other than amounts which constitute Bank Product Obligations);

(vii)        seventh, to the Collateralization of that portion of the Obligations constituting undrawn amounts under
outstanding Letters of Credit;

(viii)    eighth, to all other Obligations (other than Bank Product Obligations); and

(ix)       ninth, up to the amount (after taking into account any amounts previously paid pursuant to this clause  (ix)
during the continuation of the applicable Event of Default) of the most recently established Bank Product Reserve, to Bank Product
Obligations based upon amounts then certified by the applicable Bank Product Provider to Agent (in form and substance satisfactory to
Agent) to be due and payable on account of the Bank Product Obligations; and

(x)    tenth, to all other Bank Product Obligations; and

(xi)    finally, to the Loan Parties or whoever else may be lawfully entitled thereto.

Amounts shall be applied to each of the foregoing categories of Obligations in the order presented above before being applied to the
following category. Where applicable, all amounts to be applied to a given category will be applied on a pro rata basis among those entitled
to payment in such category. In determining the amount to be applied to Bank Product Obligations within any given category, each Bank
Product Provider’s pro rata share thereof shall be based on the lesser of (x) the amount presented in the most recent notice from such Bank
Product Provider to Agent (as contemplated in the definition of “Bank Product Obligations”) and (y) the actual amount of such Bank Product
Obligations, calculated in accordance with a methodology presented to and approved by Agent by such Bank Product Provider to Agent.
Agent has no duty to investigate the actual amount of any Bank Product Obligations and, instead, is entitled to rely in all respects on the
applicable Bank Product Provider’s reasonably detailed written accounting thereof. If such Bank Product Provider does not submit such
accounting of its own accord and in a timely manner, Agent, may instead rely on any prior accounting thereof. The allocations set forth in
this section are solely to determine the rights and priorities of the Secured Parties among themselves and may be changed by agreement
among them without the consent of any Loan Party. No Loan Party is entitled to any benefit under this Section or has any standing to enforce
this section.

No Marshaling; Deficiencies; Remedies Cumulative. Agent shall have no obligation to marshal any Collateral or to seek recourse
against or satisfaction of any of the Obligations from one source before seeking recourse against or satisfaction from another source. The net
cash proceeds resulting from Agent’s exercise of any of the foregoing rights to liquidate all or substantially all of the Collateral, including
any and all Collections (after deducting all of Agent’s expenses related thereto), shall be applied by Agent to such of the Obligations and in
such order as Agent shall elect in its discretion, whether due or to become due. Borrowers shall remain liable to Agent and the Lenders for
any deficiencies, and Agent
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and the Lenders in turn agree to remit to the applicable Loan Party or its successor or assign any surplus resulting therefrom. All of Agent’s
and the Lenders’ remedies under the Loan Documents shall be cumulative, may be exercised simultaneously against any Collateral and any
Loan Party or in such order and with respect to such Collateral or such Loan Party as Agent or the Lenders may deem desirable, and are not
intended to be exhaustive.

Waivers. Except as may be otherwise specifically provided herein or in any other Loan Document, Borrowers hereby waive any right
to a judicial or other hearing with respect to any action or prejudgment remedy or proceeding by Agent to take possession, exercise control
over, or dispose of any item of Collateral in any instance (regardless of where the same may be located) where such action is permitted under
the terms of this Agreement or any other Loan Document or by applicable law or of the time, place or terms of sale in connection with the
exercise of Agent’s or any Lender’s rights hereunder and also waives any bonds, security or sureties required by any statute, rule or other law
as an incident to any taking of possession by Agent of any Collateral. Borrowers also waive any damages (direct, consequential or otherwise)
occasioned by the enforcement of Agent’s or any Lender’s rights under this Agreement or any other Loan Document including the taking of
possession of any Collateral or the giving of notice to any account debtor or the collection of any Receivable of Borrowers. Borrowers also
consent that Agent and the Lenders may enter upon any premises owned by or leased to it without obligations to pay rent or for use and
occupancy, through self-help, without judicial process and without having first obtained an order of any court. These waivers and all other
waivers provided for in this Agreement and the other Loan Documents have been negotiated by the parties, and Borrowers acknowledge that
it has been represented by counsel of its own choice, has consulted such counsel with respect to its rights hereunder and has freely and
voluntarily entered into this Agreement and the other Loan Documents as the result of arm’s-length negotiations.

Further Rights of Agent and the Lenders. If Borrowers shall fail to purchase or maintain insurance (where applicable), or to pay any
tax, assessment, governmental charge or levy, except as the same may be otherwise permitted hereunder or which is being contested in good
faith by appropriate proceedings and for which adequate reserves have been established in accordance with GAAP, or if any Lien prohibited
hereby shall not be paid in full and discharged or if a Borrower shall fail to perform or comply with any other covenant, promise or obligation
to Agent or any Lender hereunder or under any other Loan Document, Agent may (but shall not be required to) perform, pay, satisfy,
discharge or bond the same for the account of Borrowers, and all amounts so paid by Agent shall be treated as a Revolving Credit Loan
comprised of Base Rate Advances hereunder and shall constitute part of the Obligations.

Interest and Letter of Credit Fees After Event of Default. Borrowers agree and acknowledge that the additional interest and fees that
may be charged under Section 4.2 are (a) an inducement to the Lenders to make Advances and to the Letter of Credit Issuer to cause Letters
of Credit to be issued hereunder and that the Lenders and Agent would not consummate the transactions contemplated by this Agreement
without the inclusion of such provisions, (b)  fair and reasonable estimates of the Lenders’ and Agent’s costs of administering the credit
facility upon the occurrence and during the continuance of an Event of Default, and (c) intended to estimate the Lenders’ and Agent’s
increased risks upon an Event of Default.

Receiver. In addition to any other remedy available to it, Agent shall also have the right, upon the occurrence of an Event of Default
and during its continuation, to seek and obtain the appointment of a receiver to take possession of and operate and/or dispose of the business
and assets of Borrowers.

Rights and Remedies not Exclusive. The enumeration of the foregoing rights and remedies is not intended to be exhaustive and the
exercise of any right or remedy shall not preclude the exercise of any other right or remedy provided for herein or in any other Loan
Document or otherwise provided by law from and after the occurrence of any Event of Default and during its continuation, all of which shall
be cumulative and not alternative.
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Article XI.    
THE AGENT

Appointment of Agent.

(a)    Each Lender hereby designates Citibank as its agent and irrevocably authorizes it to take action on such Lender’s behalf
under the Loan Documents and to exercise the powers and to perform the duties described therein and to exercise such other powers as are
reasonably incidental thereto. Agent may perform any of its duties by or through its agents or employees or by or through one or more sub-
agents appointed by it.

(b)      The provisions of this Article are solely for the benefit of Agent and the Lenders, and Borrowers shall not have any
rights as third party beneficiaries of any of the provisions hereof. Agent shall act solely as agent of the Lenders and assume no obligation
toward or relationship of agency or trust with or for Borrowers.

Nature of Duties of Agent. Agent shall have no duties or responsibilities except those expressly set forth in the Loan Documents.
Neither Agent nor any of its officers, directors, employees or agents shall be liable for any action taken or omitted by it or them as such
hereunder or in connection herewith, unless caused by its or their gross negligence or willful misconduct. The duties of Agent shall be
mechanical and administrative in nature. Agent does not have a fiduciary relationship with or any implied duties to any Lender or any
participant of any Lender.

Lack of Reliance on Agent.

(c)        Independent Investigation. Independently and without reliance upon Agent, each Lender, to the extent it deems
appropriate, has made and shall continue to make (i)  its own independent investigation of the financial or other condition and affairs of
Borrowers and the other Loan Parties in connection with taking or not taking any action related hereto and (ii)  its own appraisal of the
creditworthiness of Borrowers and the other Loan Parties, and, except as expressly provided in this Agreement, Agent shall have no duty or
responsibility, either initially or on a continuing basis, to provide any Lender with any credit or other information with respect thereto,
whether coming into its possession before the making of the initial Loans or the issuance of the initial Letter of Credit or at any time or times
thereafter.

(d)        No Obligation of Agent. Agent shall not be responsible to any Lender for any recitals, statements, information,
representations or warranties herein or in any document, certificate or other writing delivered in connection herewith or for the execution,
effectiveness, genuineness, validity, enforceability, collectability, priority or sufficiency of this Agreement or the Notes or the financial or
other condition of Borrowers and the other Loan Parties. Agent shall not be required to make any inquiry concerning either the performance
or observance of any of the terms, provisions or conditions of this Agreement or any other Loan Document, the financial condition of
Borrowers and the other Loan Parties, or the existence or possible existence of any Default or Event of Default.

Certain Rights of Agent. Agent may request instructions from the Required Lenders at any time. If Agent requests instructions from
the Required Lenders with respect to any action or inaction, it shall be entitled to await instructions from the Required Lenders. No Lender
shall have any right of action based upon Agent’s action or inaction in response to instructions from the Required Lenders.

Reliance by Agent. Agent may rely upon any written, electronic or telephonic communication it believes to be genuine and to have
been signed, sent or made by the proper Person. Agent may obtain the advice of legal counsel (including counsel for Borrowers with respect
to matters concerning Borrowers), independent public accountants and other experts selected by it and shall have no liability for any action or
inaction taken or omitted to be taken by it in good faith based upon such advice.

Indemnification of Agent. To the extent Agent is not reimbursed and indemnified by Borrowers, each Lender will reimburse and
indemnify Agent to the extent of such Lender’s Pro Rata Share (determined as of the time that such indemnity payment is sought) for any and
all liabilities, obligations,
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losses, damages, penalties, actions, judgments, suits, costs, expenses (including counsel fees and disbursements) or disbursements of any kind
or nature whatsoever which may be imposed on, incurred by or asserted against Agent in performing its duties hereunder or otherwise
relating to the Loan Documents unless resulting from Agent’s gross negligence or willful misconduct as determined in a final and non-
appealable judgment by a court of competent jurisdiction. The agreements contained in this Section shall survive any termination of this
Agreement and the other Loan Documents and the Payment in Full of the Obligations.

Agent in Its Individual Capacity. In its individual capacity, Agent shall have the same rights and powers hereunder as any other
Lender or holder of a Note or participation interest and may exercise the same as though it was not performing the duties specified herein.
The terms “Lenders,” “Required Lenders,” “holders of Notes,” or any similar terms shall, unless the context clearly otherwise indicates,
include Citibank in its individual capacity. Agent and its Affiliates may accept deposits from, lend money to, acquire equity interests in, and
generally engage in any kind of banking, trust, financial advisory or other business with Borrowers or any Affiliate of Borrowers as if it were
not performing the duties specified herein, and may accept fees and other consideration from Borrowers for services in connection with this
Agreement and otherwise without having to account for the same to the Lenders.

Holders of Notes. Agent may deem and treat the payee of any Note as the owner thereof for all purposes hereof unless and until a
written notice of the assignment or transfer thereof shall have been filed with Agent. Any request, authority or consent of any Person who, at
the time of making such request or giving such authority or consent, is the holder of any Note, shall be conclusive and binding on any
subsequent holder, transferee or assignee of such Note or of any Note or Notes issued in exchange therefor.

Successor Agent.

(e)        Resignation. Agent may, upon twenty (20)  Business Days’ notice to the Lenders and Borrowers, resign by giving
written notice thereof to the Lenders and Borrowers. If, at the time that Agent’s resignation is effective, it is acting as Letter of Credit Issuer
or Swingline Lender, such resignation shall also operate to effectuate its resignation as Letter of Credit Issuer or Swingline Lender, as
applicable, and it shall automatically be relieved of any further obligation to issue Letters of Credit, or to make Swingline Loans.

(f)       Replacement of Agent after Resignation. Upon receipt of notice of resignation by Agent, the Required Lenders may
appoint a successor agent which shall also be a Lender. If a successor agent has not accepted its appointment within fifteen (15) Business
Days, then the retiring Agent may (but shall not be obligated to), on behalf of the Lenders, appoint a successor agent which, so long as no
Event of Default then exists, shall be subject to the written approval of Borrower Agent, which approval shall not be unreasonably withheld
and shall be delivered to the retiring Agent and the Lenders within ten (10) Business Days after Borrower Agent’s receipt of notice of a
proposed successor agent.

(g)       Removal of Agent. If the Person serving as Agent is a Defaulting Lender, the Required Lenders may, to the extent
permitted by applicable law, by notice in writing to the Borrowers and such Person as Agent and, in consultation with the Borrower, appoint
a successor thereto.

(h)    Discharge. Upon its acceptance of the agency hereunder, such successor Agent shall succeed to and become vested with
all the rights, powers, privileges and duties of the retiring Agent, and the retiring Agent shall be discharged from its duties and obligations
under this Agreement. The retiring Agent shall continue to have the benefit of the provisions of this Article for any action or inaction while it
was Agent.

Collateral Matters.

(i)    Exercise Binding. Except as otherwise set forth herein, any action or exercise of powers by Agent provided under the
Loan Documents, together with such other powers as are reasonably incidental thereto, shall be deemed authorized by and binding upon all
of the Lenders. At any time and
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without notice to or consent from any Lender, Agent may take any action necessary or advisable to perfect and maintain the perfection of the
Liens upon the Collateral.

(j)    Releases. Agent is authorized to release any Lien granted to or held by it upon any Collateral (i) upon Payment in Full
of all of the Obligations, (ii) required to be delivered in connection with permitted sales or other dispositions of Collateral hereunder, if any,
upon receipt of the proceeds by Agent (or, if permitted hereunder, the applicable Borrower) or (iii) if the release can be and is approved by
the Required Lenders. Agent may request, and the Lenders will provide, confirmation of Agent’s authority to release particular types or items
of Collateral.

(k)       Sale of Collateral. Upon any sale or transfer of Collateral which is expressly permitted pursuant to the terms of this
Agreement, or consented to in writing by the Required Lenders or all of the Lenders, as applicable, and upon at least five (5) Business Days’
prior written request by Borrower Agent, Agent shall (and is hereby irrevocably authorized by the Lenders to) execute such documents as
may be necessary to evidence the release of the Liens granted to Agent herein or under any of the other Loan Documents or pursuant hereto
or thereto upon the Collateral that was sold or transferred, provided that (i) Agent shall not be required to execute any such document on
terms which, in Agent’s opinion, would expose Agent to liability or create any obligation or entail any consequence other than the release of
such Liens without recourse or warranty and (ii) such release shall not in any manner discharge, affect or impair the Obligations or any Liens
upon (or obligations of Borrowers in respect of) all interests retained by Borrowers, including the proceeds of the sale, all of which shall
continue to constitute part of the Collateral. In the event of any sale or transfer of Collateral, or any foreclosure with respect to any of the
Collateral, Agent shall be authorized to deduct all of the expenses reasonably incurred by Agent from the proceeds of any such sale, transfer
or foreclosure.

(l)       No Obligation for Agent. Agent shall not have any obligation to assure that the Collateral exists or is owned by any
Borrower, that the Collateral is cared for, protected or insured, or that the Liens on the Collateral have been created or perfected or have any
particular priority. With respect to the Collateral, Agent may act in any manner it may deem appropriate, in its sole discretion, given
Citibank’s own interest in the Collateral as one of the Lenders, and it shall have no duty or liability whatsoever to the Lenders with respect
thereto, except for its gross negligence or willful misconduct as determined in a final and non-appealable judgment by a court of competent
jurisdiction.

Actions with Respect to Defaults. In addition to Agent’s right to take actions on its own accord as permitted under this Agreement,
Agent shall take such action with respect to an Event of Default as shall be directed by the Required Lenders. Until Agent shall have received
such directions, Agent may act or not act as it deems advisable and in the best interests of the Lenders.

Delivery of Information. Agent shall not be required to deliver to any Lender originals or copies of any documents, instruments,
notices, communications or other information received by Agent from Borrowers, the Required Lenders, any Lender or any other Person
under or in connection with this Agreement or any other Loan Document except (i) as specifically provided in this Agreement or any other
Loan Document and (ii) as specifically requested from time to time in writing by any Lender with respect to a specific document, instrument,
notice or other written communication received by and in the possession of Agent at the time of receipt of such request and then only in
accordance with such specific request.

SECTION 11.13    Erroneous Payments.

    (a)    If the Agent (x) notifies a Lender, Letter of Credit Issuer or Secured Party, or any Person who has received funds on behalf of
a Lender, Letter of Credit Issuer or Secured Party (any such Lender, Letter of Credit Issuer, Secured Party or other recipient (and each of their
respective successors and assigns), a “Payment Recipient”) that the Agent has determined in its reasonable discretion (whether or not after
receipt of any notice under immediately succeeding clause (b)) that any funds (as set forth in such notice from the Agent) received by such
Payment Recipient from the Agent or any of its Affiliates were erroneously or mistakenly transmitted to, or otherwise erroneously or
mistakenly received by, such Payment Recipient (whether or not known to such Lender, Letter of Credit Issuer, Secured Party or other
Payment Recipient on its behalf) (any such funds, whether transmitted or received as a payment,
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prepayment or repayment of principal, interest, fees, distribution or otherwise, individually and collectively, an “Erroneous Payment”) and
(y) demands in writing the return of such Erroneous Payment (or a portion thereof), such Erroneous Payment shall at all times remain the
property of the Agent pending its return or repayment as contemplated below in this Section 11.13 and held in trust for the benefit of the
Agent, and such Lender, Letter of Credit Issuer or Secured Party shall (or, with respect to any Payment Recipient who received such funds on
its behalf, shall cause such Payment Recipient to) promptly, but in no event later than two Business Days thereafter (or such later date as the
Agent may, in its sole discretion, specify in writing), return to the Agent the amount of any such Erroneous Payment (or portion thereof) as to
which such a demand was made, in same day funds (in the currency so received), together with interest thereon (except to the extent waived
in writing by the Agent) in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by
such Payment Recipient to the date such amount is repaid to the Agent in same day funds at the greater of the Federal Funds Rate and a rate
determined by the Agent in accordance with banking industry rules on interbank compensation from time to time in effect. A notice of the
Agent to any Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

    (b)    Without limiting immediately preceding clause (a), each Lender, Letter of Credit Issuer, Secured Party or any Person who has
received funds on behalf of a Lender, Letter of Credit Issuer or Secured Party (and each of their respective successors and assigns), agrees
that if it receives a payment, prepayment or repayment (whether received as a payment, prepayment or repayment of principal, interest, fees,
distribution or otherwise) from the Agent (or any of its Affiliates) (x) that is in a different amount than, or on a different date from, that
specified in this Agreement or in a notice of payment, prepayment or repayment sent by the Agent (or any of its Affiliates) with respect to
such payment, prepayment or repayment, (y) that was not preceded or accompanied by a notice of payment, prepayment or repayment sent
by the Agent (or any of its Affiliates), or (z) that such Lender, Letter of Credit Issuer or Secured Party, or other such recipient, otherwise
becomes aware was transmitted, or received, in error or by mistake (in whole or in part), then in each such case:

(i)        it acknowledges and agrees that (A) in the case of immediately preceding clauses (x) or (y), an error and
mistake shall be presumed to have been made (absent written confirmation from the Agent to the contrary) or (B) an error and mistake has
been made (in the case of immediately preceding clause (z)), in each case, with respect to such payment, prepayment or repayment; and

(ii)    such Lender, Letter of Credit Issuer or Secured Party shall use commercially reasonable efforts to (and shall
use commercially reasonable efforts to cause any other recipient that receives funds on its respective behalf to) promptly (and, in all events,
within one Business Day of its knowledge of the occurrence of any of the circumstances described in immediately preceding clauses (x), (y)
and (z)) notify the Agent of its receipt of such payment, prepayment or repayment, the details thereof (in reasonable detail) and that it is so
notifying the Agent pursuant to this Section 11.13(b).

For the avoidance of doubt, the failure to deliver a notice to the Agent pursuant to this Section 11.13(b) shall not have any effect on a
Payment Recipient’s obligations pursuant to Section 11.13(a) or on whether or not an Erroneous Payment has been made.

(c)    Each Lender, Letter of Credit Issuer or Secured Party hereby authorizes the Agent to set off, net and apply any and all
amounts at any time owing to such Lender, Letter of Credit Issuer or Secured Party under any Loan Document, or otherwise payable or
distributable by the Agent to such Lender, Letter of Credit Issuer or Secured Party under any Loan Document with respect to any payment of
principal, interest, fees or other amounts, against any amount that the Agent has demanded to be returned under immediately preceding
clause (a).

(d)        (i) In the event that an Erroneous Payment (or portion thereof) is not recovered by the Agent for any reason, after
demand therefor in accordance with immediately preceding clause (a), from any Lender that has received such Erroneous Payment (or
portion thereof) (and/or from any Payment Recipient who received such Erroneous Payment (or portion thereof) on its respective behalf)
(such unrecovered amount, an “Erroneous Payment Return Deficiency”), upon the Agent’s notice to such Lender at any time, then effective
immediately (with the consideration therefor being acknowledged by the parties hereto), (A) such Lender shall be deemed to have assigned
its Loans (but not its Commitments)
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with respect to which such Erroneous Payment was made (the “Erroneous Payment Impacted Class”) in an amount equal to the Erroneous
Payment Return Deficiency (or such lesser amount as the Agent may specify) (such assignment of the Loans (but not Commitments) of the
Erroneous Payment Impacted Class, the “Erroneous Payment Deficiency Assignment”) (on a cashless basis and such amount calculated at
par plus any accrued and unpaid interest (with the assignment fee to be waived by the Agent in such instance)), and is hereby (together with
the Borrower) deemed to execute and deliver an Assignment and Assumption (or, to the extent applicable, an agreement incorporating an
Assignment and Assumption by reference pursuant to an Approved Electronic Platform as to which the Agent and such parties are
participants) with respect to such Erroneous Payment Deficiency Assignment, and such Lender shall deliver any Notes evidencing such
Loans to the Borrower or the Agent (but the failure of such Person to deliver any such Notes shall not affect the effectiveness of the
foregoing assignment), (B) the Agent as the assignee Lender shall be deemed to have acquired the Erroneous Payment Deficiency
Assignment, (C) upon such deemed acquisition, the Agent as the assignee Lender shall become a Lender, as applicable, hereunder with
respect to such Erroneous Payment Deficiency Assignment and the assigning Lender shall cease to be a Lender, as applicable, hereunder with
respect to such Erroneous Payment Deficiency Assignment, excluding, for the avoidance of doubt, its obligations under the indemnification
provisions of this Agreement and its applicable Commitments which shall survive as to such assigning Lender, (D) the Agent and the
Borrower shall each be deemed to have waived any consents required under this Agreement to any such Erroneous Payment Deficiency
Assignment, and (E) the Agent will reflect in the Register its ownership interest in the Loans subject to the Erroneous Payment Deficiency
Assignment. For the avoidance of doubt, no Erroneous Payment Deficiency Assignment will reduce the Commitments of any Lender and
such Commitments shall remain available in accordance with the terms of this Agreement.

(ii)         Subject to Section 12.7 (but excluding, in all events, any assignment consent or approval requirements
(whether from the Borrower or otherwise)), the Agent may, in its discretion, sell any Loans acquired pursuant to an Erroneous Payment
Deficiency Assignment and upon receipt of the proceeds of such sale, the Erroneous Payment Return Deficiency owing by the applicable
Lender shall be reduced by the net proceeds of the sale of such Loan (or portion thereof), and the Agent shall retain all other rights, remedies
and claims against such Lender (and/or against any recipient that receives funds on its respective behalf). In addition, an Erroneous Payment
Return Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds of prepayments or repayments of principal and
interest, or other distribution in respect of principal and interest, received by the Agent on or with respect to any such Loans acquired from
such Lender pursuant to an Erroneous Payment Deficiency Assignment (to the extent that any such Loans are then owned by the Agent) and
(y) may, in the sole discretion of the Agent, be reduced by any amount specified by the Agent in writing to the applicable Lender from time
to time.

(e)    The parties hereto agree that (x) irrespective of whether the Agent may be equitably subrogated, in the event that an
Erroneous Payment (or portion thereof) is not recovered from any Payment Recipient that has received such Erroneous Payment (or portion
thereof) for any reason, the Agent shall be subrogated to all the rights and interests of such Payment Recipient (and, in the case of any
Payment Recipient who has received funds on behalf of a Lender, Letter of Credit Issuer or Secured Party, to the rights and interests of such
Lender, Letter of Credit Issuer or Secured Party, as the case may be) under the Loan Documents with respect to such amount (the “Erroneous
Payment Subrogation Rights”) (provided that the Loan Parties’ Obligations under the Loan Documents in respect of the Erroneous Payment
Subrogation Rights shall not be duplicative of such Obligations in respect of Loans that have been assigned to the Agent under an Erroneous
Payment Deficiency Assignment) and (y) an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations
owed by the Borrower or any other Loan Party; provided that this Section 11.13 shall not be interpreted to increase (or accelerate the due date
for), or have the effect of increasing (or accelerating the due date for), the Obligations of the Borrower relative to the amount (and/or timing
for payment) of the Obligations that would have been payable had such Erroneous Payment not been made by the Agent; provided, further,
that for the avoidance of doubt, immediately preceding clauses (x) and (y) shall not apply to the extent any such Erroneous Payment is, and
solely with respect to the amount of such Erroneous Payment that is, comprised of funds received by the Agent from the Borrower for the
purpose of making such Erroneous Payment.
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(f)        To the extent permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroneous
Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to any
demand, claim or counterclaim by the Agent for the return of any Erroneous Payment received, including, without limitation, any defense
based on “discharge for value” or any similar doctrine.

(g)    Each party’s obligations, agreements and waivers under this Section 11.13 shall survive the resignation or replacement
of the Agent, any transfer of rights or obligations by, or the replacement of, a Lender or Letter of Credit Issuer, the termination of the
Commitments and/or the repayment, satisfaction or discharge of all Obligations (or any portion thereof) under any Loan Document.

Article XII.    

GENERAL PROVISIONS

Notices. Except as otherwise provided herein, all notices and other communications hereunder shall be in writing and sent by
certified or registered mail, return receipt requested, by overnight delivery service, with all charges prepaid, by hand delivery, or by telecopier
or other form of electronic transmission, including email, as follows:

To Agent Citibank, N.A.

388 Greenwich Street

New York, NY  10013 
Attention: ABF Portfolio Manager
Email: peter.f.crispino@citi.com

To Borrower Agent or

any Borrower:

Stitch Fix, Inc.
One Montgomery St. Suite 1100
San Francisco, CA 94104
Attention: Legal Department
E-Mail: legal-notices@stitchfix.com


with a copy (which shall not constitute notice) to:


Cooley LLP
3 Embarcadero Center, 20  Floor
San Francisco, CA 94111-4004
Attention: Maricel Mojares-Moore
Email: mmoore@cooley.com

To any Lender to its address specified in Annex A or in the

Assignment and Acceptance under which it

became a party hereto

Any party hereto may change its address, email address or telecopy number for notices and other communications hereunder by notice to the
other parties hereto. All such notices and correspondence shall be deemed given (a) if sent by certified or registered mail, five (5) Business
Days after being postmarked, (b) if sent by overnight delivery service or by hand delivery, when received at the above stated addresses or
when delivery is refused and (c) if sent by facsimile or other form of electronic transmission (including by electronic imaging), when such
transmission is confirmed. All notices and other communications sent to an e-mail address shall be (i) deemed received upon the sender’s
receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or
other written acknowledgement) and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon
the deemed receipt by the intended recipient

th
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at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available and identifying the
website address therefor; provided that, in the case of clauses (i) and (ii) above, if such notice or other communication is not sent during the
normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the
next Business Day for the recipient.

Delays; Partial Exercise of Remedies. No delay or omission of Agent to exercise any right or remedy hereunder shall impair any such
right or operate as a waiver thereof. No single or partial exercise by Agent of any right or remedy shall preclude any other or further exercise
thereof, or preclude any other right or remedy.

Right of Setoff. In addition to and not in limitation of all rights of offset that any Lender or any of its Affiliates may have under
applicable law, and whether or not such Lender shall have made any demand or the Obligations of Borrowers have matured, each Lender and
its Affiliates shall have the right to set off and apply any and all deposits (general or special, time or demand, provisional or final, or any
other type) at any time held and any other Indebtedness at any time owing by such Lender or any of its Affiliates to or for the credit or the
account of Borrowers or any of their Affiliates against any and all of the Obligations. In the event that any Lender or any of its Affiliates
exercises any of its rights under this Section 12.3, such Lender shall provide notice to Agent and Borrowers of such exercise, provided that
the failure to give such notice shall not affect the validity of the exercise of such rights.

Indemnification; Reimbursement of Expenses of Collection.

(a)    Borrowers hereby agree that, whether or not any of the transactions contemplated by this Agreement or the other Loan
Documents are consummated, Borrowers will indemnify, defend and hold harmless Agent, each Lender, the Letter of Credit Issuer and each
other Secured Party and their respective successors, assigns, directors, officers, agents, employees, advisors, shareholders, attorneys and
Affiliates (each, an “Indemnified Party”) from and against any and all losses, claims, damages, liabilities, deficiencies, obligations, fines,
penalties, actions (whether threatened or existing), judgments, suits (whether threatened or existing) or expenses (including, without
limitation, reasonable fees and disbursements of counsel, experts, consultants and other professionals) incurred by any of them (collectively,
“Claims”) (except, in the case of each Indemnified Party, to the extent that any Claim is determined in a final and non-appealable judgment
by a court of competent jurisdiction to have directly resulted from such Indemnified Party’s gross negligence or willful misconduct) arising
out of or by reason of (i) any litigation, investigation, claim or proceeding related to (A) this Agreement, any other Loan Document or the
transactions contemplated hereby or thereby, (B) any actual or proposed use by a Borrower of the proceeds of the Loans, (C) the issuance of
any Letter of Credit or the acceptance or payment of any document or draft presented to any issuer thereof or (D) any Indemnified Party’s
entering into this Agreement, the other Loan Documents or any other agreements and documents relating hereto (other than consequential
damages and loss of anticipated profits or earnings), including, without limitation, amounts paid in settlement, court costs and the fees and
disbursements of counsel incurred in connection with any such litigation, investigation, claim or proceeding, (ii) the presence or Release of
Hazardous Materials at, on, under, to or from any assets or properties owned, leased or operated by any Borrower or any of its Subsidiaries;
any Environmental Actions or any Remedial Actions related in any way to any such assets or properties of any Borrower or any of its
Subsidiaries; or any other action taken or required to be taken by a Borrower in connection with compliance by such Borrower, or any of its
properties, with any Environmental Laws, and (iii) any pending, threatened or actual action, claim, proceeding or suit by any Owner of any
Borrower against such Borrower or any actual or purported violation of a Borrower’s Governing Documents or any other agreement or
instrument to which a Borrower is a party or by which any of its properties is bound.

(b)    In addition, Borrowers shall, upon demand, pay to each of Agent, the Letter of Credit Issuer and the Lenders all Lender
Group Expenses incurred by each of them.

(c)    If and to the extent that the obligations of any Borrower hereunder are unenforceable for any reason, Borrowers hereby
agree to make the maximum contribution to the payment and satisfaction of such obligations that is permissible under applicable law.
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(d)        Borrowers’ obligations under Sections  4.10 and  4.11 and this Section 12.4 shall survive any termination of this
Agreement and the other Loan Documents, the termination, expiration or Collateralization of all Letters of Credit and the Payment in Full of
the Obligations, and are in addition to, and not in substitution of, any of the other Obligations.

(D)        Amendments, Waivers and Consents. No amendment or waiver of any provision of this Agreement or any other Loan
Document (other than the Fee Letter), or consent to any departure by Borrowers therefrom, shall in any event be effective unless the same
shall be in writing and signed by Borrowers and the Required Lenders (or by Agent at their instruction on their behalf), and then such
amendment, waiver or consent shall be effective only in the specific instance and for the specific purpose for which given; provided,
however, that no amendment, waiver or consent shall, unless in writing and signed by Borrowers and all the Lenders, do any of the following
at any time: (a)  change the number or percentage of Lenders that shall be required for the Lenders or any of them to take any action
hereunder; (b)  amend the definition of “Required Lenders”, “Super Majority Lenders” or “Pro Rata Share”; (c)  amend this Section 12.5;
(d)  reduce the amount of principal of, or interest on, or the interest rate applicable to, the Loans or Letters of Credit or any fees or other
amounts payable hereunder; (e) postpone any date on which any payment of principal of, or interest on, the Loans or Letters of Credit or any
fees or other amounts payable hereunder is required to be made; (f)  extend the stated expiry date of any Letter of Credit beyond the
Termination Date; (g) release all or substantially all of the value of the guaranties made pursuant to the Guaranty and Security Agreement or
any other Loan Document (except as expressly provided in the Loan Documents); (h) release all or substantially all of the Collateral from the
Liens of the Security Documents (except as expressly provided in the Loan Documents as in effect on the Closing Date); (i)  subordinate any
of Agent’s Liens on all or substantially all of the Collateral (except as expressly provided in the Loan Documents as in effect on the Closing
Date) or subordinate the Obligations to any other Indebtedness for borrowed money; (j)  amend any of the provisions of Section 10.5 or
amend, modify or waive any provision of the Loan Documents requiring pro rata treatment of the Lenders; or (k) increase any advance rates
under the definition of Borrowing Base (provided that the foregoing shall not impair the ability of Agent to add, remove, reduce or increase
reserves against the Borrowing Base in accordance with Section 2.1(b)); provided further that no amendment, waiver or consent shall change
the definition of Borrowing Base or any of the component definitions thereof (in each case, provided that the foregoing shall not impair the
ability of the Agent to add, remove, reduce or increase reserves against the Aggregate Revolving Credit Commitment, the Borrowing Base,
or the Eligible Credit Card Receivables, Eligible Receivables or Eligible Inventory in accordance with Section 2.1(b)) to the extent that any
such change results in more credit being available to Borrowers based upon the Borrowing Base, but not otherwise, without the written
consent of the Super Majority Lenders; provided, further that no amendment, waiver or consent shall, unless in writing and signed by (i) a
Lender, increase the amount of or extend the expiration date of any Commitment of such Lender, (ii) the Letter of Credit Issuer, in addition to
the Lenders required above, take any action that affects the rights or duties of the Letter of Credit Issuer under this Agreement or any other
Loan Document, (iii) the Swingline Lender, in addition to the Lenders required above, take any action that affects the rights or duties of the
Swingline Lender, and (iv) Agent, in addition to the Lenders required above, take any action that affects the rights or duties of Agent under
this Agreement or any other Loan Document. Anything in this Section 12.5 to the contrary notwithstanding, any amendment, waiver,
modification, elimination, or consent of or with respect to any provision of this Agreement or any other Loan Document may be entered into
without the consent of, or over the objection of, any Defaulting Lender and the Loans of any Defaulting Lender shall be excluded in
determining whether all Lenders or the Required Lenders have taken or may take action hereunder, other than (x) any of the matters governed
by Section 12.5(d) and (e)  that affect such Lender and (y)  with respect to any amendment, waiver, modification, elimination or consent
requiring the consent of all Lenders that by its terms specifically discriminates against such Defaulting Lender.

Nonliability of Agent and Lenders. The relationship between and among Borrowers, Agent and the Lenders shall be solely that of
borrower, agent and lender and, respectively. Neither the Lenders nor Agent shall have any fiduciary responsibilities to Borrowers. Neither
the Lenders nor Agent undertake any responsibility to Borrowers to review or inform Borrowers of any matter in connection with any phase
of Borrowers’ business or operations.

103



Assignments and Participations.

(e)    Borrower Assignment. None of Borrower Agent or any of Borrowers shall assign this Agreement or any of its rights or
obligations hereunder without the prior written consent of Agent and the Lenders, and any assignment in contravention of the foregoing shall
be absolutely null and void.

(f)    Lender Assignments. Each Lender may, with the consent of Agent (not to be unreasonably withheld or delayed) and, so
long as no Event of Default then exists, Borrower Agent (not to be unreasonably withheld or delayed, and not required in connection with an
assignment to a Person that is a Lender or an Affiliate of a Lender and provided that the Borrower Agent shall be deemed to have consented
to any such assignment unless it shall object thereto by written notice to Agent within 5 Business Days after having received notice thereof),
assign to one or more Eligible Assignees (or, if an Event of Default has occurred and is continuing, to one or more other Persons) all or a
portion of its rights and obligations under this Agreement, the Notes and the other Loan Documents upon execution and delivery to Agent,
for its acceptance and recording in the Register, of an Assignment and Acceptance, together with surrender of any Note or Notes subject to
such assignment and a processing and recordation fee payable to Agent for its account of $3,500. No such assignment shall be for less than
$2,500,000 of the Commitments or Loans unless it is to another Lender or an assignment of the entire remaining amount of the assigning
Lender’s Commitment or Loans, and each such assignment shall be of a uniform, and not a varying, percentage of all rights and obligations
in respect of the Commitments and the Loans. Upon the execution and delivery to Agent of an Assignment and Acceptance and the payment
of the recordation fee to Agent, from and after the date specified as the effective date in the Assignment and Acceptance (the “Acceptance
Date”), (i) the assignee thereunder shall be a party hereto, and, to the extent that rights and obligations hereunder have been assigned to it
under such Assignment and Acceptance, such assignee shall have the rights and obligations of a Lender hereunder and (ii)  the assignor
thereunder shall, to the extent that rights and obligations hereunder have been assigned by it under such Assignment and Acceptance,
relinquish its rights (other than any rights it may have under Sections  4.10, 4.11 and  12.4, which shall survive such assignment) and be
released from its obligations under this Agreement (and, in the case of an Assignment and Acceptance covering all or the remaining portion
of an assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto).

(g)        Agreements of Assignee. By executing and delivering an Assignment and Acceptance, the assignee thereunder
confirms and agrees as follows: (i) other than as provided in such Assignment and Acceptance, the assigning Lender makes no representation
or warranty and assumes no responsibility with respect to any statements, warranties or representations made in or in connection with this
Agreement or the execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement, the Notes or any other
Loan Documents, (ii) such assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial
condition of any Loan Party or the performance or observance by any Loan Party of any of its obligations under this Agreement or any other
Loan Document, (iii) such assignee confirms that it is an Eligible Assignee and has received a copy of this Agreement, together with copies
of the Financial Statements referred to in Section 6.1(i), the Financial Statements delivered pursuant to Section 7.11, if any, and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into such Assignment and
Acceptance, (iv) such assignee will, independently and without reliance upon Agent, such assigning Lender or any other Lender and based on
such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking
action under this Agreement, (v) such assignee appoints and authorizes Agent to take such action as agent on its behalf and to exercise such
powers under this Agreement as are delegated to Agent by the terms hereof, together with such powers as are reasonably incidental thereto,
and (vi) such assignee agrees that it will perform in accordance with their terms all of the obligations which by the terms of this Agreement
are required to be performed by it as a Lender.

(h)    Agent’s Register. Agent, acting solely for this purpose, as non-fiduciary agent of the Borrowers shall maintain a register
of the names and addresses of the Lenders, their Commitments and the principal amount (and stated interest) of their Loans (the “Register”).
Agent shall also maintain a copy of each Assignment and Acceptance delivered to and accepted by it and modify the Register to give effect
to each Assignment and Acceptance. The entries in the Register shall be conclusive and binding
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for all purposes, absent manifest error, and Borrowers, Agent and the Lenders may treat each Person whose name is recorded in the Register
as a Lender hereunder for all purposes of this Agreement. The Register and copies of each Assignment and Acceptance shall be available for
inspection by Borrowers or any Lender at any reasonable time and from time to time upon reasonable prior notice. Upon its receipt of each
Assignment and Acceptance and surrender of the affected Note or Notes subject to such assignment, Agent will give prompt notice thereof to
Borrower Agent. Within five (5) Business Days after its receipt of such notice, Borrowers shall execute and deliver to Agent a new Note to
the assignee in the amount of the applicable Commitment or Loans assumed by it and to the assignor in the amount of the applicable
Commitment or Loans retained by it, if any. Such new Note or Notes shall re-evidence the indebtedness outstanding under the surrendered
Note or Notes, shall be in an aggregate principal amount equal to the aggregate principal amount of such surrendered Note or Notes and shall
be dated as of the Acceptance Date. Agent shall be entitled to rely upon the Register exclusively for purposes of identifying the Lenders
hereunder.

(i)    Securitization. The Loan Parties hereby acknowledge that the Lenders and their Affiliates may securitize their Loans (a
“Securitization”) through the pledge of the Loans as collateral security for loans to the Lenders or their Affiliates or through the sale of the
Loans or the issuance of direct or indirect interests in the Loans to their controlled Affiliates, which loans to the Lenders or their Affiliates or
direct or indirect interests will be rated by Moody’s, S&P or one or more other rating agencies. The Loan Parties shall, to the extent
commercially reasonable, cooperate with the Lenders and their Affiliates to effect any and all Securitizations. Notwithstanding the foregoing,
no such Securitization shall release any Lender party thereto from any of its obligations hereunder or substitute any pledgee, secured party or
any other party to such Securitization for such Lender as a party hereto and no change in ownership of the Loans may be effected except
pursuant to subsection (b) above.

(j)    Lender Participations. Each Lender may sell participations to one or more parties (each, a “Participant”) in or to all or a
portion of its rights and obligations under this Agreement, the Notes and the other Loan Documents. Notwithstanding a Lender’s sale of a
participation interest, such Lender’s obligations hereunder shall remain unchanged. Borrowers, Agent, and the other Lenders shall continue
to deal solely and directly with such Lender. No Lender shall grant any Participant the right to approve any amendment or waiver of this
Agreement except to the extent such amendment or waiver would (i)  increase the Commitment of the Lender from which the Participant
purchased its participation interest; (ii)  reduce the principal of, or rate or amount of interest on, the Loans or participations in Letters of
Credit subject to such participation interest; or (iii) postpone any date fixed for any payment of principal of, or interest on, the Loans or
participations in Letters of Credit subject to such participation interest. To the extent permitted by applicable law, each Participant shall also
be entitled to the benefits of Section 4.10, Section 4.11 and 12.4 as if it were a Lender, provided that such Participant agrees to be subject to
the last sentence of Section 2.9(b) as if it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as a non-
fiduciary agent of the Borrowers, maintain a register on which it enters the name and address of each Participant and the principal amounts
(and state interest) of each Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant Register”);
provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any
Participant or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its other obligations under any
Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit
or other obligation is in registered form under Section 5f.103 1(c) of the United States Treasury Regulations. The entries in the Participant
Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register
as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt,
the Agent (in its capacity as Agent) shall have no responsibility for maintaining a Participant Register.

(k)        Securities Laws. Each Lender agrees that it will not make any assignment hereunder in any manner or under any
circumstances that would require registration or qualification of, or filings in respect of, any Loan, Note or other Obligation under the
securities laws of the United States or of any other jurisdiction.
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(l)    Information. In connection with any assignment or participation or proposed assignment or participation or any grant of
a security interest in, or pledge of, its rights under and interest in this Agreement, a Lender may, subject to the provisions of Section 12.21,
disclose all documents and information which it now or hereafter may have relating to any Loan Party and its Subsidiaries and their
respective businesses.

(m)    Pledge to Federal Reserve Bank. Any Lender may at any time pledge or assign a security interest in all or any portion
of its rights under this Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal
Reserve Bank, and this Section shall not apply to any such pledge or assignment of a security interest, provided that no such pledge or
assignment of a security interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
such Lender as a party hereto.

Counterparts; Facsimile Signatures. This Agreement and any waiver or amendment hereto may be executed in counterparts
and by the parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all of which shall
together constitute one and the same instrument. This Agreement and each of the other Loan Documents may be executed and delivered by
facsimile or other electronic transmission (including by electronic imaging) all with the same force and effect as if the same was a fully
executed and delivered original manual counterpart.

Severability. In case any provision in or obligation under this Agreement, any Note or any other Loan Document shall be invalid,
illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations, or of such
provision or obligation in any other jurisdiction, shall not in any way be affected or impaired thereby.

Maximum Rate. Notwithstanding anything to the contrary contained elsewhere in this Agreement or in any other Loan Document,
the parties hereto hereby agree that all agreements between them under this Agreement and the other Loan Documents, whether now existing
or hereafter arising and whether written or oral, are expressly limited so that in no contingency or event whatsoever shall the amount paid, or
agreed to be paid, to Agent or any Lender for the use, forbearance, or detention of the money loaned to Borrowers and evidenced hereby or
thereby or for the performance or payment of any covenant or obligation contained herein or therein, exceed the maximum non-usurious
interest rate, if any, that at any time or from time to time may be contracted for, taken, reserved, charged or received on the Obligations,
under the laws of the State of New York (or the laws of any other jurisdiction whose laws may be mandatorily applicable notwithstanding
other provisions of this Agreement and the other Loan Documents), or under applicable federal laws which may presently or hereafter be in
effect and which allow a higher maximum non-usurious interest rate than under the laws of the State of New York (or such other
jurisdiction), in any case after taking into account, to the extent permitted by applicable law, any and all relevant payments or charges under
this Agreement and the other Loan Documents executed in connection herewith, and any available exemptions, exceptions and exclusions
(the “Highest Lawful Rate”). If due to any circumstance whatsoever, fulfillment of any provision of this Agreement or any of the other Loan
Documents at the time performance of such provision shall be due shall exceed the Highest Lawful Rate, then, automatically, the obligation
to be fulfilled shall be modified or reduced to the extent necessary to limit such interest to the Highest Lawful Rate, and if from any such
circumstance Agent or any Lender should ever receive anything of value deemed interest by applicable law which would exceed the Highest
Lawful Rate, such excessive interest shall be applied to the reduction of the principal amount then outstanding hereunder or on account of
any other then outstanding Obligations and not to the payment of interest, or if such excessive interest exceeds the principal unpaid balance
then outstanding hereunder and such other then outstanding Obligations, such excess shall be refunded to Borrowers. All sums paid or agreed
to be paid to Agent or any Lender for the use, forbearance, or detention of the Obligations and other Indebtedness of Borrowers to Agent and
the Lenders shall, to the extent permitted by applicable law, be amortized, prorated, allocated and spread throughout the full term of such
Indebtedness, until Payment in Full thereof, so that the actual rate of interest on account of all such Indebtedness does not exceed the Highest
Lawful Rate throughout the entire term of such Indebtedness. The terms and provisions of this Section shall control every other provision of
this Agreement, the other Loan Documents and all other agreements among the parties hereto.
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Borrower Agent; Borrowers, Jointly and Severally.

(n)        Economies of Scale. Each Borrower acknowledges that it, together with each other Borrower, make up a related
organization of various entities constituting a single economic and business enterprise and sharing a substantial identity of interests such that,
without limitation, Borrowers render services to or for the benefit of each other, purchase or sell and supply goods to or from or for the
benefit of each other, make loans, advances and provide other financial accommodations to or for the benefit of each other (including the
payment of creditors and guarantees of Indebtedness), provide administrative, marketing, payroll and management services to or for the
benefit of each other; have centralized accounting, common officers and directors; and are in certain circumstances are identified to creditors
as a single economic and business enterprise. Accordingly, and without limitation, any credit or other financial accommodation extended to
any one Borrower pursuant hereto will result in direct and substantial economic benefit to each other Borrower, and each Borrower will
likewise benefit from the economies of scale associated with Borrowers, as a group, applying for credit or other financial accommodations
pursuant hereto on a collective basis.

(o)        Attorney. Each Borrower hereby irrevocably designates Borrower Agent to be its attorney and agent and in such
capacity to borrow, sign and endorse notes, and execute and deliver all instruments, documents, writings and further assurances now or
hereafter required hereunder, on behalf of such Borrower or Borrowers, collectively, and hereby authorizes Agent to pay over or credit all
loan proceeds hereunder in accordance with the request of Borrower Agent.

(p)    Co-Borrowers. The handling of this credit facility as a co-borrowing facility with a Borrower Agent in the manner set
forth in this Agreement is solely as an accommodation to Borrowers and at their request. Neither the Lenders nor Agent shall incur any
liability to Borrowers as a result thereof. To induce Agent and the Lenders to do so and in consideration thereof, each Borrower hereby
indemnifies Agent and the Lenders and holds Agent and the Lenders harmless from and against any and all liabilities, expenses, losses,
damages and claims of damage or injury asserted against Agent or any Lender by any Person arising from or incurred by reason of the
handling of the financing arrangements of Borrowers as provided herein, reliance by Agent or any Lender on any request or instruction from
Borrower Agent or any other action taken by Agent or any Lender with respect to this Section except due to willful misconduct or gross (not
mere) negligence by the indemnified party.

(q)       Waivers. Each Borrower expressly waives any and all rights of subrogation, reimbursement, indemnity, exoneration,
contribution or any other claim which such Borrower may now or hereafter have against the other Borrowers or other Person directly or
contingently liable for the Obligations hereunder, or against or with respect to the other Borrowers’ property (including any property which is
Collateral for the Obligations), arising from the existence or performance of this Agreement, until termination of this Agreement and
Payment in Full of the Obligations.

(r)    Joint and Several Obligations. Each Borrower’s liabilities in respect of the Obligations shall at all times be joint and
several and shall be absolute and unconditional irrespective of: (i) any lack of validity, regularity or enforceability of this Agreement or any
other Loan Document; (ii) any change in the time, manner or place of payment of, or in any other term of, all or any of the Obligations, or
any other amendment or waiver of or any consent to departure from this Agreement or any other Loan Document; (iii) any exchange, release
or non-perfection of any security interest in any collateral, or any release or amendment or waiver of or consent to departure from any
guaranty, for all or any of the Obligations; (iv) any failure on the part of Agent or any Lender or any other Person to exercise, or any delay in
exercising, any right under this Agreement or any other Loan Document; or (v) any other circumstance which might otherwise constitute a
defense available to, or a discharge of, any of Borrowers, any Guarantor or any other guarantor with respect to the Obligations (including all
defenses based on suretyship or impairment of collateral, and all defenses that any of Borrowers may assert to the repayment of the
Obligations, including failure of consideration, breach of warranty, payment, statute of frauds, bankruptcy, lack of legal capacity, statute of
limitations, lender liability, accord and satisfaction, and usury), this Agreement and the obligations of Borrowers under this Agreement. The
joint and several liabilities of Borrowers hereunder shall remain in full force and effect until the Obligations have been Paid in Full.

107



(s)    Anything contained in this Agreement to the contrary notwithstanding, the amount of the Obligations for which each
Borrower is jointly and severally liable hereunder shall be the aggregate amount of the Obligations unless a court of competent jurisdiction
adjudicates such Borrower’s obligations under this Agreement (or the amount thereof) to be invalid or unenforceable for any reason
(including because of any applicable state or federal law relating to fraudulent conveyances or transfers), in which case the amount of the
Obligations payable by such Borrower hereunder shall be limited to the maximum amount of the Obligations that could be incurred by such
Borrower without rendering such Borrower’s obligations under this Agreement invalid or unenforceable under such applicable law.

Entire Agreement; Successors and Assigns; Interpretation. This Agreement and the other Loan Documents constitute the entire
agreement among the parties, supersede any prior written and verbal agreements among them with respect to the subject matter hereof and
thereof, and shall bind and benefit the parties and their respective successors and permitted assigns. This Agreement shall be deemed to have
been jointly drafted, and no provision of it shall be interpreted or construed for or against a party because such party purportedly prepared or
requested such provision, any other provision, or this Agreement as a whole.

LIMITATION OF LIABILITY. NEITHER THE AGENT, ANY LENDER NOR ANY OTHER INDEMNIFIED PARTY SHALL
HAVE ANY LIABILITY TO THE LOAN PARTIES (WHETHER SOUNDING IN CONTRACT, TORT OR EQUITY OR OTHERWISE)
FOR LOSSES SUFFERED BY THE LOAN PARTIES IN CONNECTION WITH, ARISING OUT OF, OR IN ANY WAY RELATED TO
THE TRANSACTIONS OR RELATIONSHIPS CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR
ANY ACT, OMISSION OR EVENT OCCURRING IN CONNECTION THEREWITH, UNLESS IT IS DETERMINED BY A FINAL AND
NONAPPEALABLE JUDGMENT OR COURT ORDER BINDING ON THE AGENT, SUCH LENDER OR SUCH INDEMNIFIED
PARTY (AS THE CASE MAY BE) THAT THE LOSSES WERE THE RESULT OF ACTS OR OMISSIONS CONSTITUTING GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE AGENT, SUCH LENDER, OR SUCH INDEMNIFIED PARTY (AS THE CASE
MAY BE). THE LOAN PARTIES HEREBY WAIVE ALL FUTURE CLAIMS AGAINST THE AGENT AND THE LENDERS AND
EACH OTHER INDEMNIFIED PARTY FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES.

GOVERNING LAW. THE VALIDITY, INTERPRETATION AND ENFORCEMENT OF THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ANY DISPUTE ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS, WHETHER SOUNDING IN CONTRACT, TORT OR EQUITY OR OTHERWISE, SHALL BE
GOVERNED BY THE INTERNAL LAWS (AS OPPOSED TO THE CONFLICTS OF LAW PROVISIONS OTHER THAN SECTION 5-
1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW) AND DECISIONS OF THE STATE OF NEW YORK.

SUBMISSION TO JURISDICTION. ALL DISPUTES BETWEEN ANY OF THE LOAN PARTIES AND THE AGENT OR ANY
LENDER BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO (A) THIS AGREEMENT; (B) ANY OTHER LOAN
DOCUMENT; OR (C) ANY CONDUCT, ACT OR OMISSION OF THE LOAN PARTIES OR THE AGENT OR ANY LENDER OR ANY
OF THEIR RESPECTIVE PARTNERS, EMPLOYEES, AGENTS, ATTORNEYS OR OTHER AFFILIATES, IN EACH CASE WHETHER
SOUNDING IN CONTRACT, TORT OR EQUITY OR OTHERWISE, SHALL BE RESOLVED ONLY BY STATE AND FEDERAL
COURTS LOCATED IN NEW YORK, NEW YORK AND THE COURTS TO WHICH AN APPEAL THEREFROM MAY BE TAKEN;
PROVIDED, THAT THE AGENT SHALL HAVE THE RIGHT, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, TO
PROCEED AGAINST ANY LOAN PARTY OR ITS PROPERTY IN (A)  ANY COURTS OF COMPETENT JURISDICTION AND
VENUE AND (B) ANY LOCATION SELECTED BY THE AGENT TO ENABLE THE AGENT TO REALIZE ON SUCH PROPERTY,
OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF THE AGENT. THE LOAN PARTIES AGREE THAT
THEY WILL NOT ASSERT ANY PERMISSIVE COUNTERCLAIMS, SETOFFS OR CROSS-CLAIMS IN ANY PROCEEDING
BROUGHT BY THE LENDER. EACH LOAN PARTY WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION OF THE
COURT IN WHICH THE AGENT HAS COMMENCED A PROCEEDING,

108



INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON FORUM NON CONVENIENS.

[RESERVED].

JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON, ARISING OUT OF,
OR IN ANY WAY RELATING TO (A)  THIS AGREEMENT; (B)  ANY OTHER LOAN DOCUMENT OR OTHER PRESENT OR
FUTURE INSTRUMENT OR AGREEMENT BETWEEN OR AMONG THE LOAN PARTIES, THE AGENT AND THE LENDERS, OR
ANY OF THEM; OR (C) ANY CONDUCT, ACT OR OMISSION OF THE LOAN PARTIES, THE AGENT OR THE LENDERS OR ANY
OF THEIR RESPECTIVE PARTNERS, EMPLOYEES, AGENTS, ATTORNEYS OR OTHER AFFILIATES, IN EACH CASE WHETHER
SOUNDING IN CONTRACT, TORT OR EQUITY OR OTHERWISE.

Agent Titles. Each Lender, other than Citibank, that is designated (on the cover page of this Agreement or otherwise) by Citibank as
an “Agent” or “Arranger” of any type shall not have any right, power, responsibility or duty under any Loan Documents other than those
applicable to all Lenders, and shall in no event be deemed to have any fiduciary relationship with any other Lender.

Publicity. Agent and, upon consultation with Agent, the Loan Parties, may (a) publish in any trade or other publication or otherwise
publicize to any third party (including its Affiliates) a tombstone, article, press release or similar material relating to the financing
transactions contemplated by this Agreement (including the use of company logos) and (b) provide to industry trade organizations related
information necessary and customary for inclusion in league table measurements.

No Third Party Beneficiaries. Neither this Agreement nor any other Loan Document is intended or shall be construed to confer any
rights or benefits upon any Person other than the parties hereto and thereto.

Confidentiality. Each of Agent and the Lenders shall maintain the confidentiality of all Information (as defined below), except that
Information may be disclosed by any of them (a) to its Affiliates, and to its and their partners, directors, officers, employees, agents, advisors
and representatives (provided such Persons are informed of the confidential nature of the Information and instructed to keep it confidential);
(b) to the extent requested by any governmental, regulatory or self-regulatory authority purporting to have jurisdiction over it or its Affiliates;
(c) to the extent required by applicable law or by any subpoena or other legal process; (d) to any other party hereto; (e) in connection with
any action or proceeding, or other exercise of rights or remedies, relating to any Loan Documents or Obligations; (f) subject to an agreement
containing provisions substantially the same as this Section, to any assignee or any actual or prospective assignee, participant, pledgee or
Secured Party (or any of their respective advisors) in connection with any actual or prospective assignment, participation or pledge of any
Lender’s interest under this Agreement; (g) with the consent of Borrowers (not to be unreasonably withheld, conditioned or delayed); or
(h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this Section or (ii) is available to Agent
or the Lenders or any of its or their respective Affiliates on a nonconfidential basis from a source other than the Loan Parties.
Notwithstanding the foregoing, Agent or the Lenders may publish or disseminate general information describing this credit facility, including
the names and addresses of Borrowers and a general description of Borrowers’ businesses, and may use Borrowers’ logos, trademarks or
product photographs in advertising materials, as provided in Section 12.19. As used herein, “Information” means all information received
from a Loan Party relating to it or its business that a reasonable person would consider confidential. Any Person required to maintain the
confidentiality of Information pursuant to this Section shall be deemed to have complied if it exercises the same degree of care that it accords
its own confidential information. Agent and the Lenders acknowledge that (i)  Information may include material non-public information
concerning a Loan Party; (ii) it has developed compliance procedures regarding the use of material non-public information; and (iii) it will
handle such material non-public information in accordance with applicable law, including federal and state securities laws.
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Patriot Act Notice. Agent hereby notifies the Loan Parties that pursuant to the requirements of the Patriot Act, Agent is required to
obtain, verify and record information that identifies each Loan Party, including its legal name, address, tax ID number and other information
that will allow the Lender to identify it in accordance with the Patriot Act. Agent will also require information regarding each personal
guarantor, if any, and may require information regarding the Loan Parties’ management and owners, such as legal name, address, social
security number and date of birth.

Advice of Counsel. Each Borrower acknowledges that it has been advised by counsel in connection with the execution of this
Agreement and the other Loan Documents and is not relying upon oral representations or statements inconsistent with the terms and
provisions of this Agreement or any other Loan Document.

Captions. The captions at various places in this Agreement and any other Loan Document are intended for convenience only and do
not constitute and shall not be interpreted as part of this Agreement or any other Loan Document.

Section XII.2    Platform.

(a)    The Borrowers agree that the Agent may, but shall not be obligated to, make the Communications (as defined below)
available to the Letter of Credit Issuers and the Lenders by posting the Communications on the Platform.

(b)    The Platform is provided “as is” and “as available.” The Agent Parties (as defined below) do not warrant the adequacy
of the Platform and expressly disclaim liability for errors or omissions in the Communications. No warranty of any kind, express, implied or
statutory, including any warranty of merchantability, fitness for a particular purpose, non-infringement of third-party rights or freedom from
viruses or other code defects, is made by any Agent Party in connection with the Communications or the Platform. In no event shall the
Agent nor any of its directors, officers, agents, employees, advisors, shareholders, attorneys or Affiliates (collectively, the “Agent Parties”)
have any liability to any Borrower, any Lender or any other Person or entity for damages of any kind, including direct or indirect, special,
incidental or consequential damages, losses or expenses (whether in tort, contract or otherwise) arising out of the Borrowers’ or the Agent’s
transmission of communications through the Platform, unless it is determined by a final and nonappealable judgment or court order that the
damages were the result of acts or omissions constituting gross negligence or willful misconduct of the Agent Party. “Communications”
means, collectively, any notice, demand, communication, information, document or other material provided by or on behalf of the Borrowers
pursuant to any Loan Document or the transactions contemplated therein that is distributed to the Agent, any Lender or any Letter of Credit
Issuer by means of electronic communications pursuant to this Section, including through the Platform.

Right to Cure. Agent may, in its discretion, (a) cure any default by any Loan Party under this Agreement, any other Loan Document
or any Material Contract that affects the Collateral, its value or the ability of Agent to collect, sell or otherwise dispose of any Collateral or
the rights and remedies of Agent and the Lenders therein or the ability of any Loan Party to perform its obligations hereunder or under any of
the other Loan Documents, (b) pay or bond on appeal any judgment entered against any Loan Party, (c) discharge any charges, Liens, security
interests or other encumbrances at any time levied on or existing with respect to the Collateral and (d) pay any amount, incur any expense or
perform any act which Agent, in its discretion, determines is necessary or appropriate to preserve, protect, insure or maintain the Collateral
and the rights of Agent and the Lenders with respect thereto. Agent may add any amounts so expended to the Obligations and charge the
Loan Account or any other account of Borrowers with Agent or the amounts thereof, such amounts to be repayable by Borrowers on demand
and bear interest until paid in full at the highest rate then applicable to the Loans. Agent shall be under no obligation to effect such cure,
payment or bonding and shall not, by doing so, be deemed to have assumed any obligation or liability of any Loan Party. Any payment made
or other action taken by Agent under this Section shall be without prejudice to any right to assert an Event of Default and to proceed
accordingly.

Acknowledgment and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the contrary in any Loan
Document or in any other agreement, arrangement or understanding
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among any such parties, each party hereto acknowledges that any liability of any EEA Financial Institution arising under any Loan
Document, to the extent such liability is unsecured, may be subject to the write-down and conversion powers of an EEA Resolution
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(c)        the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and

(d)    the effects of any Bail-in Action on any such liability, including, if applicable:

(e)    a reduction in full or in part or cancellation of any such liability;

(f)    a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial
Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other
instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any other Loan
Document; or

(g)    the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers of
any EEA Resolution Authority.

Time. Time is of the essence in this Agreement and each other Loan Document. Unless otherwise expressly provided, all references
herein and in any other Loan Documents to time shall mean and refer to New York time.

Keepwell. Each Borrower and each other Loan Party, to the extent constituting a Qualified ECP Guarantor, hereby jointly and
severally absolutely, unconditionally and irrevocably undertakes to provide such funds or other support as may be needed from time to time
by each other Loan Party to honor all of its obligations under the guaranty contained in the Guaranty and Security Agreement made by it in
respect of Swap Obligations (provided, however, that each Qualified ECP Guarantor shall only be liable under this Section for the maximum
amount of such liability that can be hereby incurred without rendering its obligations under this Section or otherwise under this Agreement or
any other Loan Document, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer, and not for any greater
amount). The obligations of each Qualified ECP Guarantor under this Section shall remain in full force and effect at all times hereafter until
the Obligations have been Paid in Full. Each Qualified ECP Guarantor intends that this Section shall constitute, and this Section shall be
deemed to constitute, a “keepwell, support, or other agreement” for the benefit of each other Loan Party for all purposes of Section 1a(18)(A)
(v)(II) of the Commodity Exchange Act.

SECTION 12.30       Acknowledgement Regarding Any Supported QFCs. To the extent that the Loan Documents provide support,
through a guarantee or otherwise, for Hedge Agreements or any other agreement or instrument that is a QFC (such support, “QFC Credit
Support” and each such QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the
Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in respect of such
Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan Documents and any Supported
QFC may in fact be stated to be governed by the laws of the State of New York and/or of the United States or any other state of the United
States):

(a)        In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a
proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and
any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property securing such
Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the transfer would be effective
under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and rights in
property) were governed by the laws
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of the United States or a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject
to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might otherwise apply to such
Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are permitted to be exercised to no greater
extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents
were governed by the laws of the United States or a state of the United States.

(b)    As used in this Section 12.30, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12
U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81,
47.2 or 382.1, as applicable.

“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12
U.S.C. 5390(c)(8)(D).

112



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed by its proper and duly
authorized officer as of the date first set forth above.

BORROWER

STITCH FIX, INC. 



By:    _David Aufderharr____________________

Name: David Aufderhaar


Title: Chief Financial Officer
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LENDERS

CITIBANK, N.A.

By:     __/s/ Peter F. Crispino___________________
Name: Peter F. Crispino
Title:    Authorized Signatory
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AGENT

CITIBANK, N.A.

By:     __/s/ Peter F. Crispino___________________
Name: Peter F. Crispino
Title:    Authorized Signatory
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ANNEX A

Lender Name and Address for Notices Revolving Credit Commitment Pro Rata Shares

Citibank, N.A.
388 Greenwich Street
New York, NY  10013 
Attention: ABF Portfolio Manager
Email: peter.f.crispino@citi.com

$50,000,000 100%
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Exhibit 31.1

CERTIFICATION

I, Matt Baer, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Stitch Fix, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and we have:

(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)        Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)         Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting.

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)        Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: December 6, 2023 /s/ Matt Baer

Matt Baer
Chief Executive Officer and Director
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION

I, David Aufderhaar, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Stitch Fix, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and we have:

(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)        Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)         Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting.

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)        Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: December 6, 2023 /s/ David Aufderhaar

David Aufderhaar
Chief Financial Officer
(Principal Financial Officer)

 



Exhibit 32.1

CERTIFICATION

In connection with the Quarterly Report of Stitch Fix, Inc. (the “Company”) on Form 10-Q for the period ended October  28, 2023, as filed with the
Securities and Exchange Commission (the “Periodic Report”), we, Matt Baer, Chief Executive Officer of the Company, and David Aufderhaar, Chief
Financial Officer of the Company, each certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that, to the best of our knowledge:

1.    The Periodic Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and

2.       The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: December 6, 2023

/s/ Matt Baer
Matt Baer
Chief Executive Officer and Director
(Principal Executive Officer)

/s/ David Aufderhaar
David Aufderhaar
Chief Financial Officer
(Principal Financial Officer)


