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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
Amendment to Credit Agreement
On January 28, 2019, Purple Innovation, LLC (“Purple LLC”), the operating subsidiary of Purple Innovation, Inc. (the “Company”), entered
into a First Amendment to Credit Agreement (the “First Amendment”) among Purple LLC, Coliseum Capital Partners, L.P. (“CCP”), Blackwell
Partners LLC – Series A (“Blackwell”), and Coliseum Co-Invest Debt Fund, L.P. (“CDF” and together with CCP and Blackwell, the “Lenders”), which
First Amendment amends the Credit Agreement dated as of February 2, 2018 (the “Current Credit Agreement”).
In the First Amendment, Purple LLC has agreed to enter into an Amended and Restated Credit Agreement (the “Amended and Restated
Credit Agreement”), under which the Lenders have agreed to provide an incremental loan of $10.0 million. The terms of the Amended and Restated
Credit Agreement are described in greater detail below.
The Company is a Delaware corporation and is subject to Section 203 of the Delaware General Corporation Law (the “DGCL”), which,
among other things, requires stockholder approval of certain transactions entered into with an “interested stockholder” (as defined in Section 203
of the DGCL). The Lenders are the “owners” (as defined in Section 203 of the DGCL), directly or indirectly, of more than 15% of the outstanding
voting stock (as defined in Section 203 of the DGCL) of the Company. Adam Gray, who is a director of the Company, is (i) a manager of Coliseum
Capital, LLC, which is the general partner of CCP and CDF, and (ii) a managing partner of Coliseum Capital Management, LLC (“CCM”), which is the
investment manager of Blackwell, and Mr. Gray has voting and dispositive control over securities held by CCP, CDF and Blackwell. As a result, Mr.
Gray may be deemed to beneficially own the shares of the Company’s Class A Stock held by the Lenders. Therefore, the Lenders together may be
deemed to be an “interested stockholder” (as defined in Section 203 of the DGCL) of the Company, and stockholder approval is required prior to
Purple LLC’s entry into the Amended and Restated Credit Agreement and the transactions contemplated thereby.
The First Amendment is subject to closing conditions, representations, warranties and covenants of the parties customary for a
transaction of this type, including, among other things, receipt of approval by the Company’s stockholders of the Amended and Restated Credit
Agreement and the transactions contemplated thereby. The representations, warranties and covenants contained in the First Amendment were
made only for purposes of the First Amendment and as of specific dates; were solely for the benefit of the parties to the First Amendment; and may
be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made by each contracting party to the
other for the purposes of allocating contractual risk between them that differ from those applicable to investors. Investors should not rely on the
representations, warranties and covenants or any description thereof as characterizations of the actual state of facts or condition of the Company or
the Lenders or any of their respective subsidiaries, affiliates, businesses or stockholders. Moreover, information concerning the subject matter of
the representations, warranties and covenants may change after the date of the First Amendment, which subsequent information may or may not be
fully reflected in public disclosures or statements by the Company or the Lenders. Accordingly, investors should read the representations and
warranties in the First Amendment not in isolation but only in conjunction with the other information about the Company or the Lenders and their
respective subsidiaries that the respective companies include in reports, statements and other filings made with the SEC.
The foregoing summary of the First Amendment does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the First Amendment, a copy of which is attached as Exhibit 10.1 to this report and is incorporated by reference herein.
Amended and Restated Credit Agreement
If approved by the Company’s stockholders, and provided that other closing conditions are satisfied, the Amended and Restated Credit
Agreement will amend and restate the Current Credit Agreement to, among other things, do the following:
● provide an additional $10.0 million of indebtedness to Purple LLC, funded by CCP and Blackwell, such that the total amount of
indebtedness provided to Purple LLC is increased to $35.0 million (the “Incremental Loan”);
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● extend the maturity date to the five-year anniversary of the satisfaction of the closing conditions contained in the Amended and
Restated Credit Agreement, including but not limited to, the approval of the stockholders of the Company at a special meeting (the
“Special Meeting”) of the Company’s stockholders;
● revise certain restrictive covenants to make them more applicable to the Company’s current business;
● provide the ability for the Company to request additional loans from the Lenders in an aggregate principal amount not to exceed $10
million (each, an “Additional Loan”), subject to the Approval Condition (as defined below), the agreement of one or more of the
Lenders, and the issuance of warrants (the “Additional Loan Warrants”), the terms of which are described in greater detail below, to
purchase shares of the Company’s Class A Common Stock, par value $0.0001 per share (the “Class A Stock”), in single or multiple
drawings and otherwise on identical terms and conditions as the Incremental Loan, with certain exceptions. The term “Approval
Condition” means that Purple LLC has elected to request Additional Loans and has received the approval for such request from (x) a
majority of the independent directors of the Board, (y) to the extent such individuals are on the Board at the time of such request, and
such loan is funded by a fund or account managed by CCM (a “Coliseum Managed Account”), Tony Pearce and Terry Pearce, and (z)
if at the time of such request, such loan is provided by a Coliseum Managed Account and InnoHold, LLC owns at least one-third of
the Class A Stock and the Company’s Class B Common Stock, par value $0.0001 per share, members’ equity or other ownership
interest of the Company not held by a Coliseum Managed Account or its affiliates, InnoHold, LLC. Prior to the funding of any
Additional Loan, there must have been no material adverse change in the financial condition of the Company and no default or event
of default shall have occurred and be continuing;
● require the Company to grant a security interest to the Lenders in substantially all of the assets (subject to certain limited exceptions)
of the Company to secure the Company’s obligations under the Amended and Restated Credit Agreement and the other agreements
contemplated thereby (including all outstanding loans as of the date of the First Amendment, the Incremental Loan, and any
Additional Loans);
● grant a security interest to the Lenders in substantially all of the assets (subject to certain limited exceptions) of Purple LLC to secure
Purple LLC’s obligations under the Amended and Restated Credit Agreement and the other agreements contemplated thereby
(including all outstanding loans as of the date of the First Amendment, the Incremental Loan, and any Additional Loans), subject to
certain exceptions, including a security interest in the intellectual property owned by Purple LLC and the intellectual property licenses
held by Purple LLC pursuant to the Amended and Restated Credit Agreement and an Intellectual Property Security Agreement
between the Company, Purple LLC, Delaware Trust Company (the “Agent”) and the Lenders (the “IP Security Agreement”);
● require the Company to enter into an Amended and Restated Parent Guaranty (the “Amended and Restated Parent Guaranty”)
pursuant to which the Company will provide an unconditional guaranty of the payment of all obligations and liabilities of Purple LLC
under the Amended and Restated Credit Agreement;
● appoint the Agent as collateral agent under the Amended and Restated Credit Agreement; and
● provide for closing conditions, representations, warranties and covenants customary for a transaction of this type.
The Incremental Loan will bear interest at 12.0% per annum, provided that Purple LLC will be required to pay up to an additional 4.0% of
interest per annum if it fails to meet the EBITDA thresholds set forth in Section 1.2(a) of the Amended and Restated Credit Agreement and an
additional 2.0% of interest per annum if the Company is not in material compliance with the Sarbanes-Oxley Act of 2002. Any pre-payments in the
first year are subject to a make-whole payment, while pre-payments in years two, three and four are subject to pre-payment penalties of 6.0%, 4.0%
and 2.0%, respectively. In addition, Purple LLC may elect for interest in excess of 5.0% per annum to be capitalized and added to the principal
amount. The Amended and Restated Credit Agreement and the Ancillary Agreements provide for certain remedies to the Lenders in the event of
customary events of default.
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The Amended and Restated Credit Agreement also provides for standard indemnification of the Lenders and contains representations,
warranties and certain covenants of Purple LLC. While any amounts are outstanding under the Amended and Restated Credit Agreement, Purple
LLC is subject to a number of affirmative and negative covenants, including covenants regarding dispositions of property, investments, forming or
acquiring subsidiaries, business combinations or acquisitions, incurrence of additional indebtedness and transactions with affiliates, among other
customary covenants. In particular, Purple LLC is restricted from (i) making capital expenditures in excess of $20 million, (ii) incurring capital lease
obligations in excess of $10 million, (iii) incurring asset-based loans in excess of $10 million, subject to limited exceptions, and (iv) permitting
EBITDA to be less than certain thresholds at certain measurement dates. Purple LLC is also restricted from paying dividends or making other
distributions or payments on its capital stock, subject to limited exceptions.
In addition, if the Amended and Restated Credit Agreement and the transactions contemplated thereby are approved by the Company’s
stockholders, the Company will issue to the Lenders warrants (the “Incremental Loan Warrants”) to purchase 2,613,241 shares of the Company’s
Class A Stock at a price of $5.74 per share, subject to certain adjustments. The terms of the Warrants are described in greater detail below.
After giving effect to the Loan Transactions, the Lenders will beneficially own 5,958,772 shares of Class A Stock and warrants to purchase
6,926,630 shares of Class A Stock. If the Additional Loan is drawn in full and all available Additional Loan Warrants are issued at the lowest initial
exercise price of $1.00 per share, the Lenders will beneficially acquire up to an additional 15,000,000 warrants to purchase a total of up to 15,000,000
shares of Class A Stock, resulting in ownership by the Lenders of up to 21,926,630 shares of Class A Stock.
If the Amended and Restated Credit Agreement and the transactions contemplated thereby are approved by the Company’s stockholders,
the Company will make additional filings to disclose the entry into the Amended and Restated Credit Agreement and the other transactions
contemplated thereby and the Company’s issuance of the Warrants.
The representations, warranties and covenants contained in the Amended and Restated Credit Agreement will be made only for purposes
of the Amended and Restated Credit Agreement and as of specific dates; are solely for the benefit of the parties to the Amended and Restated
Credit Agreement; and may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made by each
contracting party to the other for the purposes of allocating contractual risk between them that differ from those applicable to investors. Investors
should not rely on the representations, warranties and covenants or any description thereof as characterizations of the actual state of facts or
condition of the Company or the Lenders or any of their respective subsidiaries, affiliates, businesses or stockholders. Moreover, information
concerning the subject matter of the representations, warranties and covenants may change after the date of the Amended and Restated Credit
Agreement, which subsequent information may or may not be fully reflected in public disclosures or statements by the Company or the Lenders.
Accordingly, investors should read the representations and warranties in the Amended and Restated Credit Agreement not in isolation but only in
conjunction with the other information about the Company or the Lenders and their respective subsidiaries that the respective companies include in
reports, statements and other filings made with the SEC.
The foregoing summary of the Amended and Restated Credit Agreement does not purport to be complete and is subject to, and qualified
in its entirety by, the full text of the Amended and Restated Credit Agreement, the form of which is attached as Exhibit 10.2 to this report and is
incorporated herein by reference.
Incremental Loan Warrants
If the Amended and Restated Credit Agreement and the other transactions contemplated thereby, including the issuance of the
Incremental Loan Warrants, are approved by the Company’s stockholders at the Special Meeting, then the Company will issue to CCP and
Blackwell, as the Lenders funding the Incremental Loan, the Incremental Loan Warrants on the terms described below.
General. Each Incremental Loan Warrant entitles the registered holder to purchase one share of the Company’s Class A Stock at a price of
$5.74 per share, subject to adjustment as discussed below. The Incremental Loan Warrants will expire on the five-year anniversary of issuance, at
5:00 p.m., New York time, or earlier upon redemption or liquidation.
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Exercise. The Incremental Loan Warrants may be exercised by providing an executed notice of exercise form accompanied by full payment
of the exercise price or on a cashless basis, if applicable. The holders do not have the rights or privileges of holders of Class A Stock or any voting
rights until they exercise their Incremental Loan Warrants and receive shares of Class A Stock. After the issuance of shares of Class A Stock upon
exercise of the Incremental Loan Warrants, each holder will be entitled to one vote for each share held of record on all matters to be voted on by
stockholders generally. Upon 20 days’ prior written notice, the Company may, in its sole discretion, decrease the exercise price of the Incremental
Loan Warrants at any time prior to the expiration of the Incremental Loan Warrants for a period of not less than 20 business days. In no event shall
the exercise price be lowered by the Company to be less than $1.00.
Redemption Right. Once the Incremental Loan Warrants become exercisable, the Company may call the Incremental Loan Warrants for
redemption in whole and not in part at a price of $0.01 per share of Class A Stock issuable upon exercise of the Incremental Loan Warrants upon not
less than 30 days’ prior written notice of redemption (the “30-day redemption period”) to each warrantholder, provided that this redemption right is
only available if the reported last sale price of the Class A Stock equals or exceeds $24.00 per share for any 20 trading days within a 30-trading day
period ending three business days before the Company sends the notice of redemption to the warrantholders. If the Company calls the Incremental
Loan Warrants for redemption, it will have the option to require any holder that wishes to exercise his, her or its Incremental Loan Warrant to do so
on a “cashless basis” by which the holders of Incremental Loan Warrants would pay the exercise price by surrendering their Incremental Loan
Warrants for that number of shares of Class A Stock equal to the quotient obtained by dividing (x) the product of the number of shares of Class A
Stock underlying the Incremental Loan Warrants, multiplied by the difference between the exercise price of the Incremental Loan Warrants and the
“fair market value” (defined below), by (y) the fair market value. The “fair market value” means the average reported last sale price of the Class A
Stock for the 10 trading days ending on the third trading day prior to the date on which the notice of redemption is sent to the holders of
Incremental Loan Warrants.
Beneficial Ownership Limitation. The warrantholders may elect to be subject to a requirement that such warrantholder will not have the
right to exercise its Incremental Loan Warrants, to the extent that after giving effect to such exercise, such person (together with such person’s
affiliates) would beneficially own in excess of 9.8% (as specified by the holder) of the shares of Class A Stock outstanding immediately after giving
effect to such exercise.
Anti-Dilution Protection. If the number of outstanding shares of Class A Stock is increased by a stock dividend payable in shares of
Class A Stock, or by a split-up of shares of Class A Stock or other similar event, then, on the effective date of such stock dividend, split-up or
similar event, the number of shares of Class A Stock issuable on exercise of each Incremental Loan Warrant will be increased in proportion to such
increase in the outstanding shares of Class A Stock. A rights offering to holders of Class A Stock entitling holders to purchase shares of Class A
Stock at a price less than the fair market value will be deemed a stock dividend of a number of shares of Class A Stock equal to the product of (i) the
number of shares of Class A Stock actually sold in such rights offering (or issuable under any other equity securities sold in such rights offering
that are convertible into or exercisable for Class A Stock) multiplied by (ii) one (1) minus the quotient of (x) the price per share of Class A Stock paid
in such rights offering divided by (y) the fair market value. For these purposes (i) if the rights offering is for securities convertible into or exercisable
for Class A Stock, in determining the price payable for Class A Stock, there will be taken into account any consideration received for such rights, as
well as any additional amount payable upon exercise or conversion and (ii) “fair market value” means the volume weighted average price of Class A
Stock as reported during the ten trading day period ending on the trading day prior to the first date on which the shares of Class A Stock trade on
the applicable exchange or in the applicable market, regular way, without the right to receive such rights.
In addition, if the Company, at any time while the Incremental Loan Warrants are outstanding and unexpired, pays a dividend or makes a
distribution in cash, securities or other assets to the holders of Class A Stock on account of such shares of Class A Stock (or other shares of our
capital stock into which the warrants are convertible), other than (a) as described in the paragraph above or (b) certain ordinary cash dividends,
then the Incremental Loan Warrant exercise price will be decreased, effective immediately after the effective date of such event, by the amount of
cash and/or the fair market value of any securities or other assets paid on each share of Class A Stock in respect of such event.
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If the number of outstanding shares of Class A Stock is decreased by a consolidation, combination, reverse stock split or reclassification
of shares of Class A Stock or other similar event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification
or similar event, the number of shares of Class A Stock issuable on exercise of each warrant will be decreased in proportion to such decrease in
outstanding shares of Class A Stock.
Whenever the number of shares of Class A Stock purchasable upon the exercise of the Incremental Loan Warrants is adjusted, as
described in the paragraphs above, the Incremental Loan Warrant exercise price will be adjusted by multiplying the Incremental Loan Warrant
exercise price immediately prior to such adjustment by a fraction (x) the numerator of which will be the number of shares of Class A Stock
purchasable upon the exercise of the Incremental Loan Warrants immediately prior to such adjustment, and (y) the denominator of which will be the
number of shares of Class A Stock so purchasable immediately thereafter.
Fundamental Transaction; Exercise Price Adjustment. In the event of a “fundamental transaction” the holder will have the right to
purchase and receive the same kind and amount of consideration receivable by the stockholders of the Company in such fundamental transaction.
The Company will cause the surviving company in a fundamental transaction to assume the obligations of the Company under the Incremental
Loan Warrants. In addition, the holder may elect to either (i) have the exercise price of the warrant reduced by the Black-Scholes value of the
Incremental Loan Warrants (as set forth in the Incremental Loan Warrants) or (ii) cause the Company or its successor to repurchase all or a portion
of the Incremental Loan Warrants at the Black-Scholes value (as set forth in the Incremental Loan Warrants). For purposes of the Incremental Loan
Warrants, a “fundamental transaction” includes, subject to certain exceptions, any reclassification or reorganization of the Company, any merger or
consolidation of the Company with or into another corporation, any merger or consolidation with (but not into) another corporation in which the
stockholders of the Company immediately prior to the merger or consolidation own less than a majority of the outstanding stock of the surviving
entity, any sale or conveyance of all or substantially all of the assets or other property of the Company, and any group (within the meaning of Rule
13d-5(b)(1) under the Exchange Act) consummates a tender, exchange or redemption offer after which such group beneficially owns more than 50%
of the outstanding shares of Class A Stock of the Company.
Additionally, the exercise price of the warrant will be reduced by the Black-Scholes value of the Incremental Loan Warrants (as set forth in
the Incremental Loan Warrants) in the event (a) any person (other than the holders of the Incremental Loan Warrants and their affiliates), together
with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such person is a part, and together with any
affiliate or associate of such person (within the meaning of Rule 12b-2 under the Exchange Act) and any members of any such group of which any
such affiliate or associate is a part, becomes the beneficial owner, directly or indirectly, through purchase, merger or other acquisition transaction or
series of transactions, securities of the Company entitling such person or group to exercise 25% or more of the total voting power of all voting
securities of the Company, (b) Tony Pearce or Terry Pearce individually or together cease beneficially to own at least 50% of the voting securities of
the Company, or (c) the Board ceases to be comprised of a majority of independent directors (as defined under NASDAQ rules) for a period of
longer than 60 consecutive days.
Amendments. The Incremental Loan Warrants provide that the terms of the Incremental Loan Warrants may be amended only in a writing
signed by the Company and the holder.
The issuance of the Incremental Loan Warrants is not expected to affect the rights of our existing security holders, other than with respect
to potential dilution as a result of an increase in the number of shares of Class A Stock outstanding if the Lenders exercise the Incremental Loan
Warrants.
The foregoing summary of the Incremental Loan Warrants does not purport to be complete and is subject to, and qualified in its entirety
by, the full text of the Incremental Loan Warrants, a form of which is attached as Exhibit 10.3 to this report and is incorporated by reference herein.
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Registration Rights Agreement
If the Amended and Restated Credit Agreement and the other transactions contemplated thereby, including the issuance of the
Incremental Loan Warrants, are approved by the Company’s stockholders at the Special Meeting, the Company will enter into a Registration Rights
Agreement (the “Registration Rights Agreement”) providing for the registration under the Securities Act of 1933, as amended (the “Securities Act”)
of the Incremental Loan Warrants and the shares of Class A Stock underlying the Incremental Loan Warrants, subject to customary terms and
conditions. The Registration Rights Agreement entitles the warrantholders to demand registration of these securities and also to piggyback on the
registration of Company securities by the Company and other existing Company securityholders.
The Registration Rights Agreement provides that on or prior to March 29, 2019, the Company will be required to prepare and file with the
Securities and Exchange Commission pursuant to Rule 415 of the Securities Act a registration statement to register the resale of the Incremental
Loan Warrants and the shares of Class A Stock underlying the Incremental Loan Warrants.
The foregoing summary of the Registration Rights Agreement does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Registration Rights Agreement, the form of which is attached as Exhibit 10.4 to this report and is incorporated by
reference herein.
Additional Loan Warrants
If the Amended and Restated Credit Agreement and the other transactions contemplated thereby are approved by the Company’s
stockholders at the Special Meeting, and if the Lenders provide an Additional Loan under the Amended and Restated Credit Agreement, the
Company will issue to the Lenders Additional Loan Warrants. The terms described under the heading “Incremental Loan Warrants” above are
incorporated herein by reference, other than the exercise period of the warrants, the exercise price of the warrants and the number of shares of Class
A Stock underlying the warrants.
The exercise period for any Additional Loan Warrant will be ten years from the date of issuance of such Additional Loan Warrant.
The exercise price of each Additional Loan Warrant shall be the lower of (i) $5.74 per share of Class A Stock and (ii) the average of the
VWAP for the 10 trading days ending on the trading day immediately prior to the date the Additional Loan Warrants are issued; provided that in no
event will the initial exercise price of any Additional Loan Warrant be less than $1.00. “VWAP” means, for any date, the price determined by the first
of the following clauses that applies: (a) if the Class A Stock is then listed or quoted on a Trading Market, the daily volume weighted average price
of the Class A Stock for such date (or the nearest preceding date) on the Trading Market on which the Class A Stock is then listed or quoted as
reported by Bloomberg L.P. (based on a trading day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if the Class A Stock is
not then listed or quoted for trading on any Trading Market and if prices for the Class A Stock are then reported on the OTC Bulletin Board or in the
“Pink Sheets” published by OTC Markets Group, Inc. (or a similar organization or agency succeeding to its functions of reporting prices), the most
recent bid price per share of the Class A Stock so reported, or (c) in all other cases, the fair market value of a share of Class A Stock as determined
by an independent appraiser selected in good faith by the Company, the fees and expenses of which shall be paid by the Company; and “Trading
Market” means any of the following markets or exchanges on which the Class A Stock is listed or quoted for trading on the date in question: the
New York Stock Exchange, the Nasdaq Capital Market, the Nasdaq Global Market, or the Nasdaq Global Select Market (or any successors to any of
the foregoing).
The number of shares of Class A Stock issuable upon the exercise of an Additional Loan Warrant shall be equal to (i) 1.5 multiplied by the
principal dollar amount of an Additional Loan, divided by (ii) the exercise price. As a result of the minimum initial exercise price of $1.00 per share of
Class A Stock under the Additional Loan Warrants, the maximum number of shares of Class A Stock into which Additional Loan Warrants will be
exercisable, if the full amount of Additional Loans are borrowed, is 15,000,000 shares of Class A Stock.
Any Additional Loan Warrants will be entitled to registration rights under a registration rights agreement having terms substantially
similar to the Registration Rights Agreement for the Incremental Loan Warrants and shares of Class A Stock underlying the Incremental Loan
Warrants.
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The foregoing summary of the Additional Loan Warrants does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of the Additional Loan Warrants, a form of which is attached as Exhibit 10.5 to this report and is incorporated by reference herein.
Amended and Restated Parent Guaranty
If the Amended and Restated Credit Agreement and the other transactions contemplated thereby are approved by the Company’s
stockholders at the Special Meeting, the Company will enter into the Amended and Restated Parent Guaranty, pursuant to which the Company will
agree to an unconditional guaranty of the payment of all obligations and liabilities of Purple LLC under the Amended and Restated Credit
Agreement. The foregoing summary of the Amended and Restated Parent Guaranty does not purport to be complete and is subject to, and qualified
in its entirety by, the full text of the Amended and Restated Parent Guaranty, the form of which is attached as Exhibit 10.6 to this report and is
incorporated by reference herein.
IP Security Agreement
If the Amended and Restated Credit Agreement and the other transactions contemplated thereby are approved by the Company’s
stockholders at the Special Meeting, the Company and Purple LLC will enter into an IP Security Agreement, pursuant to which they will grant to the
Agent, on behalf of the Lenders, a security interest in all of the intellectual property of the Company and Purple LLC that constitutes collateral
under the Amended and Restated Credit Agreement. The foregoing summary of the IP Security Agreement does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the IP Security Agreement, the form of which is attached as Exhibit 10.7 to this report and is
incorporated by reference herein.
ITEM 3.02 UNREGISTERED SALES OF EQUITY SECURITIES
On January 28, 2019, the Company entered into the First Amendment, which provides that if the Amended and Restated Credit Agreement
and the other transactions contemplated thereby, including the issuance of the Incremental Loan Warrants, are approved by the Company’s
stockholders at the Special Meeting, the Company will, in connection with the closing of the Amended and Restated Credit Agreement and the
Lenders’ funding of the Incremental Loan, issue to the Lenders the Incremental Loan Warrants. The Company anticipates that it will rely on the
exemption from registration under Section 4(a)(2) of the Securities Act. The disclosure under the heading “Incremental Loan Warrants” above is
incorporated herein by reference.
Forward-Looking Statements
Certain statements made herein that are not historical facts are “forward looking statements” within the meaning of the “safe harbor”
provisions of the United States Private Securities Litigation Reform Act of 1995. Statements based on historical data are not intended and should
not be understood to indicate the Company’s expectations regarding future events. Forward-looking statements provide current expectations or
forecasts of future events or determinations. These forward-looking statements are not guarantees of future performance, conditions or results, and
involve a number of known and unknown risks, uncertainties, assumptions and other important factors, many of which are outside the Company’s
control, that could cause actual results or outcomes to differ materially from those discussed in the forward-looking statements. Factors that could
influence the realization of forward-looking statements include the risk factors outlined in the “Risk Factors” section of our Quarterly Reports on
Form 10-Q filed with the Securities and Exchange Commission on May 15, 2018, August 9, 2018 and November 14, 2018 and in our Current Report on
Form 8-K filed with the Securities and Exchange Commission on February 8, 2018, as amended February 14, 2018, March 15, 2018 and April 17, 2018.
The Company does not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law.
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits
10.1
10.2
10.3
10.4
10.5
10.6
10.7

First Amendment to Credit Agreement dated January 28, 2019 between and among Purple Innovation, LLC, Coliseum Capital Partners, L.P.,
Blackwell Partners LLC – Series A and Coliseum Co-Invest Debt Fund, L.P.
Form of Amended and Restated Credit Agreement
Form of Incremental Loan Warrant
Form of Registration Rights Agreement
Form of Additional Loan Warrant
Form of Amended and Restated Parent Guaranty
Form of IP Security Agreement
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Dated: January 31, 2019

PURPLE INNOVATION, INC.
By:

/s/ Mark A. Watkins
Mark A. Watkins
Chief Financial Officer
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Section 2: EX-10.1 (FIRST AMENDMENT TO CREDIT AGREEMENT
DATED JANUARY 28, 2019 BETWEEN AND AMONG PURPLE
INNOVATION, LLC, COLISEUM CAPITAL PARTNERS, L.P.,
BLACKWELL PARTNERS LLC - SERIES A AND COLISEUM COINVEST DEBT FUND, L.P.)
Exhibit 10.1
Execution Version
FIRST AMENDMENT TO CREDIT AGREEMENT
THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “Amendment”), dated as of January 28, 2019 (the “First Amendment
Effective Date”), is made by and among PURPLE INNOVATION, LLC, a Delaware limited liability company (“Borrower”) and COLISEUM CAPITAL
PARTNERS, L.P. (“CCP”), BLACKWELL PARTNERS LLC – Series A (“Blackwell”), COLISEUM CO-INVEST DEBT FUND, L.P. (together with
CCP and Blackwell, “Lenders”). Capitalized terms used but not otherwise defined herein shall have the meanings provided in the Original Credit
Agreement (as defined herein) or the Amended and Restated Credit Agreement (as defined herein), as applicable.
WITNESSETH
WHEREAS, reference is hereby made to that certain Credit Agreement by and among Borrower and Lenders party thereto, dated as of
February 2, 2018 (as may be further amended, restated, amended and restated, supplemented or otherwise modified from time to time, the “Original
Credit Agreement”); and
WHEREAS, Borrower has requested and Lenders have agreed to provide the Incremental Loan (as defined in the Form A&R Credit
Agreement) subject only to the receipt of the Shareholder Approval (as defined below) and the conditions set forth in Section 3.1 of the form of
amended and restated credit agreement attached hereto as Annex A (the “Form A&R Credit Agreement”) and Borrower and Lenders have further
agreed to amend and restate the Original Credit Agreement to, among other things, secure the Obligations, provide for the issuance of the
Incremental Funding Date Warrants (as defined in the Form A&R Credit Agreement) and make the other modifications contemplated by the Form
A&R Credit Agreement (as may be further amended, restated, amended and restated, supplemented or otherwise modified from time to time, the
“Amended and Restated Credit Agreement”).
NOW, THEREFORE, in consideration of the premises, the covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties do hereby agree as follows:
STATEMENT OF TERMS
1. Incremental Loan Commitments. Subject to the terms and conditions set forth in this Amendment and in the Form A&R Credit
Agreement, each of CCP and Blackwell (in such capacity, collectively, the “Incremental Lenders” and each, an “Incremental Lender”) hereby,
severally and not jointly, commits to provide to Borrower 78.4% and 21.6%, respectively, of the aggregate principal amount of the Incremental Loan
(each such Incremental Lender’s commitment, an “Incremental Commitment”); provided, that such Incremental Commitments shall expire upon the
earlier of (a) the funding of such Incremental Lender’s Incremental Loan pursuant to the Amended and Restated Credit Agreement and (b) March
31, 2019 (the “Commitments Outside Date”); provided, however, that any Incremental Lender may terminate its Incremental Commitment hereunder
in its sole discretion prior to the Commitments Outside Date if (x) Borrower has not filed a preliminary proxy statement with the Securities and
Exchange Commission in connection with the Shareholder Approval on or prior to January 23, 2019, or (y) if the Amended and Restated Credit
Agreement shall not have become effective on or prior to February 28, 2019 or (z) there has been a substantial change in the leadership team of the

Borrower or the Parent Guarantor as determined by the Incremental Lenders in their reasonable discretion, other than such potential changes that
have been disclosed to CCP prior to the date hereof.

2. Agreement to Amend & Restate. So long as Borrower has obtained the requisite shareholder approval to enter into, and perform all
obligations under (to the extent such approval is required), the Amended and Restated Credit Agreement (“Shareholder Approval”) on or prior to
the Commitments Outside Date and Incremental Lenders have not terminated their Incremental Commitment, Borrower and Lenders agree to
promptly enter into the Amended and Restated Credit Agreement substantially in the form of the Form A&R Credit Agreement, subject only to the
receipt of such Shareholder Approval and the satisfaction of the conditions precedent set forth in Section 3.1 of the Form A&R Credit Agreement.
3. Representations and Warranties. To induce Lenders to enter into this Amendment, Borrower and Parent Guarantor hereby represent
and warrant to each Lender as follows: (a) each representation and warranty set forth in the Original Credit Agreement is true and correct in all
material respects (without duplication of any materiality qualifiers already set forth therein) as of the date hereof (except to the extent such
representation or warranty relates to an earlier date, in which case such representation or warranty shall be true and correct in all material respects
(without duplication of any materiality qualifiers already set forth therein) on and as of such earlier date); (b) no Default or Event of Default has
occurred and after giving effect to this Amendment, no Default or Event of Default will exist or be continuing as of the date hereof; (c) Borrower and
Parent Guarantor each has the power and is duly authorized to enter into, deliver and perform this Amendment and to perform its obligations under
the Original Credit Agreement; and (d) each of this Amendment and the Original Credit Agreement constitutes the legal, valid and binding
obligation of Borrower and Parent Guarantor enforceable against each in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency or other similar laws affecting creditors’ rights generally or equitable principles relating to enforceability.
4. Conditions Precedent to Effectiveness of this Amendment. The effectiveness of this Amendment is subject to the fulfillment of the
following conditions precedent, as determined by Lenders:
(a) Lenders shall have received a duly executed copy of this Amendment;
(b) no Default or Event of Default shall have occurred and be continuing after or shall be caused as a result of giving effect to this
Amendment;
(c) the representations and warranties contained in (i) Section 3 of this Amendment and (ii) in the Original Credit Agreement
(determined as if any updated information contained in the schedules attached to the Amended and Restated Credit Agreement also applied, as of
the date hereof, to the schedules attached to the Original Credit Agreement), in each case, must be true and correct in all material respects as of the
date hereof; and
(d) Borrower shall have paid all of Lenders’ reasonable and documented out-of-pocket expenses and all other fees required to be
paid in connection with this Amendment under the Original Credit Agreement.
5. Continuing Effect of Original Credit Agreement. Except as expressly amended and modified hereby, the provisions of the Original
Credit Agreement, are and shall remain in full force and effect, and are hereby ratified and confirmed by Borrower and Parent Guarantor.

2

6. Release. In consideration of the agreements of Lenders contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, each of Borrower and Parent Guarantor, on behalf of itself and its successors and assigns
(individually, a “Releasing Party”, and collectively, the “Releasing Parties”), hereby absolutely, unconditionally and irrevocably releases, remises
and forever discharges Lenders and their successors and assigns, and their respective present and former affiliates, subsidiaries, divisions,
predecessors, directors, officers, attorneys, employees, agents and other representatives (each of Lenders and all such other Persons being
hereinafter referred to collectively as the “Releasees” and individually as a “Releasee”), of and from all demands, actions, causes of action, suits,
covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, reckonings, damages and any and all other claims,
counterclaims, defenses, rights of set off, demands and liabilities (collectively, “Claims”) whatsoever of every name and nature, known or
unknown, suspected or unsuspected, both at law and in equity, which the Releasing Parties or any of them may now or hereafter own, hold, have or
claim to have against the Releasees or any of them for, upon, or by reason of any circumstance, action, cause or thing whatsoever which arises at
any time on or prior to the day and date of this Amendment for or on account of, or in relation to, or in any way in connection with the Obligations,
the Original Credit Agreement or any of the Loan Documents, or transactions, course of performance or course of dealing thereunder or related
thereto; provided that, in each case, the foregoing release shall not apply to (a) Claims of fraud or willful misconduct or (b) Claims against any
Releasee in such Releasee’s capacity as a holder of Equity Interests in Borrower or Parent Guarantor (other than in connection with receipt of
warrants in connection herewith).
7. Original Credit Agreement Provisions. THIS AMENDMENT SHALL BE SUBJECT TO THE PROVISIONS REGARDING GOVERNING
LAW SET FORTH IN SECTION 7.10 OF THE ORIGINAL CREDIT AGREEMENT AND SUCH PROVISIONS ARE INCORPORATED HEREIN BY
REFERENCE, MUTATIS MUTANDIS.
8. Counterparts. This Amendment is a Loan Document and may be executed in multiple counterparts, each of which shall be deemed to be
an original and all of which when taken together shall constitute one and the same instrument. Any signature delivered by a party via facsimile or
other electronic delivery shall be deemed to be an original signature hereto.
[Signatures on Following Pages]

3

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered as of the day and year first
specified above.
BORROWER:
PURPLE INNOVATION, LLC,
a Delaware limited liability company
By:
/s/ Joseph B. Megibow
Name: Joseph B. Megibow
Title: CEO of Manager
PARENT GUARANTOR:
PURPLE INNOVATION, INC.,
a Delaware corporation
By:
/s/ Joseph B. Megibow
Name: Joseph B. Megibow
Title: CEO
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LENDERS:
COLISEUM CAPITAL PARTNERS, L.P.
By: Coliseum Capital, LLC, its General Partner
By:

/s/ Chris Shackleton
Name: Chris Shackleton
Title: Manager

BLACKWELL PARTNERS LLC – Series A
By: Coliseum Capital Management, LLC, its Attorney-in-Fact
By:

/s/ Chris Shackleton
Name: Chris Shackleton
Title: Managing Partner

COLISEUM CO-INVEST DEBT FUND, L.P.
By: Coliseum Capital, LLC, its General Partner
By:

/s/ Chris Shackleton
Name: Chris Shackleton
Title: Manager
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Section 3: EX-10.2 (FORM OF AMENDED AND RESTATED CREDIT
AGREEMENT)
Exhibit 10.2
FORM OF
AMENDED & RESTATED CREDIT AGREEMENT
THIS AMENDED & RESTATED CREDIT AGREEMENT dated as of [●], 2019 (this “Agreement”) by and among PURPLE INNOVATION,
LLC, a Delaware limited liability company (“Borrower”), COLISEUM CAPITAL PARTNERS, L.P. (“CCP”), BLACKWELL PARTNERS LLC-SERIES A
(“Blackwell”), COLISEUM CO-INVEST DEBT FUND, L.P. (together with CCP and Blackwell, “Lenders”) and DELAWARE TRUST COMPANY, a
Delaware corporation, as collateral agent on behalf of the Lenders (the “Collateral Agent”).
RECITALS
Borrower is party to that certain Credit Agreement, dated as of February 2, 2018 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time prior to the Incremental Funding Date (as defined below), the “Original Credit Agreement”;
the date of the Original Credit Agreement and the initial funding of the Loan thereunder, the “Original Closing Date”), by and among Borrower and
Lenders party thereto.
Borrower has requested that Lenders extend commitments to provide additional credit to Borrower as described below, and Lenders have
agreed to provide the Incremental Loan (as defined below) on the terms and conditions contained herein.
Borrower and Lenders have further agreed to modify, amend and/or supplement the Original Credit Agreement to, among other things,
secure the Obligations and make the other modifications contemplated hereby.
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Lenders and Borrower
hereby agree as follows:
ARTICLE I
CREDIT TERMS
SECTION 1.1. LOAN.
(a) Loan. Subject to the terms and conditions of this Agreement, (i) Lenders have made ratably according to their respective loan
percentages for the Original Loan set forth on Schedule 1.1-A hereto (on a several and not joint basis), a loan to Borrower on the Original Closing

Date (as defined below), in an aggregate principal amount of Twenty-Five Million Dollars ($25,000,000.00) (the “Original Loan”), the proceeds of
which were used to finance Borrower’s working capital requirements and general corporate purposes, (ii) Lenders hereby agree to make ratably,
according to their respective loan percentages for the Incremental Loan set forth on Schedule 1.1-B hereto, an incremental loan on the Incremental
Funding Date (as defined below) in an aggregate principal amount of Ten Million Dollars ($10,000,000.00) (the “Incremental Loan”) and (iii) at any
time after the funding of the Incremental Loan and prior to the Maturity Date, the Lenders may, at the request of Borrower so long as the Borrower
has satisfied the Approval Conditions (as defined below), agree to provide additional loans (the “Additional Loans” and, together with the Original
Loan and the Incremental Loan, collectively, the “Loan” or “Loans”) in an aggregate principal amount to not to exceed Ten Million Dollars
($10,000,000) (the “Additional Loan Amount”), which Additional Loans may be funded hereunder in a single drawing or multiple drawings
(provided that amounts borrowed under the Additional Loan Amount that are prepaid or repaid may not be reborrowed) subject only to the
conditions set forth in Section 3.2 hereof and shall otherwise be on identical terms and conditions as the Loans previously provided hereunder;
provided, that (a) each Lender party hereto at the time of such Additional Loan incurrence shall be permitted to participate in such Additional Loans
on a pro rata basis based on such Lender’s aggregate outstanding principal amount of Loans hereunder (giving effect to any applicable increase
hereunder resulting from Borrower’s election to pay in kind interest in accordance herewith), provided, however, that no Lender shall be required to
participate in any such Additional Loans and, to the extent any Lender declines to participate in all or a portion of such Lender’s pro rata share of
the Additional Loan (a “Declined Amount”), each other Lender hereunder shall be permitted (but not obligated) to increase its Additional Loans by
its pro rata share of such Declined Amount or a greater amount if any Lender declines to participate in the Declined Amount and (b) the
indebtedness permitted to be incurred by Borrower pursuant to Section 5.3(e) hereof shall be reduced on a dollar-for-dollar basis by the amount of
any Additional Loan provided hereunder (for the avoidance of doubt, there shall not be a corresponding reduction of the Additional Loan Amount
permitted to be incurred hereunder in connection with any Asset Based Credit Facility incurred by Borrower pursuant to such Section 5.3(e)). As
used herein, the “Approval Condition” means that Borrower has elected to request Additional Loans pursuant to Section 1.1(a)(iii) hereof and has
received the approval for such request from (x) a majority of the independent directors of the Board of Directors of Parent Guarantor, (y) to the
extent such individuals are on the Board of Directors of Parent Guarantor at the time of such request, and such loan is funded by a fund or account
managed by Coliseum Capital Management, LLC (a “Coliseum Managed Account”), Tony Pearce and Terry Pearce and (z) if at the time of such
request, such loan is provided by a Coliseum Managed Account and Innohold, LLC owns at least one-third of the common stock, members’ equity
or other ownership interest of Parent Guarantor not held by a Coliseum Managed Account or its affiliates, Innohold, LLC. Upon any such funding
of Additional Loans, the Borrower shall deliver an updated Schedule 1.1 to the Lenders and Collateral Agent reflecting such Additional Loans.

(b) Repayment; Mandatory Prepayments.
(i)

Following the first anniversary of the Incremental Funding Date, Borrower may partially or wholly repay its outstanding
Loans hereunder subject to concurrent payment of any applicable Prepayment Premium, calculated on the amount
prepaid. For purposes of the foregoing, “Prepayment Premium” shall mean (a) 6.00% on any date during the second year
following the Incremental Funding Date, (b) 4.00% on any date during the third year following the Incremental Funding
Date, (c) 2.00% on any date during the fourth year following the Incremental Funding Date and (d) thereafter, 0%. The
remaining outstanding principal amount of the Loan shall be repaid in full on the fifth anniversary of the Incremental
Funding Date (the “Maturity Date”). Notwithstanding anything to the contrary, in the event that Borrower desires to
prepay the Loan on or prior to the first anniversary of the Incremental Funding Date, such prepayment shall be permitted
subject to the concurrent payment of the applicable Make-Whole Amount (as defined below).
“Make-Whole Amount” means, with respect to any prepayment of the Loan pursuant to the terms of this Agreement at
any time during the first year following the Incremental Funding Date, an amount equal to the sum of (a) the present
value (discounted at a rate per annum equal to the rate on five-year U.S. treasury bills at the time of prepayment as
reasonably selected by Lenders plus 50 basis points) of the unpaid interest that would have accrued through the first
anniversary of the Incremental Funding Date as though the full amount of the Loans had been funded on the
Incremental Funding Date and had remained outstanding during such one-year period plus (b) a prepayment premium
equal to 6% of the amount prepaid.
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(ii)

In addition, within five (5) business days following receipt of Net Proceeds (as defined below), Borrower shall make an
offer to Lenders to prepay the outstanding principal amount of the Loan by such amount. Lenders shall thereafter accept
or reject such offer within three (3) business days, and such payment shall, if accepted, be made within one (1) business
day following such acceptance.
For purposes of the foregoing, “Net Proceeds” means, without duplication: (v) (A) in the case of any sale, lease, transfer
or otherwise disposition or conveyance of any asset of Borrower not permitted by Section 5.4, 100% of the net cash
proceeds received by or on behalf of Borrower from such sale, lease, transfer or other disposition or conveyance and (B)
100% of any net cash payments received by or on behalf of, or paid to or for the account of, Borrower (other than in the
ordinary course of business), in connection with insurance payments, in the case of each of the foregoing clauses (A)
and (B), that have not been reinvested by Borrower within twelve (12) months to purchase assets used or useful in the
business of Borrower; provided that the amounts set forth in this clause (v) shall not constitute “Net Proceeds” until the
aggregate amount of such net cash proceeds, for all sales, leases, transfers or other dispositions or conveyances and all
insurance payments (taken as a whole) have exceed $200,000.00 in any fiscal year or $750,000.00 in the aggregate,
(w) 100% of the net cash proceeds received by or on behalf of Borrower in connection with any incurrence of
indebtedness that is not permitted to be incurred pursuant to the terms of this Agreement, (x) 100% of any net cash
payments received by or on behalf of, or paid to or for the account of, Borrower (other than in the ordinary course of
business), in connection with condemnation events and indemnity payments, (y) 100% of the net cash proceeds
received by or on behalf of Borrower as a result of Borrower’s issuance or sale of its stock and (z) 100% of any
indemnification payments made to Borrower pursuant to the terms of the Merger Agreement. For purposes of this
definition, as to any event giving rise to net cash proceeds, the calculation of such net cash proceeds shall include
netting for (i) the direct costs relating to the event giving rise to such proceeds (including, as applicable (x) sales
commissions and (y) legal, accounting and investment banking fees, commissions and expenses) in each case to the
extent paid to unaffiliated third parties, (ii) taxes paid or reasonably estimated by the Borrower to be payable as a result
of such event (after taking into account any available tax credits or deductions and any tax sharing arrangements), and
(iii) amounts required to be applied to the repayment of any Indebtedness secured by a Permitted Lien on the asset being
disposed of in connection with such event.

(c) Change of Control Premium. In the event that all, or any portion, of the Loans is repaid (whether voluntarily, mandatorily, as a result of
acceleration, or otherwise) (i) upon the occurrence of a Change of Control during the first year after the Incremental Funding Date, Borrower shall
pay a fee to Lenders, ratably in accordance with their respective commitment percentages set forth on Schedule 1.1 hereto, equal to the present
value (discounted at a rate equal to the rate on five-year U.S. treasury billed at the time of such Change of Control as reasonably selected by
Lenders plus 50 basis points) of the unpaid interest that would have accrued through the first anniversary of the Incremental Funding Date as
though the full amount of the Loans had been funded on the Incremental Funding Date and had remained outstanding during such one-year period
or (ii) upon the occurrence of a Change of Control at any time after the first anniversary of the Incremental Funding Date, such repayment (whether
voluntary, mandatory, as a result of acceleration, or otherwise) shall be subject to the applicable Prepayment Premium set forth in 1.1(b)(i) above.

-3-

SECTION 1.2. INTEREST.
(a) Interest. The outstanding principal balance of the Loans shall bear interest at the rate of interest of (i) initially, 12.0% per annum
(computed on the basis of a 360-day year, actual days elapsed) for the principal amount of the Loans and any overdue interest thereon and (ii)
commencing with the first full fiscal quarter ending after the Incremental Funding Date, a rate of interest of 12.0% per annum (computed on the basis
of a 360-day year, actual days elapsed) plus such additional amounts (which additional amounts may be payable in cash or in kind) in any
applicable fiscal quarter based on the EBITDA set forth in the most recent certificate delivered to the Lenders pursuant to Section 4.3 of this
Agreement (any such additional interest determined based on the following pricing grid, “Additional Interest” and such pricing grid, the
“Additional Interest Pricing Grid”):
Pricing Level
I
II
III
IV

EBITDA
Greater than or equal to $0.0 million
Greater than or equal to $(2.0) million but less
than $0.00 million
Greater than or equal to $(5.0) million but less
than $(2.0) million
Less than $(5.0) million

Additional Interest (per annum)
0.00%
1.00%
2.00%
4.00%

and (iii) such interest rate shall be further increased in an amount equal to 2.00% per annum (which may be payable in cash or in kind) with
respect to any applicable fiscal period during which Parent Guarantor (as defined in Section 5.6) is not S-X Compliant (such Additional Interest, the
“S-X Additional Interest”; provided, for the avoidance of doubt, such S-X Additional Interest shall be applicable only to such quarter during which
Parent Guarantor is not S-X Compliant or has failed to deliver a Compliance Certificate in accordance with Section 4.3 hereof certifying as such).
Notwithstanding anything to the contrary, if in connection with the preparation of the annual audited financial statements of the Borrower for any
fiscal year, the Borrower determines that the Parent Guarantor was not S-X Compliant as to any fiscal quarter during such fiscal year as to which the
Borrower previously certified that Parent Guarantor was S-X Compliant, then (a) the Borrower shall promptly notify the Lenders in writing of such
determination, (b) S-X Additional Interest shall be deemed to have accrued and to apply retroactively to such relevant fiscal quarter and, if not paid
in cash upon the giving of such notification by Borrower, to have been paid in kind and (c) the giving by the Borrower of such previous
certification that Parent Guarantor was S-X Compliant shall not otherwise constitute an Event of Default under this Agreement or the Loan
Documents. As used herein, “S-X Compliant” means the Parent Guarantor is in compliance in all material respects with the requirements of the
Sarbanes-Oxley Act of 2002 for the applicable fiscal quarter.
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Notwithstanding anything herein to the contrary, for any applicable fiscal period with respect to which Borrower has failed to deliver a
Compliance Certificate in accordance with Section 4.3, the Additional Interest with respect to such period shall be deemed to be the highest level
(“Level IV”) in the Additional Interest Pricing Grid plus, in the case of any such fiscal period during which Parent Guarantor is required to be S-X
Compliant, the S-X Additional Interest. Additional Interest shall be subject to increase or decrease effective as of the first Business Day
immediately following the date the certificate delivered pursuant to Section 4.3 is delivered to the Lenders. In the event that any financial statement
or certificate delivered pursuant to Section 4.3 is shown to be inaccurate at a time when this Agreement is in effect and unpaid Loans under this
Agreement are outstanding (other than indemnities and other contingent obligations not yet due and payable), and such inaccuracy, if corrected,
would have led to the application of a higher or lower rate of interest for any period (an “Applicable Period”) then the Additional Interest actually
applied for such Applicable Period, then (i) Borrower shall promptly deliver to the Lenders a correct certificate required by Section 4.3 for such
Applicable Period, (ii) (A) if such inaccuracy if corrected, would have resulted in a higher rate of Additional Interest, the Additional Interest shall be
deemed to be such higher Additional Interest, and (B) Borrower shall pay upon five (5) Business Days after any Lender makes a written demand
thereof, the accrued additional interest owing as a result of such increased Additional Interest for such Applicable Period and (iii) (A) if such
inaccuracy if corrected, would have resulted in a lower rate of Additional Interest, the Additional Interest shall be deemed to be such lower
Additional Interest, and (B) Borrower may credit to the future payments of interest (or, if the Loans have matured or been accelerated, the principal
upon the Loans) an amount equal to the lower interest owing as a result of such lower Additional Interest for such Applicable Period; provided,
that, any such inaccuracy resulting in lower Additional Interest for any such Applicable Period shall have been reported by Borrower within 90
days of such Applicable Period.
At the election of Borrower prior to the Maturity Date (it being understood that, if Borrower does not pay such interest in cash on the
applicable Interest Payment Date (as defined below), Borrower shall be deemed to have made such election for such Interest Payment Date), interest
(including without limitation Additional Interest and S-X Additional Interest (but not, for the avoidance of doubt default interest pursuant to
Section 1.2(b) below)) in excess of 5.0% per annum may, in lieu of being paid in cash, be capitalized and added to the principal amount of the Loan
(ratably owing to Lenders based on their respective loan percentages as set forth on Schedule 1.1 hereto).
Interest shall accrue and be payable on the last business day of each March, June, September and December, commencing on June 29,
2018, (each, an “Interest Payment Date”) and on the Maturity Date.
(b) Default Interest. From and after the Maturity Date, or such earlier date as all principal owing hereunder becomes due and payable by
acceleration or otherwise, or upon the occurrence and during the continuance of an Event of Default, then, the outstanding principal amount of the
Loan shall bear interest at an increased rate per annum (computed on the basis of a 360-day year, actual days elapsed) equal to four percent (4.0%)
above the rate of interest from time to time otherwise applicable to the Loan (including Additional Interest and Additional S-X Interest, as
applicable), which increase shall be in the form of cash interest and shall take effect automatically and without further action (of the Lenders or
otherwise).
SECTION 1.3. CREATION OF SECURITY INTEREST.
(a) Grant of Security Interest. Borrower hereby grants Lenders, to secure the payment and performance in full of all of the Obligations, a
continuing security interest in, and pledges to the Lenders, the Collateral, wherever located, whether now owned or hereafter acquired or arising,
and all proceeds and products thereof.
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Borrower (on behalf of itself and its subsidiaries) hereby grants to Lenders an irrevocable, non-exclusive, world-wide license, exercisable
upon the occurrence and during the continuance of an Event of Default, without payment of royalty or other compensation to Borrower or any of
its subsidiaries, to use, transfer, license or sublicense any intellectual property (including, without limitation, patents, trademarks, copyrights,
service marks, trade secrets and other intellectual property) now owned, licensed to, or hereafter acquired by Borrower or such subsidiaries, and
wherever the same may be located, including in such license access to all media in which any of the licensed items may be recorded or stored and to
all computer software and programs used for the compilation or printout thereof; provided that such license (a) will be used in connection with
Lenders’ exercise of their rights and remedies under the Loan Documents and (b) will terminate on the date on which all indebtedness and other
obligations (other than unasserted, contingent indemnification obligations) arising under the Loan Documents are paid in full.
If this Agreement is terminated, Lenders’ Lien in the Collateral shall continue until the Obligations (other than inchoate indemnity
obligations) are repaid in full in cash. Upon payment in full in cash of the Obligations (other than inchoate indemnity obligations), Lenders shall, at
the sole cost and expense of Borrower, release its Liens in the Collateral and all rights therein shall revert to Borrower. In the event (x) all Obligations
(other than inchoate indemnity obligations), are satisfied in full, and (y) any commitment of the Lenders to extend financial accommodations to the
Borrowers shall have expired or been terminated, Lenders shall terminate the security interests granted herein and in the other Loan Documents and
shall (at the cost and expense of the Borrower) execute and deliver (and cause the Collateral Agent to execute and deliver) such terminations and
releases of such security interests as the Borrower may reasonably request.
(b) Priority of Security Interest. Borrower represents, warrants, and covenants that the security interest granted herein is and shall at all
times continue to be a first priority perfected (to the extent perfection can be achieved by the filing of financing statements or the taking of other
actions that have been taken or requested to be taken by the Lenders) security interest in the Collateral (subject only to Permitted Liens that are
permitted pursuant to the terms of this Agreement or applicable law to have superior priority to the Lenders’ Lien under this Agreement). If
Borrower shall acquire a commercial tort claim in an amount in excess of $100,000 (which dollar threshold shall not apply if an Event of Default is
continuing), Borrower shall promptly notify Lenders in a writing signed by Borrower of the general details thereof and grant to Lenders in such
writing a security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with such writing to be in form and substance
reasonably satisfactory to Lenders.
(c) Authorization to File Financing Statements. Borrower hereby authorizes Lenders to file financing statements, without notice to
Borrower, with all appropriate jurisdictions to perfect or protect Lenders’ interest or rights hereunder. Such financing statements may indicate the
Collateral as “all assets of the Debtor” or words of similar effect, or as being of an equal or lesser scope, or with greater detail, in the Lenders’
discretion.
ARTICLE II
REPRESENTATIONS AND WARRANTIES
Borrower makes the following representations and warranties to Lenders, which representations and warranties shall survive the execution
of this Agreement and shall continue in full force and effect until all indebtedness and other obligations (other than unasserted, contingent
indemnification obligations) arising under this Agreement and the other Loan Documents are paid in full.
SECTION 2.1. LEGAL STATUS. Borrower is: (a) a limited liability company, duly organized and existing and in good standing under the
laws of Delaware, (b) is qualified or licensed to do business (and is in good standing as a foreign corporation, if applicable) in all jurisdictions in
which the failure to so qualify or to be so licensed could have a Material Adverse Effect on Borrower; and (c) not the target of any trade or
economic sanctions promulgated by the United Nations or the governments of the United States, the United Kingdom, the European Union, or any
other jurisdiction in which Borrower is located or operates (collectively, “Sanctions”). As used herein, “Material Adverse Effect” means (a) a
material adverse effect on the operations, business, assets, properties, financial prospects, liabilities (actual or contingent) or financial condition of
Borrower, (b) a material impairment of the ability of Borrower to perform its obligations under the Loan Documents to which it is a party, (c) a
material impairment of the rights and remedies of Lenders under any Loan Document or (d) an impairment of the legality, validity, binding effect or
enforceability against Borrower of any Loan Document to which it is a party.
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SECTION 2.2. AUTHORIZATION AND VALIDITY. This Agreement and each guaranty, contract, instrument and other document required
hereby or at any time hereafter delivered to Lenders in connection herewith (collectively, the “Loan Documents”) have been duly authorized, and
upon their execution and delivery in accordance with the provisions hereof will constitute legal, valid and binding agreements and obligations of
Borrower or the party which executes the same, enforceable in accordance with their respective terms, except as enforcement thereof may be limited
by applicable bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium or similar laws affecting the enforcement of creditor’s
rights, generally and by general principles of equity. In connection with this Agreement as amended and restated on the Incremental Funding Date,
Borrower has delivered to Lenders a completed certificate signed by Borrower entitled “Perfection Certificate” (the “Perfection Certificate”).
Borrower represents and warrants to Lenders (a) Borrower’s exact legal name is that indicated on the Perfection Certificate and on the signature
page hereof; (b) Borrower is an organization of the type and is organized in the jurisdiction set forth in the Perfection Certificate; (c) the Perfection
Certificate accurately sets forth Borrower’s organizational identification number or accurately states that Borrower has none; (d) the Perfection
Certificate (as updated from time to time pursuant to the terms hereof) accurately sets forth, as of the date thereof, Borrower’s place of business, or,
if more than one, its chief executive office as well as Borrower’s mailing address (if different than its chief executive office); (e) except as set forth in
the Perfection Certificate, Borrower (and each of its predecessors) has not, in the past five (5) years, changed its jurisdiction of formation,
organizational structure or type, or any organizational number assigned by its jurisdiction; and (f) all other information set forth on the Perfection
Certificate (as updated from time to time pursuant to the terms hereof) pertaining to Borrower and each of its Subsidiaries is accurate and complete
as of the date thereof (it being understood and agreed that Borrower may from time to time update certain information in the Perfection Certificate
after the Incremental Funding Date by delivering a new Perfection Certificate or by disclosing such updates on a monthly Compliance Certificate to
the extent such updates result from actions, transactions or circumstances that are permitted by this Agreement and all references to “Perfection
Certificate” shall hereinafter be deemed to be a reference to the updated Perfection Certificate). If Borrower is not now a registered organization but
later becomes one, Borrower shall promptly notify Lenders of such occurrence and provide Lenders with Borrower’s organizational identification
number.
SECTION 2.3. NO VIOLATION. The execution, delivery and performance by Borrower of each of the Loan Documents do not violate any
provision of any law or regulation, or contravene any provision of the organizational and governing documents of Borrower, or result in any breach
of or default under any contract, obligation, indenture or other instrument to which Borrower is a party or by which Borrower may be bound, except
as could not have a Material Adverse Effect on the financial condition or operation of Borrower.
SECTION 2.4. LITIGATION. There are no pending, or to the best of Borrower’s knowledge threatened in writing, actions, claims,
investigations, suits or proceedings by or before any governmental authority, arbitrator, court or administrative agency which could have a Material
Adverse Effect on the financial condition or operation of Borrower, except as described on Schedule 2.4 hereto.
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SECTION 2.5. CORRECTNESS OF FINANCIAL STATEMENT. The annual financial statement of Borrower dated December 31, 2016, and
all interim financial statements of Borrower delivered to Lenders (or set forth in public filings) since said date, true copies of which have been
delivered by Borrower to Lenders (or set forth in public filings) prior to the date hereof, (a) are complete and correct in all material respects and
present fairly the financial condition of Borrower, (b) disclose all liabilities of Borrower that, as of the date thereof, are required to be reflected or
reserved against under generally accepted accounting principles, whether liquidated or unliquidated, fixed or contingent, and (c) have been
prepared in accordance with generally accepted accounting principles consistently applied. Since the dates of such financial statements there has
been no material adverse change in the financial condition of Borrower, nor has Borrower mortgaged, pledged, granted a security interest in or
otherwise encumbered any of its assets or properties except Permitted Liens (as defined below).
SECTION 2.6. INCOME AND SALES TAX RETURNS. Borrower has no knowledge of any pending assessments or adjustments (in an
amount in excess of $10,000) of its income or sales tax payable with respect to any year, except for (i) income or sales tax being contested or
disputed in accordance with Section 4.7 or as disclosed in the Perfection Certificate or (ii) such pending assessments or adjustments described on
Schedule 2.6 hereto with respect to which the potential exposure does not exceed $3,000,000 in the aggregate.
SECTION 2.7. NO SUBORDINATION. There is no agreement, indenture, contract or instrument to which Borrower is a party or by which
Borrower may be bound that requires the subordination in right of payment of any of Borrower’s obligations subject to this Agreement to any other
obligation of Borrower.
SECTION 2.8. PERMITS, FRANCHISES. Borrower possesses, and will hereafter possess, all permits, consents, approvals, franchises and
licenses required and rights to all trademarks, trade names, patents, and fictitious names, if any, necessary to enable it to conduct the business in
which it is now engaged in compliance with applicable law, except as could not have a Material Adverse Effect on the financial condition or
operation of Borrower.
SECTION 2.9. ERISA. Borrower is in compliance in all material respects with all applicable provisions of the Employee Retirement Income
Security Act of 1974, as amended or recodified from time to time (“ERISA”); Borrower has not violated any provision of any defined employee
pension benefit plan (as defined in ERISA) maintained or contributed to by Borrower (each, a “Plan”); no Reportable Event as defined in ERISA has
occurred and is continuing with respect to any Plan initiated by Borrower; Borrower has met its minimum funding requirements under ERISA with
respect to each Plan; and each Plan will be able to fulfill its benefit obligations as they come due in accordance with the Plan documents and under
generally accepted accounting principles.
SECTION 2.10. OTHER OBLIGATIONS. Borrower is not in default on any obligation for borrowed money in an amount in excess of
$250,000, any purchase money obligation in an amount in excess of $250,000 or any other material lease, commitment, contract, instrument or
obligation, except as set forth on Schedule 2.10. As of the Incremental Funding Date, the aggregate amount of accounts payable greater than 60
days past due and owed by Borrower does not exceed $1,000,000.
SECTION 2.11. ENVIRONMENTAL MATTERS. Except as specifically disclosed on Schedule 2.11 hereto, Borrower is in compliance in all
material respects with all applicable federal or state environmental, hazardous waste, health and safety statutes, and any rules or regulations
adopted pursuant thereto, which govern or affect any of Borrower’s operations and/or properties, including without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Superfund Amendments and Reauthorization Act of 1986, the Federal
Resource Conservation and Recovery Act of 1976, and the Federal Toxic Substances Control Act, as any of the same may be amended, modified or
supplemented from time to time (collectively, “Environmental Laws”). None of the operations of Borrower is the subject of any federal or state
investigation evaluating whether any remedial action involving a material expenditure is needed to respond to a release of any toxic or hazardous
waste or substance into the environment. Borrower has no material contingent liability in connection with any release of any toxic or hazardous
waste or substance into the environment.
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SECTION 2.12. COLLATERAL. Subject to the next paragraph, Borrower has good title to, rights in, and the power to transfer each item of
the Collateral upon which it purports to grant a Lien hereunder, free and clear of any and all Liens except Permitted Liens. All Inventory is in all
material respects of good and marketable quality, free from material defects.
Borrower is the sole owner of the Intellectual Property which it owns or purports to own except for (a) non-exclusive licenses granted to its
customers in the ordinary course of business, (b) over-the-counter software that is commercially available to the public, (c) material Intellectual
Property licensed to Borrower and noted on the Perfection Certificate (as updated from time to time), (d) non-material Intellectual Property of de
minimis value to Borrower and which has been abandoned or terminated in the exercise of Borrower’s reasonable business judgment and in
accordance with the terms of this Agreement and (e) exclusive licenses of intellectual property by or to EdiZONE, LLC existing on the Incremental
Funding Date and described in the Perfection Certificate. Each Patent which it owns or purports to own and which is material to Borrower’s
business is valid and enforceable, and no part of the Intellectual Property which Borrower owns or purports to own and which is material to
Borrower’s business has been judged by the United States Patent and Trademark Office, the United States Copyright Office, or any court of
competent jurisdiction to be invalid or unenforceable, in whole or in part. To the best of Borrower’s knowledge, no claim has been made that any
part of the Intellectual Property violates the rights of any third party except to the extent such claim would not reasonably be expected to have a
material adverse effect on Borrower’s business.
ARTICLE III
CONDITIONS
SECTION 3.1. CONDITIONS TO INCREMENTAL FUNDING DATE. This Agreement shall not become effective and the Incremental Loan
shall not be funded until the date on which each of the following conditions precedent shall have been satisfied or waived in a manner satisfactory
to Lenders (the “Incremental Funding Date”):
(a) Documentation. Lenders shall have received, in form and substance satisfactory to Lenders, each of the following, duly executed:
(i)

This Agreement;

(ii)

Amended and Restated Parent Guaranty substantially in the form attached hereto as Exhibit A-1;

(iii)

Guarantor Security Agreement substantially in the form attached hereto as Exhibit A-2;

(iv)

Intellectual Property Security Agreement substantially in the form attached hereto as Exhibit A-3;

(v)

Perfection Certificate substantially in the form attached hereto as Exhibit A-4;

(vi)

certified copies, dated as of a recent date, of financing statement searches, as Lenders may request, accompanied by
written evidence (including any UCC termination statements) that the Liens indicated in any such financing statements
either constitute Permitted Liens or have been or, on the Incremental Funding Date, will be terminated or released;
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(vii)

a customary legal opinion of Borrower’s counsel dated as of the Incremental Funding Date in form and substance
reasonably acceptable to the Lenders; and

(viii)

Incremental Funding Date Warrants substantially in the form attached hereto as Exhibit A-5 and all related
documentation approved by the independent directors of the board of directors of Parent Guarantor and Borrower;

(ix)

the Registration Rights Agreement substantially in the form attached hereto as Exhibit A-6;

(x)

such customary certificates of resolutions or other action, incumbency certificates and/or other certificates of
responsible officers of each Loan Party as the Lenders may reasonably require evidencing the identity, authority and
capacity of each responsible officer thereof authorized to act as a responsible officer in connection with this Agreement
and the other Loan Documents to which such Loan Party is a party or is to be a party and such documents, registers and
certifications (including organization documents and, if applicable, good standing certificates in the jurisdiction of
organization of the applicable Loan Party) as the Lenders may reasonably require to evidence that each Loan Party is
duly organized or formed, and that each of them is validly existing and in good standing;

(xi)

Lenders shall have received a certificate from a responsible officer of Borrower, in form and substance reasonably
satisfactory to the Lenders, certifying as to compliance with the conditions set forth in clauses (c), (d), (f) and (g) of this
Section 3.1; and

(xii)

Deposit account control agreements providing for springing control of a deposit account upon the occurrence and
during the continuation of an event of default, landlord waivers (to the extent that, as to leased locations owned by a
person or entity that is not an affiliate of the Borrower, the same are obtainable after exercising commercially reasonable
efforts to obtain same) and credit card notifications, in each case in a form reasonably satisfactory to the Lenders, and
such other documents as Lenders may require under any other Section of this Agreement.

(b) Secured Collateral. In order to create in favor of Collateral Agent, for the benefit of Secured Parties, a valid, perfected security interest in
the Collateral, the Lenders and the Collateral Agent shall have received evidence reasonably satisfactory to the Lenders of the compliance by
Borrower and Parent Guarantor of their obligations under this Agreement and any other security documents delivered in connection herewith
(collectively, the “Security Documents”) as may be taken or requested to be taken by the Lenders (including, without limitation, their obligations to
authorize or execute, as the case may be, and deliver UCC financing statements, originals of securities, instruments and chattel paper and any
agreements governing deposit and/or securities accounts as provided therein, all in a form reasonably prescribed by the Lenders ).
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(c) Receipt of Shareholder Approval. Borrower shall have obtained the requisite shareholder approval, including without limitation,
shareholder consent by the holders of Equity Interest in the Parent Guarantor and any related board or regulatory approval, to enter into this
Agreement and perform its obligations hereunder (“Shareholder Approval”).
(d) Financial Condition. There shall have been no material adverse change in the financial condition or business of Borrower hereunder, if
any, nor any material decline in the book value of a substantial or material portion of the assets of Borrower, if any.
(e) Payment of Fees and Expenses. Borrower shall pay to Lenders (i) an amendment fee equal to 0.35% of the Original Loan (based on such
Lender’s pro rata share thereof including capitalized interest accrued through the date hereof), (ii) an upfront fee equal to 4.00% of the original
principal amount of the Incremental Loan (based on such Lender’s pro rata share thereof) and (iii) all other costs, fees and reasonable and
documented expenses (including, without limitation, legal fees and expenses) to be paid by the Borrower to the Lenders shall have been paid (or
shall be paid substantially concurrently with the effectiveness of this Agreement on the Incremental Funding Date) to the extent due and not
previously paid.
(f) No Default. No Default or Event of Default shall have occurred and be continuing
(g) Representations and Warranties. The representations and warranties of Borrower and Parent Guarantor set forth in this Agreement and
the other Loan Documents shall be true and correct in all material respects.
SECTION 3.2. CONDITIONS TO ADDITIONAL LOANS. To the extent Borrower has requested Additional Loans and any Lender has
agreed to fund such Additional Loans, such Additional Loans shall not be funded until the date on which each of the following conditions
precedent shall have been satisfied or waived in a manner satisfactory to Lenders funding such Additional Loans (the “Additional Loan Funding
Date”):
(a) Documentation. Lenders shall have received, in form and substance satisfactory to Lenders, each of the following, duly executed:
(i)

An Additional Loan Request substantially in the form of Exhibit C hereto, together with a certificate from a responsible
officer of Borrower certifying as to the satisfaction of the Approval Condition in connection with such Additional Loan
Request; provided that the Approval Conditions cannot be waived by any Lender

(ii)

a customary legal opinion of Borrower’s counsel dated as of the Additional Loan Funding Date in form and substance
reasonably acceptable to the Lenders;

(iii)

Additional Loan Funding Date Warrants substantially in the form attached hereto as Exhibit A-7;

(iv)

the Registration Rights Agreement substantially in the form attached hereto as Exhibit A-6;
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(v)

such customary certificates of resolutions or other action, incumbency certificates and/or other certificates of
responsible officers of each Loan Party as the Lenders may reasonably require evidencing the identity, authority and
capacity of each responsible officer thereof authorized to act as a responsible officer in connection with this Agreement
and the other Loan Documents to which such Loan Party is a party or is to be a party and such documents, registers and
certifications (including organization documents and, if applicable, good standing certificates in the jurisdiction of
organization of the applicable Loan Party) as the Lenders may reasonably require to evidence that each Loan Party is
duly organized or formed, and that each of them is validly existing and in good standing; and

(vi)

Lenders shall have received a certificate from a responsible officer of Borrower, in form and substance reasonably
satisfactory to the Lenders, certifying as to compliance with the conditions set forth in clauses (b), (d), and (e) of this
Section 3.2.

(b) Financial Condition. There shall have been no material adverse change in the financial condition or business of Borrower hereunder, if
any, nor any material decline in the book value of a substantial or material portion of the assets of Borrower, if any.
(c) Payment of Fees and Expenses. Borrower shall pay to Lenders (i) an upfront fee equal to 4.00% of the original principal amount of the
Additional Loan (based on such Lender’s pro rata share thereof) and (ii) all other costs, fees and reasonable and documented expenses (including,
without limitation, legal fees and expenses) to be paid by the Borrower to the Lenders shall have been paid (or shall be paid substantially
concurrently with the effectiveness of this Agreement on the Additional Loan Funding Date) to the extent due and not previously paid.
(d) No Default. No Default or Event of Default shall have occurred and be continuing
(e) Representations and Warranties. The representations and warranties of Borrower and Parent Guarantor set forth in this Agreement and
the other Loan Documents shall be true and correct in all material respects.
ARTICLE IV
AFFIRMATIVE COVENANTS
Borrower covenants that so long as the Loan (or the commitments in respect thereof) remain outstanding, and until all indebtedness and
other obligations (other than unasserted, contingent indemnification obligations) arising under this Agreement and the other Loan Documents are
paid in full, Borrower shall, unless Lenders otherwise consent in writing:
SECTION 4.1. PUNCTUAL PAYMENTS. Punctually pay all principal, interest, fees or other liabilities due under any of the Loan
Documents at the times and place and in the manner specified therein, and immediately upon demand by Lenders, the amount by which the
outstanding principal balance of any credit subject hereto at any time exceeds any limitation on Loans applicable thereto.
SECTION 4.2. ACCOUNTING RECORDS. Maintain adequate books and records in accordance with generally accepted accounting
principles consistently applied, and permit any representative of the Majority Lenders, at any reasonable time during regular business hours, to
inspect, audit and examine such books and records, to make copies of the same, and to inspect the properties of Borrower. Notwithstanding
anything to the contrary, such Lender shall bear the cost and expense of such inspections, audits and examinations; provided that any such
examinations, audits and examinations conducted during an Event of Default shall be at the cost and expense of Borrower.
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SECTION 4.3. FINANCIAL STATEMENTS. Provide to Lenders all of the following, in form and detail reasonably satisfactory to Lenders:
(a) not later than 90 days (or, if Borrower is required to include such financial statements in an Annual Report on Form 10-K, such later date
as may be permitted by the Securities Exchange Act or the rules thereunder) after and as of the end of each fiscal year of Borrower, an audited
financial statement of Borrower, prepared by a certified public accountant acceptable to Lenders, to include balance sheet, income statement and
statement of cash flows and sources, and within 30 days after filing, but in no event later than each August 30, copies of Borrower’s filed federal
income tax returns for such year. The audited annual financial statements shall be accompanied by the unqualified opinion (as to scope of opinion
and going concern) of such accountant addressed to Lenders;
(b) not later than 45 days (or, if Borrower is required to include such financial statements in a Quarterly Report on Form 10-Q, such later
date as may be permitted by the Securities Exchange Act or the rules thereunder) after and as of the end of each fiscal quarter, a financial statement
of Borrower, prepared by Borrower, to include balance sheet, income statement and statement of cash flows and sources;
(c) contemporaneously with each annual and quarterly financial statement of Borrower required hereby, a certificate of the president or
chief financial officer, a general partner or a member of Borrower, as applicable, substantially to the form of Exhibit B attached hereto (a “Compliance
Certificate”) and incorporated herein by this reference that (i) said financial statements are complete and correct in all material respects and fairly
present the financial condition of Borrower as of the date thereof, (ii) there exists no Default or Event of Default, except as set forth in such
certificate, (iii) sets forth the calculations of trailing last twelve-month EBITDA evidencing compliance with Section 5.11 hereof, (iv) sets forth the
calculations of quarterly EBITDA for the applicable period for the purpose of determining the level set forth in the Additional Interest Pricing Grid
and (v) with respect to the Compliance Certificate delivered in connection with any annual or quarterly financial statements for any fiscal period
commencing with the fiscal quarter ending on March 31, 2020, certifying whether or not Parent Guarantor is S-X Compliant for the applicable fiscal
quarter; and
(d) from time to time such other information regarding Borrower and its properties and operations as Lenders may reasonably request.
To the extent any financial statements required by Section 4.3(a) or Section 4.3(b) are included in an Annual Report on Form 10-K or Quarterly
Report on Form 10-Q filed with the Securities and Exchange Commission, such financial statements shall be deemed to have been provided to
Lenders hereunder in form satisfactory to Lenders and shall be deemed delivered to Lenders when such financial statements are filed for public
availability on the Securities and Exchange Commission’s Electronic Data Gathering and Retrieval System.
SECTION 4.4. COMPLIANCE. (a) Preserve and maintain all licenses, permits, governmental approvals, rights, privileges and franchises
necessary for the conduct of its business, except as could not have a Material Adverse Effect on the financial condition or operation of Borrower;
(b) comply with the provisions of all documents pursuant to which Borrower is organized and/or which govern Borrower’s continued existence;
(c) comply with the requirements of all laws, rules, regulations and orders of any jurisdiction in which Borrower is located or doing business, or
otherwise is applicable to Borrower, except as could not have a Material Adverse Effect on the financial condition or operation of Borrower; (d)
comply in all material respects with all Environmental Laws and (e) comply with (i) all Sanctions, (ii) all laws and regulations that relate to money
laundering, any predicate crime to money laundering, or any financial record keeping and reporting requirements related thereto, (iii) the
U.S. Foreign Corrupt Practices Act of 1977, as amended, (iv) the U.K. Bribery Act of 2010, as amended, and (v) any other applicable anti-bribery or
anti-corruption laws and regulations.
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SECTION 4.5. INSURANCE. Maintain and keep in force, for each business in which Borrower is engaged, insurance of the types and in
amounts customarily carried in similar lines of business, including but not limited to fire, extended coverage, commercial general liability, directors’
and officers’ liability, flood, and, if required, hurricane, windstorm, seismic property damage and workers’ compensation.
SECTION 4.6. FACILITIES. Keep all properties useful or necessary to Borrower’s business in good repair and condition (ordinary wear
and tear excepted), and from time to time make necessary repairs, renewals and replacements thereto so that such properties shall be fully and
efficiently preserved and maintained (ordinary wear and tear excepted).
SECTION 4.7. TAXES AND OTHER LIABILITIES. Pay and discharge when due any and all indebtedness, obligations, assessments and
taxes, both real or personal, including without limitation federal and state income taxes and state and local property taxes and assessments, in an
amount exceeding $10,000 except (a) such as Borrower may in good faith contest or as to which a bona fide dispute may arise, and (b) for which
Borrower maintains adequate reserves with respect thereto, in accordance with generally accepted accounting principles, for eventual payment
thereof in the event Borrower is obligated to make such payment.
SECTION 4.8. LITIGATION. Promptly give notice in writing to Lenders of any litigation pending or threatened against Borrower with a
claim reasonably expected to be in excess of $500,000.00.
SECTION 4.9. NOTICE TO LENDERS. Promptly (but in no event more than five (5) days after the occurrence of each such event or matter)
give written notice to Lenders in reasonable detail of: (a) the occurrence of any Default or Event of Default; (c) the occurrence and nature of any
Reportable Event or Prohibited Transaction relating to Borrower, each as defined in ERISA, or any funding deficiency with respect to any Plan; or
(d) any termination or cancellation of any insurance policy which Borrower is required to maintain, or any uninsured or partially uninsured loss
through liability or property damage, or through fire, theft or any other cause affecting Borrower’s property in an amount in excess of $100,000.
SECTION 4.10. PROTECTION AND REGISTRATION OF INTELLECTUAL PROPERTY RIGHTS.
(a) (i) Except as set forth in Section 2.12, protect, defend and maintain the validity and enforceability of its Intellectual Property; (ii)
promptly advise Lenders in writing of material infringements or any other event that could reasonably be expected to materially and adversely affect
the value of its Intellectual Property; and (iii) except as provided in Section 2.12, not allow any Intellectual Property material to Borrower’s business
to be abandoned, forfeited or dedicated to the public without Lenders’ written consent.
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(b) If Borrower (i) obtains any Patent, registered Trademark, registered Copyright, registered mask work, or any pending application for any
of the foregoing, whether as owner, licensee or otherwise, or (ii) applies for any Patent or the registration of any Trademark, then Borrower shall, on
or prior to the due date for the delivery of the Compliance Certificate for the month following same, provide written notice thereof to Lenders and
shall execute such intellectual property security agreements and other documents and take such other actions as Lenders may reasonably request
to perfect and maintain a first priority perfected security interest in favor of Lenders in such property (subject to Permitted Liens which are permitted
pursuant to the terms of this Agreement or applicable law to have superior priority to Lenders’ Liens). If Borrower decides to register any
Copyrights or mask works in the United States Copyright Office, Borrower shall: (x) on or prior to the due date for the Delivery of the Compliance
Certificate for the month following same, provide Lenders with at least fifteen (15) days prior written notice of Borrower’s intent to register such
Copyrights or mask works together with a copy of the application it intends to file with the United States Copyright Office (including exhibits
thereto); (y) execute an intellectual property security agreement and such other documents and take such other actions as Lenders may reasonably
request to perfect and maintain a first priority security in favor of Lenders (subject to Permitted Liens which are permitted pursuant to the terms of
this Agreement or applicable law to have superior priority to Lenders’ Liens) in the Copyrights or mask works intended to be registered with the
United States Copyright Office; and (z) record such intellectual property security agreement with the United States Copyright Office
contemporaneously with filing the Copyright with the United States Copyright Office. Borrower shall on or prior to the due date for the delivery of
the Compliance Certificate for the month following such filing, promptly provide to Lenders copies of all applications that it files for Patents or for
the registration of Trademarks, Copyrights or mask works, together with evidence of the recording of the intellectual property security agreement
required for Lenders to perfect and maintain a first priority perfected security interest in such property (subject to Permitted Liens which are
permitted pursuant to the terms of this Agreement or applicable law to have superior priority to Lenders’ Liens).
SECTION 4.11. FORMATION OR ACQUISITION OF SUBSIDIARIES. Notwithstanding and without limiting the negative covenants
contained in Sections 5.4 and 5.7 hereof, at the time that Borrower or any Guarantor forms any direct or indirect Subsidiary or acquires any direct or
indirect Subsidiary after the Original Closing Date, Borrower and such Guarantor shall (a) notify Lenders in writing of the formation or acquisition of
such Subsidiary; (b) promptly upon Lenders’ request, cause such new Subsidiary that is a Domestic Subsidiary to provide to Lenders a joinder to
this Agreement to cause such Domestic Subsidiary to become a co-borrower hereunder, together with such appropriate financing statements and/or
control agreements, all in form and substance satisfactory to Lenders in its reasonable discretion (including being sufficient to grant Lenders a first
priority Lien (subject to Permitted Liens) in and to the assets of such newly formed or acquired Domestic Subsidiary), (c) provide to Lenders
appropriate certificates and powers and financing statements, pledging all of the direct or beneficial ownership interest in any such new Domestic
Subsidiary or Foreign Subsidiary, as applicable, in form and substance satisfactory to Lenders in its reasonable discretion (provided that in no
event shall more than 65% of the presently existing and hereafter arising issued and outstanding shares of capital stock owned by Borrower of any
Foreign Subsidiary which shares entitle the holder thereof to vote for directors or any other matter be pledged if the pledge of a greater amount
would cause Borrower adverse tax consequences under Internal Revenue Code Section 956 or any successor statute during the subject fiscal year),
and (d) provide to Lenders all other documentation in form and substance satisfactory to Lenders in their reasonable discretion, which in its opinion
is appropriate with respect to the execution and delivery of the applicable documentation referred to above. Any document, agreement, or
instrument executed or issued pursuant to this Section 4.11 shall be a Loan Document.
SECTION 4.12. FURTHER ASSURANCES. Execute any further instruments and take further action as Lenders reasonably requests to
perfect or continue Lenders’ Lien in the Collateral or to effect the purposes of this Agreement. Deliver to Lenders, within five (5) days after the same
are sent or received, copies of all correspondence, reports, documents and other filings with any governmental authority regarding compliance with
or maintenance of governmental approvals or requirements of law that could reasonably be expected to have a material effect on any of the
governmental approvals or otherwise on the operations of Borrower or any of its Subsidiaries.
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ARTICLE V
NEGATIVE COVENANTS
Borrower further covenants that so long as the Loan (or the commitments in respect thereof) remain outstanding, and until all
indebtedness and other obligations (other than unasserted, contingent indemnification obligations) arising under this Agreement and the other
Loan Documents are paid in full, Borrower will not without Lenders’ prior written consent:
SECTION 5.1. USE OF FUNDS. Use any of the proceeds of any credit extended hereunder except for the purposes stated in Article I
hereof, or directly or indirectly use any such proceeds for the purpose of (a) providing financing to, or otherwise funding, any targets of Sanctions;
or (b) providing financing for, or otherwise funding, any transaction which would be prohibited by Sanctions or would otherwise cause Lenders or
any affiliate of a Lender to be in breach of any Sanctions.
SECTION 5.2. CAPITAL EXPENDITURES. Make any additional investment in fixed assets in any fiscal year in excess of an aggregate of
$20,000,000.00.
SECTION 5.3. OTHER INDEBTEDNESS. Create, incur, assume or permit to exist any indebtedness or liabilities (each to the extent resulting
from borrowings, loans or advances of money), whether secured or unsecured, matured or unmatured, liquidated or unliquidated, joint or several,
except (a) the liabilities of Borrower to Lenders, (b) any other liabilities of Borrower existing as of, and specifically disclosed on Schedule 5.3 hereto
(and together with refinancings or replacements thereof that do not increase the principal amount thereof), (c) Capital Lease Obligations and
purchase money indebtedness in an aggregate amount not to exceed $10,000,000.00 at any time outstanding, (d) (i) unsecured obligations under
commercial credit cards in the ordinary course of business in a principal amount not exceeding $5,000,000 outstanding at any time and (ii) other
unsecured indebtedness in an amount not exceeding $250,000 outstanding at any time, (e) any indebtedness and obligations (each, an “Asset
Based Credit Facility”) to an asset based lender (each, an “Asset Based Lender”) in an amount not to exceed $10,000,000 at any time outstanding;
provided, that Lenders agree to negotiate in good faith and enter into customary pari passu intercreditor arrangements with respect to any such
Asset Based Credit Facility entered into pursuant to this Section 5.3(e) (provided, however, that in no event shall any such Asset Based Credit
Facility be secured by (x) any lien on the assets of Parent Guarantor, the Borrower or any Subsidiary constituting intellectual property or (y) in the
case of any lien on Collateral that does not constitute intellectual property (the “Shared Collateral”), by a lien on such Shared Collateral that secures
such Asset Based Credit Facility on a greater than pari passu basis with the liens securing the Loans); provided, further that up to $5,000,000 of the
indebtedness permitted to be incurred under this Section 5.3(e) may be in the form of other secured or unsecured indebtedness (the principal
amount of any such indebtedness incurred pursuant to this proviso shall, for the avoidance of doubt, reduce dollar-for-dollar the aggregate amount
of indebtedness permitted to be incurred under this Section 5.3(e)); and (f) additional indebtedness (each, an “Additional Debt Facility”) so long as
after giving effect to the incurrence thereof Borrower is in compliance with the Debt Incurrence Conditions. As used herein, (i) “Capital Lease
Obligations” of any person or entity means the obligations of such person or entity to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such person or entity under generally accepted accounting principles, and the amount of such
obligations shall be the capitalized amount thereof determined in accordance with generally accepted accounting principles, consistently applied
(“GAAP”); provided, that in the event that Borrower notifies Lenders that Borrower requests an amendment to any provision hereof to eliminate the
effect of any change occurring after the date hereof in GAAP or in the application thereof on the operation of such provision, regardless of whether
any such notice is given before or after such change in GAAP or in the application thereof, then Borrower and Majority Lenders shall negotiate in
good faith to enter into an amendment of the relevant affected provisions (without the payment of any amendment or similar fee to any Lenders) to
preserve the original intent thereof in light of such change in GAAP or the application thereof, (ii) “Debt Incurrence Conditions” means that (x) no
Default or Event of Default is continuing or would result from the incurrence of such indebtedness and (y) after giving effect to the incurrence of
such indebtedness, Borrower would be in compliance (determined on a pro forma basis after giving effect to such incurrence) with a Total Debt
Ratio not to exceed 2.00:1.00 (iii) “Total Debt Ratio” means the ratio of (A) (x) all indebtedness incurred by Borrower (for the avoidance of doubt,
including (without limitation) Capital Lease Obligations), plus (x) solely for the purpose of determining compliance with Section 5.7(c) hereof, all
cash dividends and distributions to be made pursuant to Section 5.7(c) of this agreement, together with all such cash dividends and distributions
made prior to the date of the proposed use of such amount in reliance on Section 5.7(c), to (B) net profit of Borrower before tax plus, to the extent
deducted in determining net profit before tax, interest expense (net of capitalized interest expense), depreciation expense, amortization expense, noncash compensation expense and, to the extent approved by Lenders (such approval not to be unreasonably withheld, conditioned or delayed),
transaction expenses incurred in connection with the GPAC Merger (as defined herein), each as determined for the most recently ended period of
four consecutive fiscal quarters of the Borrower (this clause (B), “Adjusted Cash Flow”), and (iv) “GPAC Merger” means the merger of PRPL
Acquisition, LLC with and into borrower, pursuant to which Global Partner Acquisition Corp. acquired a minority interest in Borrower and the
shareholders in Borrower existing on the Original Closing Date maintained a majority interest in Borrower through rolled equity.
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SECTION 5.4. MERGER, CONSOLIDATION, TRANSFER OF ASSETS, DIVISIONS. Merge into or consolidate with any other entity; make
any substantial change in the nature of Borrower’s business as conducted as of the date hereof; other than as permitted by Section 5.6 hereof,
acquire all or substantially all of the assets of any other entity; nor sell, lease, transfer or otherwise dispose of all or a substantial or material portion
of Borrower’s assets except in the ordinary course of its business and, so long as no Default or Event of Default is continuing or would result
therefrom, other sales and dispositions in an amount not exceeding $250,000 in any fiscal year of Borrower. Notwithstanding anything herein to the
contrary, for all purposes under this Agreement and the other Loan Documents, in connection with any division or plan of division under Delaware
law (or any comparable event under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any person becomes the asset,
right, obligation or liability of a different person, then it shall be deemed to have been transferred from the original person to the subsequent person,
and (b) if any new person comes into existence, such new person shall be deemed to have been organized on the first date of its existence by the
holders of its Equity Interests at such time.
SECTION 5.5. GUARANTIES. Guarantee or become liable in any way as surety, endorser (other than as endorser of negotiable instruments
for deposit or collection in the ordinary course of business), accommodation endorser or otherwise for, nor pledge or hypothecate any assets of
Borrower as security for, any liabilities or obligations of any other person or entity, except, if applicable, any of the foregoing in favor of an Asset
Based Lender pursuant an Asset Based Credit Facility or any holder of any Additional Debt Facility otherwise permitted hereunder.
SECTION 5.6. LOANS, ADVANCES, INVESTMENTS. Make any loans or advances to or investments in any person or entity, except
(a) any of the foregoing existing as of, and specifically disclosed on Schedule 5.6 hereto (including investments existing on the date hereof in
EquaPressure LLC, which is an inactive subsidiary of Borrower), (b) travel and other advances to management personnel and employees in the
ordinary course of business; (c) other readily marketable Investments in debt securities which are reasonably acceptable to Lenders, (d) loans,
advances and investment in Subsidiary Guarantors as to which the Borrower has complied with Section 4.11; (e) Permitted Acquisitions and (f) so
long as no Default or Event of Default is continuing or would result therefrom, investments not otherwise permitted hereunder which are made after
the date hereof so long as the aggregate amount of all such Investments does not exceed $250,000 at any one time outstanding. As used herein,
“Permitted Acquisition” means any transaction or series of related transactions by Borrower for (i) the direct or indirect acquisition of all or
substantially all of the property or assets of any U.S. person, or of any assets constituting a line of business, business unit or division of any
person located in the U.S., or, with respect to intellectual property assets related to the business, located in the U.S. or any other jurisdiction, (ii) the
acquisition (including by merger or consolidation) of the equity interests (other than director qualifying shares) of any person that becomes a
subsidiary of Borrower after giving effect to such transaction, or (iii) a merger or consolidation or any other combination with any person (so long
as a Loan Party, to the extent such Loan Party is a party to such merger or consolidation, is the surviving entity); provided that each of the
following conditions shall be met: (A) no Default or Event of Default shall exist either at the time of the consummation of such acquisition or
execution of applicable acquisition documentation, or in each case would result therefrom, (B) such acquisition is consensual, (C) such acquisition
shall not result in a decrease to the Adjusted Cash Flow of Borrower prior to giving effect thereto, (D) Borrower shall have delivered to Lenders at
least five (5) business days prior to the consummation thereof (1) a due diligence package comprising such material and information that Borrower
has obtained during the course of its own diligence process, and (2) notice of such acquisition setting forth in reasonable detail the terms and
conditions of such acquisition, (e) Borrower shall be in pro forma compliance with the Debt Incurrence Conditions after giving effect thereto and (F)
the target shall be in a similar line of business as Borrower; provided, further, that any acquired subsidiary shall execute a guaranty in substantially
the form of the Parent Guaranty attached hereto as Exhibit A-1 (a “Subsidiary Guarantor”; any Subsidiary Guarantors together with Purple
Innovation, Inc., a Delaware corporation (the “Parent Guarantor”) and Borrower are each referred to herein as “Loan Party” and collectively “Loan
Parties”).
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SECTION 5.7. DIVIDENDS, DISTRIBUTIONS. Declare or pay any dividend or distribution either in cash, stock or any other property on
Borrower’s stock now or hereafter outstanding, nor redeem, retire, repurchase or otherwise acquire any shares of any class of Borrower’s stock now
or hereafter outstanding; provided however, that Borrower may (a) pay any Tax Distributions (as defined in the Limited Liability Company
Agreement of Borrower), (b) pay other cash dividends or distributions to its shareholders, members or partners, as applicable, in any year to cover
such shareholders’, members’ or partners’ federal and state income tax liability for the immediately preceding year, to the extent not paid pursuant to
Section 5.7(a) hereof, arising as a direct result of Borrower’s reported income for said year, but not to exceed the minimum amount so required, and
Borrower shall provide to Lenders, upon request, any documentation required by Lenders to substantiate the appropriateness of amounts paid or to
be paid, (c) make distributions to Parent Guarantor for the purpose of repurchasing the stock of former employees or consultants pursuant to stock
repurchase agreements, provided that the aggregate amount of all such repurchases does not exceed Two Hundred Fifty Thousand Dollars
($250,000) per fiscal year, (d) pay the costs and expenses incurred by Parent Guarantor in its capacity as the corporate parent of the Borrower in an
amount not to exceed Two Hundred Fifty Thousand Dollars ($250,000) per fiscal year and (e) pay other cash dividends and distributions, so long as
(x) no Default or Event of Default is continuing or would result from the payment of such dividends or distributions and (y) after giving effect to the
payment of such dividends or distributions, Borrower would be in compliance (determined as of the last day of the most recently ended fiscal
quarter on a pro forma basis after giving effect to such payment) with a Total Debt Ratio not to exceed 2.00:1.00.
SECTION 5.8. PLEDGE OF ASSETS. Mortgage, pledge, grant or permit to exist a security interest in, or lien upon, all or any portion of
Borrower’s assets now owned or hereafter acquired, except the following (collectively, “Permitted Liens”): (a) any of the foregoing, in or upon
assets (other than assets constituting intellectual property), in favor of the holder of any Asset Based Credit Facility permitted under Section 5.3(e),
(b) security interests in assets not constituting intellectual property securing indebtedness permitted under Section 5.3(c) herein (provided that
(i) such security shall be created substantially simultaneously with the acquisition of the related property, (ii) such security interests do not at any
time encumber any property other than the property financed and the proceeds thereof, (iii) the amount of indebtedness secured thereby is not
increased, except in connection with a refinancing or replacement thereof that does not exceed the amount specified in Section 5.3(c) and (iv) the
principal amount of indebtedness secured by any such security interest shall at no time exceed one hundred percent (100%) of the original price for
the purchase of such property(including customary fees, costs and expenses) at the time of purchase), (c) deposits or pledges to secure payment of
workers’ compensation, unemployment insurance, old age pensions or other social security obligations, in the ordinary course of business of
Borrower, (d) liens for taxes, fees, assessments and governmental charges not delinquent or to the extent that payment therefor shall not at the time
be required to be made in accordance with, the provisions of Section 4.7, (e) liens of carriers, warehousemen, mechanics and materialmen, and other
like liens arising in the ordinary course of business, for sums not due or to the extent that payment therefor shall not at the time be required to be
made in accordance with the provisions of Section 4.7, (f) liens upon assets not constituting intellectual property incurred, or deposits or pledges
made or given in connection with, or to secure payment of, indemnity, performance or other similar bonds, (g) liens arising solely by virtue of any
statutory or common law provision relating to banker’s liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds
maintained with a creditor depository institution; provided that (i) such deposit account is not a dedicated cash collateral account and is not
subject to restriction against access by Borrower in excess of those set forth by regulations promulgated by the Federal Reserve Board, and
(ii) such deposit account is not intended by Borrower to provide collateral to the depository institution, (h) encumbrances in the nature of zoning
restrictions, easements and rights or restrictions of record on the use of real property and landlord’s liens under leases on the premises rented,
which do not materially detract from the value of such property or impair the use thereof in the business of Borrower, (i) leases or subleases of real
property granted in the ordinary course of Borrower’s business (or, if referring to another person or entity, in the ordinary course of such person or
entity’s business), and leases, subleases, non-exclusive licenses or sublicenses of personal property (other than intellectual property) granted in
the ordinary course of Borrower’s business (or, if referring to another person or entity, in the ordinary course of such person or entity’s business),
(j) non-exclusive licenses of intellectual property rights granted to third parties in the ordinary course of business not interfering, individually or in
the aggregate, in any material respect with the conduct of the business of Borrower, (k) liens with respect to security deposits given by Borrower to
secure real estate leases not exceeding $1,000,000.00 in the aggregate outstanding at any time, (l) deposits with Rocky Mountain Power in an
amount up to $150,000 in connection with the change of the name of Borrower’s account with Rocky Mountain Power from EdiZONE to Borrower
and (m) exclusive licenses of intellectual property by or to EdiZONE, LLC existing on the date of this Agreement and described on Schedule 5.8(m)
hereto.
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SECTION 5.9. RESTRICTIONS ON ENCUMBRANCE OF INTELLECTUAL PROPERTY. Without in any way limiting the generality of
Section 5.8 hereof, mortgage, pledge, grant or permit to exist a security interest in, or lien upon (other than, for the avoidance of doubt, the liens in
favor of the Collateral Agent on behalf of the Lenders under this Agreement and the other Loan Documents), all or any portion of Borrower’s
intellectual property, including, without limitation, patents, trademarks, copyrights, service marks and trade secrets, whether now owned or hereafter
acquired, except (a) non-exclusive licenses of intellectual property rights granted to third parties in the ordinary course of business not interfering,
individually or in the aggregate, in any material respect with the conduct of the business of Borrower and (b) exclusive licenses permitted by
Section 5.8(m) hereof.
SECTION 5.10. TRANSACTIONS WITH AFFILIATES. Directly or indirectly: (i) pay any funds to or for the account of any Affiliate, (ii)
make any Investment in any Affiliate (whether by acquisition of equity interests or Indebtedness, by loan, advance, transfer of property, guarantee
or other agreement to pay, purchase or service, directly or indirectly, any debt or otherwise), (iii) dispose of any property, tangible or intangible, to
or from any Affiliate or (iv) participate in, or effect, any transaction with any Affiliate (transactions of the nature described in clauses (i) through
(iv), “Affiliate Transactions”), except for (a) Affiliate Transactions entered into on an arm’s-length (or better) basis and provided that all of the
material terms thereof could have been obtained from a third party that was not an Affiliate, (b) transactions described in the proviso clause of
Section 6.1(h), (c) transactions described in Section 5.8(m), (d) the commercial real estate lease existing on the date hereof (without any modification
thereto) between the Borrower and TNT Holdings LLC, (e) transactions with Affiliates that are borrowers or secured guarantors hereunder; (f)
transactions permitted pursuant to Section 5.7; (g) reasonable and customary director and officer compensation (including bonuses and stock
option programs), benefits and indemnification arrangements, in the ordinary course of business and approved by the Board of Directors of
Borrower (or a committee thereof) and (h) the InnoHold Tender Offer. As used herein, “Affiliate” means, with respect to a specified person at any
time, another person that directly or indirectly through one or more intermediaries, Controls or is Controlled by, or is under common Control with,
the person specified, and “Control” means 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 ability to exercise voting power, by contract or otherwise.
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SECTION 5.11. MINIMUM LTM EBITDA. Permit EBITDA for the twelve consecutive month period ending as of the last day of any fiscal
quarter listed in the table below to be less than:
Fiscal Quarter Ending:
December 31, 2019
March 31, 2020
June 30, 2020
September 30, 2020
December 31, 2020
March 31, 2021
June 30, 2021
September 30, 2021
December 31, 2021
March 31, 2022
June 30, 2022
September 30, 2022
December 31, 2022 and thereafter

EBITDA
$0.0
$1,500,000
$3,000,000
$6,500,000
$10,000,000
$11,250,000
$12,500,000
$13,750,000
$15,000,000
$16,250,000
$17,500,000
$18,750,000
$20,000,000
ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.1. The occurrence of any of the following shall constitute an “Event of Default” under this Agreement and any condition, act
or event which with the giving of notice or the passage of time or both would constitute an Event of Default shall constitute a “Default” under this
Agreement:
(a) Borrower shall fail to pay when due any principal, interest, fees or other amounts payable under any of the Loan Documents, and,
except as to principal, such failure shall continue unremedied for three (3) business days.
(b) Any financial statement or certificate furnished to Lenders in connection with, or any representation or warranty made by Borrower or
any other party under this Agreement or any other Loan Document shall prove to be incorrect, false or misleading in any material respect when
furnished or made.
(c) Any default in the performance of or compliance with any obligation, agreement or other provision contained herein or in any other
Loan Document (other than those specifically described as an “Event of Default” in this section 6.1), and with respect to any such default that by
its nature can be cured, such default shall continue for a period of twenty (20) days from its occurrence.
(d) Any default in the payment or performance of any obligation, or any defined event of default, under the terms of any contract,
instrument or document (other than any of the Loan Documents) pursuant to which Borrower has incurred any debt or other liability to any person
or entity, including Lenders, and such default shall continue beyond any grace period applicable thereto, that in any case, give rise to any payment
in an amount exceeding $100,000.
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(e) Borrower shall become insolvent, or shall suffer or consent to or apply for the appointment of a receiver, trustee, custodian or liquidator
of itself or any of its property, or shall generally fail to pay its debts as they become due, or shall make a general assignment for the benefit of
creditors; Borrower shall file a voluntary petition in bankruptcy, or seeking reorganization, in order to effect a plan or other arrangement with
creditors or any other relief under the Bankruptcy Reform Act, Title 11 of the United States Code, as amended or recodified from time to time
(“Bankruptcy Code”), or under any state or federal law granting relief to debtors, whether now or hereafter in effect; or Borrower shall file an answer
admitting the jurisdiction of the court and the material allegations of any involuntary petition; or Borrower shall be adjudicated a bankrupt, or an
order for relief shall be entered against Borrower by any court of competent jurisdiction under the Bankruptcy Code or any other applicable state or
federal law relating to bankruptcy, reorganization or other relief for debtors.
(f) The filing of a notice of judgment lien in excess of $100,000 against Borrower and same shall not be vacated or stayed within 30 days
after the attachment thereof; or the recording of any abstract or transcript of judgment in excess of $100,000 against Borrower in any county or
recording district in which Borrower has an interest in real property and such judgment and same shall not be vacated or stayed within 30 days after
the attachment thereof; or the service of a notice of levy and/or of a writ of attachment or execution, or other like process, against the assets of
Borrower having a value exceeding $100,000 and same shall not be vacated or stayed within 30 days after the attachment thereof; or the entry of a
judgment against Borrower in excess of $100,000 and same shall remain unsatisfied or undismissed for 30 days; or any involuntary petition or
proceeding pursuant to the Bankruptcy Code or any other applicable state or federal law relating to bankruptcy, reorganization or other relief for
debtors is filed or commenced against Borrower and same shall not be stayed or dismissed within 60 days.
(g) The dissolution or liquidation of Borrower; or Borrower, or any of its directors, stockholders or members shall take action seeking to
effect the dissolution or liquidation of Borrower (it being understood that the GPAC Merger does not effect a dissolution or liquidation of
Borrower).
(h) The occurrence of a Change of Control. “Change of Control” shall mean the withdrawal, resignation or expulsion of any one or more of
the general partners in Borrower or any change in control of Borrower or any entity or combination of entities that directly or indirectly control
Borrower, with “control” defined as ownership of an aggregate of twenty-five percent (25%) or more of the common stock, members’ equity or other
ownership interest (other than a limited partnership interest); provided, however, that in no event shall a “Change of Control” of Borrower occur in
connection with either (i) the exchange by InnoHold, LLC (or any successor thereto) of Class B Common Stock of Parent Guarantor and Class B
Units of Borrower for Class A Common Stock of Parent Guarantor, (ii) a transfer by InnoHold, LLC of its interests in Borrower to an estate planning
entity controlled by a member of InnoHold, LLC or (iii) a permitted transfer by InnoHold, LLC of its interests in Borrower to its members, including
but not limited to those members who are current and former employees of Parent Guarantor and/or the Borrower in return for the cancellation of
profits interests of InnoHold, LLC.
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SECTION 6.2. REMEDIES.
(a) Upon the occurrence and during the continuation of any Event of Default: (i) all principal, unpaid interest outstanding and other
indebtedness of Borrower under each of the Loan Documents, any term thereof to the contrary notwithstanding, shall at the Majority Lenders’
option and without notice become immediately due and payable without presentment, demand, protest or any notices of any kind, including without
limitation, notice of nonperformance, notice of protest, notice of dishonor, notice of intention to accelerate or notice of acceleration, all of which are
hereby expressly waived by Borrower; (ii) the obligation, if any, of Lenders to extend any further credit under any of the Loan Documents shall
immediately cease and terminate; (iii) Lenders may verify the amount of, demand payment of and performance under, and collect any Accounts and
General Intangibles, settle or adjust disputes and claims directly with Account Debtors for amounts on terms and in any order that Lenders consider
advisable, and notify any person or entity owing Borrower money of Lenders’ security interest in such funds; Borrower shall collect all payments in
trust for Lenders and, if requested by Lenders, immediately deliver the payments to any Lender in the form received from the Account Debtor, with
proper endorsements for deposit make any payments and do any acts it considers necessary or reasonable to protect the Collateral and/or its
security interest in the Collateral; Borrower shall assemble the Collateral if Lenders request and make it available as the Lenders designate; Lenders
may enter premises where the Collateral is located, take and maintain possession of any part of the Collateral, and pay, purchase, contest, or
compromise any Lien which appears to be prior or superior to its security interest and pay all expenses incurred; Borrower grants Lenders a license
to enter and occupy any of its premises, without charge, to exercise any of Lenders’ rights or remedies, (iv) Lenders may ship, reclaim, recover,
store, finish, maintain, repair, prepare for sale, advertise for sale, and sell the Collateral; Lenders are hereby granted a non-exclusive, royalty-free
license or other right to, upon and during the continuation of an Event of Default, use, without charge, Borrower’s labels, Patents, Copyrights, mask
works, rights of use of any name, trade secrets, trade names, Trademarks, and advertising matter, or any similar property as it pertains to the
Collateral, in completing production of, advertising for sale, and selling any Collateral and, in connection with any Lender’s exercise of its rights
under this Section 6.2, Borrower’s rights under all licenses and all franchise agreements inure to such Lender’s benefit and (v) Lenders shall have
all rights, powers and remedies available under each of the Loan Documents, or accorded by law or equity, including without limitation all remedies
provided under the Code (including disposal of the Collateral pursuant to the terms thereof) and the right to exercise any or all of the rights of a
beneficiary pursuant to applicable law; provided, any such exercise shall be by Majority Lenders on behalf of all other applicable Lenders. All
rights, powers and remedies of Lenders may be exercised at any time by the Majority Lenders and from time to time during the continuance of an
Event of Default, are cumulative and not exclusive, and shall be in addition to any other rights, powers or remedies provided by law or equity.
Notwithstanding anything to the contrary, unless an Event of Default is continuing, neither the Collateral Agent (acting at the direction of the
Lenders) nor the Lenders shall give any (i) entitlement orders under deposit account or securities account control agreements that constitute Loan
Documents or (ii) directions to credit card or other payment processors to pay any credit card payments or other payment intangibles contrary to
those contained in any direction or notification letter delivered by the Borrower to such processor in connection with the consummation of the
transactions contemplated hereby.
(b) All proceeds of Collateral received by Collateral Agent after an Event of Default has occurred and is continuing and all or any portion
of the Loans shall have been accelerated hereunder pursuant to Section 6.2, shall upon election by the Collateral Agent be applied first, to pay any
fees, indemnities, or expense reimbursements then due to the Collateral Agent, and thereafter, shall at the direction of the Majority Lenders be
applied second, ratably, to pay any fees or expense reimbursements then due to the Lenders from the Borrower; third, ratably, to pay interest due
and payable in respect of the Loans; and fourth, ratably, to pay that portion of the Obligations constituting unpaid principal of the Loans.
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ARTICLE VII
COLLATERAL AGENT
SECTION 7.1. APPOINTMENT OF COLLATERAL AGENT; FINANCING STATEMENTS.
(a) Upon the terms and subject to the conditions set forth in this Article VII, Lenders appoint Collateral Agent, and Collateral Agent
accepts such appointment, to (i) serve as Lenders’ representative and agent for purposes of filing financing statements against any Loan Party with
respect to the Collateral, including by listing Collateral Agent as secured party of record thereon (as such term is used in the Uniform Commercial
Code (the “UCC”)), and Collateral Agent agrees that, in such capacity, Collateral Agent shall be the representative of Lenders for purposes of
satisfying the requirements of Section 9-502(a)(2) of the UCC, whether or not Collateral Agent is indicated in any such financing statement as acting
in its capacity as a representative and agent of Lenders (as contemplated under Section 9-503(d) of the UCC), and (ii) take such other action or
actions as Collateral Agent may be directed in writing from time to time by Majority Lenders to create, perfect, preserve or maintain Lenders’
security interest in the Collateral or enforce any and all rights and remedies, in whole or in part, available to Lenders under the Loan Documents with
respect to the Collateral. In furtherance of the foregoing, Collateral Agent hereby agrees to promptly take any other action (x) required or directed
by Majority Lenders from time to time in order to maintain the perfection of, and preserve or protect, Lenders’ security interests in the Collateral, (y)
necessary in any bankruptcy or insolvency proceeding with respect to any Loan Party to evidence Lenders’ appointment of Collateral Agent
hereunder and the perfection, preservation and maintenance of the Collateral in favor of Lenders or (z) permitted or required to be taken by a
secured party of record under the UCC and directed by Majority Lenders from time to time in order to carry out more effectively the purposes of this
Agreement. Collateral Agent undertakes to perform only such duties as are expressly set forth herein, and no duties shall be implied. Collateral
Agent agrees that it shall not take any action other than those actions expressly directed by Majority Lenders hereunder. Except as expressly set
forth herein, Majority Lenders shall have and retain the sole power and authority to exercise any and all powers and rights with respect to the
Collateral.
(b) Collateral Agent further agrees that (i) Lenders shall, and are hereby authorized to, file all initial financing statements against any Loan
Party with respect to the Collateral, which financing statements shall list Collateral Agent as secured party of record thereon, (ii) it will not amend,
nor will it consent the amendment of, any financing statements filed against any Loan Party with respect to the Collateral without the prior written
consent of Majority Lenders; and (iii) it shall immediately notify Majority Lenders in writing of any change to its information listed on any financing
statement filed against any Loan Party with respect to the Collateral including, without limitation, the name or address of Collateral Agent, and shall
take any action directed by Majority Lenders to make any necessary amendments to any such financing statement.
(c) Collateral Agent shall have no duty, liability or obligation to the Borrower under this Agreement. The Majority Lenders shall direct the
Collateral Agent to take any action that the Borrower is permitted to direct the Lenders to take pursuant to the terms of this Agreement or the other
Loan Documents.
(d) Collateral Agent shall have no liability under, and no duty to inquire as to the provisions of, any agreement other than this Agreement.
Collateral Agent may rely upon, and shall not be liable for acting or refraining from acting upon, any written notice, instruction or request furnished
to it hereunder and reasonably believed by it to be genuine and to have been signed or presented by the proper party or parties except to the extent
directly or indirectly caused by the gross negligence or willful misconduct of Collateral Agent or Collateral Agent’s taking of any action in violation
of this Agreement. Collateral Agent shall be under no duty to inquire into or investigate the validity, accuracy or content of any such document.
Collateral Agent shall not be liable for any action taken or omitted by it in good faith except to the extent directly or indirectly caused by the gross
negligence or willful misconduct of Collateral Agent as adjudicated by a court of competent jurisdiction. Collateral Agent shall have no liability for
assets lost or damaged while being delivered to Collateral Agent except to the extent directly or indirectly caused by the gross negligence or willful
misconduct of Collateral Agent as adjudicated by a court of competent jurisdiction. Collateral Agent may execute any of its powers and perform any
of its duties hereunder directly or through agents or attorneys and may consult with counsel, accountants and other skilled persons to be selected
and retained by it. Anything in this Agreement to the contrary notwithstanding, in no event shall Collateral Agent be liable for special, indirect or
consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if Collateral Agent has been advised of the
likelihood of such loss or damage and regardless of the form of action.
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SECTION 7.2. NOTICE BY COLLATERAL AGENT OF CERTAIN EVENTS; CONTINUATION STATEMENTS. Collateral Agent shall
promptly notify Majority Lenders in writing whenever Collateral Agent receives notice, including any notices received under or in connection with
the UCC, that (a) any security interest (other than the security interests of Lenders under the Loan Documents) has been placed, or attempted to be
placed, on any Collateral, including any inquiries in respect of any financing statements listing Collateral Agent as secured party of record
thereunder, or (b) the attachment or perfection of Lenders’ security interest in the Collateral shall have been challenged. Collateral Agent shall also
promptly notify Lenders in writing that any financing statement filed against any Loan Party with respect to the Collateral which lists Collateral
Agent as secured party of record thereon (each, an “Expiring Financing Statement”) shall be expiring, and such notice shall be provided by
Collateral Agent no earlier than six months and no later than three months prior to each such expiration (each, an “Expiration Notice”). If Collateral
Agent shall not have received further instruction from Majority Lenders within 10 business days following the date on which Collateral Agent sent
an Expiration Notice with respect to an Expiring Financing Statement, Collateral Agent shall promptly file, in the appropriate filing office, a
continuation statement with respect to such Expiring Financing Statement and shall provide evidence of the same to Majority Lenders.
SECTION 7.3. REPRESENTATIONS AND WARRANTIES. Each party hereby represents and warrants as of the date hereof that:
(a) It is duly incorporated, validly existing and in good standing under the laws of its state of incorporation;
(b) It has the full power and authority to execute, deliver and perform this Agreement and has taken all necessary action to authorize the
execution, delivery and performance by it of this Agreement;
(c) The execution, delivery and performance by it of this Agreement does not violate any provision of its corporate governance
documents; and
(d) This Agreement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding agreement,
enforceable in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization or other similar laws
affecting the enforcement of creditors’ rights generally and by general principles of equity.
SECTION 7.4. TERM OF APPOINTMENT; TERMINATION OF APPOINTMENT. The collateral agency appointment shall remain in full
force and effect until its termination in accordance with this Section 7.4. Lenders may, in their sole discretion, terminate the appointment at any time
they deems appropriate. Collateral Agent may terminate the appointment, and resign from its appointment hereunder (and as the collateral agent
under all other applicable Loan Documents), by giving Majority Lenders at least sixty (60) days’ advance written notice of such resignation. Upon
the termination of the appointment, Collateral Agent shall (a) take any and all actions directed by Majority Lenders to amend all financing
statements filed against any Loan Party with respect to the Collateral which list Collateral Agent as secured party of record thereon, and (b) take
any other action permitted or required to be taken by a secured party of record (as such term is used in the UCC) as directed by Majority Lenders
from time to time in connection with the termination of the appointment.
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SECTION 7.5. COLLATERAL AGENT FEES. Borrower agrees to pay to Collateral Agent, upon execution of this Agreement and from time
to time thereafter, reasonable compensation for the services to be rendered hereunder, which, unless otherwise agreed in writing, include (a) a onetime $2,500 acceptance fee payable upon the date hereof, (b) a $10,000 annual administration fee payable upon the date hereof as collateral agent
and upon each subsequent annual anniversary date and (c) a one-time $250 amendment fee payable upon execution of each amendment or
supplement to this Agreement. In addition, all reasonable out-of-pocket expenses, fees and disbursements (including attorneys’ reasonable fees
and out-of-pocket expenses, court costs and other expenses) in connection with (a) the negotiation and administration of this Agreement and all
other applicable Loan Documents and (b) the enforcement or protection of Collateral Agent’s rights in connection with this Agreement and all other
applicable Loan Documents (including any expenses incurred as a result any workout, restructuring or negotiations), shall be billed at cost to
Borrower and payable promptly on demand. In the case of an Event of Default, Collateral Agent may charge Borrower reasonable extraordinary
administration fees (calculated in accordance with Collateral Agent’s normal fee schedules) for time rendered in connection with its duties. All
reasonable out-of-pocket expenses are payable at cost including but not limited to outside counsel fees. The parties hereto acknowledge that the
foregoing payment obligations shall survive the termination of the collateral agency appointment and of this Agreement, and if not paid by or on
behalf of Borrower (without limiting the obligation of the Borrower to do so) shall be payable by Lenders on a ratable basis in accordance with each
Lender’s respective share of the Loans hereunder.
SECTION 7.6. INDEMNITY. Lenders shall severally, on the basis of each Lender’s respective share of the Loans hereunder, and not
jointly, indemnify, defend and hold harmless Collateral Agent and its directors, officers, agents and employees (collectively, the “Indemnified
Parties”) from all loss, liability or expense arising out of or in connection with Collateral Agent’s execution and performance of this Agreement and
all other applicable Loan Documents, or any Indemnified Party’s following of any instructions or other directions from Majority Lenders with
respect to the appointment of Collateral Agent under this Agreement, except, in each case, to the extent that such loss, liability or expense is due to
the gross negligence or willful misconduct as adjudicated by a court of competent jurisdiction. The parties hereto acknowledge that the foregoing
indemnities shall survive the termination of the collateral agency appointment and of this Agreement and shall not limit the obligations of the
Borrower to indemnify the Collateral Agent under this Agreement and all other applicable Loan Documents.
SECTION 7.7. CONCERNING THE COLLATERAL AGENT.
(a) Lenders acknowledge and agree that (i) the duties, responsibilities and obligations of the Collateral Agent shall be limited to those
expressly set forth in this Agreement and no duties, responsibilities or obligations shall be inferred or implied, (ii) the Collateral Agent shall not be
responsible for any of the agreements referred to or described herein, or for determining or compelling compliance therewith, (iii) this Article VII
shall constitute the entire agreement of the parties with respect to the subject matter and supersedes all prior oral or written agreements in regard
thereto, (iv) the Collateral Agent shall not be required to expend or risk any of its own funds or otherwise incur any financial or other liability in the
performance of any of its duties hereunder, and (v) the Collateral Agent shall not be obligated to take any legal or other action hereunder which
might in its judgment involve or cause it to incur any expense or additional liability unless it shall have been furnished with acceptable
indemnification. Except as expressly set forth herein, Lenders shall have and retain the sole power and authority to exercise any and all powers and
rights with respect to the Collateral. The Collateral Agent may earn compensation in the form of short-term interest (“float”) on items like uncashed
distribution checks (from the date issued until the date cashed), funds that the Collateral Agent is directed not to invest, deposits awaiting
investment direction or received too late to be invested overnight in previously directed investments.
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(b) The Collateral Agent shall be under no duty to afford the assets in the Collateral any greater degree of care than it gives its own similar
property. The Collateral Agent shall not be liable for any damage, loss or injury resulting from any action taken or omitted in the absence of gross
negligence or willful misconduct, as adjudicated by a court of competent jurisdiction or the Collateral Agent’s taking of any action in violation of
this Agreement.
(c) Notwithstanding any other provision of this Article VII, the Collateral Agent shall not be liable (i) for any indirect, incidental,
consequential, punitive or special losses or damages, regardless of the form of action and whether or not any such losses or damages were
foreseeable or contemplated, (ii) for the acts or omissions of any nominees, correspondents, designees, agents, subagents or sub-custodians, or (iii)
for the investment or reinvestment of any assets in the Account, or any liquidation of such investment or reinvestment, executed in accordance
with the terms of the Agreement, including, without limitation, any liability for any delays (not resulting from its gross negligence or willful
misconduct as adjudicated by a court of competent jurisdiction or the Collateral Agent’s taking of any action in violation of this Agreement) in the
investment or reinvestment of the Collateral, any loss of interest incident to any such delays, or any loss or penalty as a result of the liquidation of
any investment before its stated maturity date.
(d) All instructions and notices required under this appointment shall be delivered to the Collateral Agent in writing.
(e) Notwithstanding anything else to the contrary herein or in any other agreement, any reference to any discretionary action by, consent,
designation, specification, requirement or approval of, notice, request or other communication from, or other direction given or action to be
undertaken or to be (or not to be) suffered or omitted by the Collateral Agent or to any election, decision, opinion, acceptance, use of judgment,
expression of satisfaction or other exercise of discretion, rights or remedies to be made (or not to be made) by the Collateral Agent, it is understood
that in all cases the Collateral Agent shall be fully justified in failing or refusing to take any such action if it shall not have received such written
instruction, advice or concurrence of Majority Lenders as it deems appropriate. This provision is intended solely for the benefit of the Collateral
Agent and its successors and permitted assigns and is not intended to and will not entitle the other parties hereto to any defense, claim or
counterclaim, or confer any rights or benefits on any party hereto.
(f) The Collateral Agent acknowledges that it has, independently and without reliance upon any other secured party and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into to this Agreement. The Collateral
Agent also acknowledges that it will, independently and without reliance upon any other secured party and based on such documents and
information as it shall from time to time deem appropriate, make its own credit analysis and decision as to whether it will continue to be party to this
Agreement.
SECTION 7.8. CONFIDENTIALITY. The Collateral Agent and the Lenders agree that the existence and contents of this Agreement, all
other information and documents provided by Lenders to Collateral Agent in connection herewith, and the existence of the relationship between
Lenders and Collateral Agent, and any services provided by Collateral Agent in connection therewith, are and shall remain confidential and shall
not be disclosed to any third party, except for such information (i) as may become generally available to the public, (ii) as may be required or
appropriate in response to any summons, subpoena, or otherwise in connection with any litigation, arbitration, administrative or similar proceeding,
or to comply with any applicable law, order, regulation, ruling, request from governmental regulators, and provided that, if possible, notice of such
disclosure is provided to the other party prior thereto, (iii) as may be obtained from a non-confidential source that disclosed such information in a
manner that did not violate its obligations to the other party in making such disclosure, or (iv) as may be furnished to that party’s affiliates, or its
affiliates’ auditors, attorneys, advisors, lenders and credit rating agencies which are required to keep the information that is disclosed in confidence.
Without limiting the foregoing, upon Collateral Agent’s receipt of an inquiry from a third party regarding any financing statements of record against
any Loan Party with respect to the Collateral listing Collateral Agent as secured party of record thereon, Collateral Agent shall promptly provide
notice of the same to Majority Lenders, and shall only respond to such inquiry in accordance with instructions provided by Majority Lenders.
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ARTICLE VIII
MISCELLANEOUS
SECTION 8.1. NO WAIVER. No delay, failure or discontinuance of any Secured Party (as defined in Section 8.14 hereof) in exercising any
right, power or remedy under any of the Loan Documents shall affect or operate as a waiver of such right, power or remedy; nor shall any single or
partial exercise of any such right, power or remedy preclude, waive or otherwise affect any other or further exercise thereof or the exercise of any
other right, power or remedy. Any waiver, permit, consent or approval of any kind by such Secured Party of any breach of or default under any of
the Loan Documents must be in writing and shall be effective only to the extent set forth in such writing.
SECTION 8.2. NOTICES. All notices, requests and demands which any party is required or may desire to give to any other party under any
provision of this Agreement must be in writing delivered to each party at the following address:
BORROWER:

LENDERS:

PURPLE INNOVATION, LLC
Purple Innovation, LLC
123 E 200 N
Alpine, Utah 84004
Attn: Chief Legal Officer
Email: casey@purple.com
COLISEUM CAPITAL PARTNERS, L.P.
105 Rowayton Avenue
Rowayton, CT 06853
Attn: Adam Gray
Email: agray@coliseumpartners.com
BLACKWELL PARTNERS LLC – SERIES A
c/o Coliseum Capital Management, LLC
105 Rowayton Avenue
Rowayton, CT 06853
Attn: Adam Gray
Email: agray@coliseumpartners.com
COLISEUM CO-INVEST DEBT FUND, L.P.
c/o Coliseum Capital Management, LLC
105 Rowayton Avenue
Rowayton, CT 06853
Attn: Adam Gray
Email: agray@coliseumpartners.com

COLLATERAL AGENT:

DELAWARE TRUST COMPANY
251 Little Falls Drive
Wilmington, DE 19808
Attn: Corporate Trust Administration
Email: trust@delawaretrust.com

or to such other address as any party may designate by written notice to all other parties. Each such notice, request and demand shall be deemed
given or made as follows: (a) if sent by hand delivery, upon delivery; (b) if sent by mail, upon the earlier of the date of receipt or three (3) days after
deposit in the U.S. mail, first class and postage prepaid; and (c) if sent by telecopy or e-mail, upon receipt.
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SECTION 8.3. COSTS, EXPENSES AND ATTORNEYS’ FEES. Borrower shall pay to Lenders immediately upon demand (a) the full amount
of all reasonable out-of-pocket payments, advances, charges, costs and expenses, including, to the extent permitted by applicable law, reasonable
attorneys’ fees, expended or incurred by Lenders in connection with the negotiation and preparation of (i) this Agreement and the other Loan
Documents, (ii) Lenders’ continued administration hereof and thereof, and (iii) the preparation of any amendments and waivers hereto and thereto,
(b) the full amount of all out-of-pocket payments, advances, charges, costs and expenses, including, to the extent permitted by applicable law,
attorneys’ fees, expended or incurred by Lenders in connection with the enforcement of Lenders’ rights and/or the collection of any amounts which
become due to Lenders (or any of them) under any of the Loan Documents, whether or not suit is brought, and (c) the full amount of all out-ofpocket payments, advances, charges, costs and expenses, including, to the extent permitted by applicable law, attorneys’ fees), expended or
incurred by Lenders (or any of them) in connection with the prosecution or defense of any action in any way related to any of the Loan Documents,
including without limitation, any action for declaratory relief, whether incurred at the trial or appellate level, in an arbitration proceeding or
otherwise, and including any of the foregoing incurred in connection with any bankruptcy proceeding (including without limitation, any adversary
proceeding, contested matter or motion brought by any Lender or any other person) relating to Borrower or any other person or entity and related
to any of the Loan Documents. Notwithstanding anything in this Agreement to the contrary, reasonable attorneys’ fees shall not exceed the
amount permitted by law.
SECTION 8.4. SUCCESSORS, ASSIGNMENT. This Agreement shall be binding upon and inure to the benefit of the heirs, executors,
administrators, legal representatives, successors and assigns of the parties; provided however, that Borrower may not assign or transfer its
interests or rights hereunder without Lenders’ prior written consent. Each Lender reserves the right to sell, assign, transfer, negotiate or grant
participations in all or any part of, or any interest in, such Lender’s rights and benefits under each of the Loan Documents with the prior written
consent of the Borrower (which consent shall not be unreasonably withheld, conditioned or delayed and shall not be required if (a) an Event of
Default is continuing or (b) such assignment or participation is to an affiliate of a Lender). In connection therewith, the applicable Lender may
disclose all documents and information which such Lender now has or may hereafter acquire relating to any credit subject hereto, Borrower or its
business, any guarantor hereunder or the business of such guarantor, provided that prior to disclosing such documents and information, the
Lender shall first obtain the agreement of such prospective assignee, participant or other transferee to comply with the provisions of Section 8.12.
Upon any such assignment, the applicable Lender shall deliver an updated Schedule 1.1 to Borrower and Collateral Agent reflecting such
assignment.
SECTION 8.5. ENTIRE AGREEMENT; AMENDMENT. To the full extent permitted by law, this Agreement and the other Loan Documents
constitute the entire agreement between Borrower and Lenders with respect to each credit subject hereto and supersede all prior negotiations,
communications, discussions and correspondence concerning the subject matter hereof. This Agreement may be amended or modified only in
writing signed by the Borrower and the Lenders, except that Borrower and Lenders holding not less than a majority in interest of the Loan (the
“Majority Lenders”) may agree to amendments or waivers that do not (a) extend the date of any payment or prepayment required hereunder or (b)
decrease the principal amount of the Loan, the interest rate hereunder or the amount of any prepayment or repayment premium. Further, Article VII
of this Agreement, and any other provision for the benefit of the Collateral Agent, may be amended or modified only in writing signed by the
Collateral Agent and, to the extent affecting the Borrower, the Borrower.
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SECTION 8.6. NO THIRD PARTY BENEFICIARIES. This Agreement is made and entered into for the sole protection and benefit of the
parties hereto and their respective permitted successors and assigns, and no other person or entity shall be a third party beneficiary of, or have any
direct or indirect cause of action or claim in connection with, this Agreement or any other of the Loan Documents to which it is not a party.
SECTION 8.7. TIME. Time is of the essence of each and every provision of this Agreement and each other of the Loan Documents.
SECTION 8.8. SEVERABILITY OF PROVISIONS. If any provision of this Agreement shall be prohibited by or invalid under applicable law,
such provision shall be ineffective only to the extent of such prohibition or invalidity without invalidating the remainder of such provision or any
remaining provisions of this Agreement.
SECTION 8.9. COUNTERPARTS. This Agreement may be executed in any number of counterparts, each of which when executed and
delivered shall be deemed to be an original, and all of which when taken together shall constitute one and the same Agreement.
SECTION 8.10. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW. BORROWER
AGREES TO THE EXCLUSIVE JURISDICTION OF COURTS LOCATED IN THE STATE OF NEW YORK, UNITED STATES OF AMERICA,
OVER ANY DISPUTES ARISING UNDER OR RELATING TO THIS AGREEMENT.
SECTION 8.11. BUSINESS PURPOSE. Borrower represents and warrants that each credit subject hereto is made for (a) a business,
commercial, investment, agricultural or other similar purpose, (b) the purpose of acquiring or carrying on a business, professional or commercial
activity, or (c) the purpose of acquiring any real or personal property as an investment and not primarily for a personal, family or household use.
SECTION 8.12. CONFIDENTIALITY OF INFORMATION. Each Lender shall use reasonable efforts to assure that information about
Borrower or Parent Guarantor and their respective operations, affairs and financial condition, not generally disclosed to the public or to trade and
other creditors, that is furnished to such Lender pursuant to the provisions hereof is used only for the purposes of this Agreement and the other
Loan Documents and any other relationship between such Lender and Borrower or Parent Guarantor and shall not be divulged to any person or
entity other than such Lender, its affiliates and their respective officers, directors, employees and agents, except: (a) to their attorneys and
accountants; (b) in connection with the enforcement of the rights of such Lender hereunder and under the Loan Documents or otherwise in
connection with applicable litigation; (c) in connection with assignments and participations and the solicitation of prospective assignees and
participants referred to in Section 8.4 hereof; (d) if such information is generally available to the public other than as a result of disclosure by such
Lender; (e) to any direct or indirect contractual counterparty in any hedging arrangement or such contractual counterparty’s professional advisor;
and (f) as may otherwise be required or requested by any regulatory authority having jurisdiction over such Lender or by any applicable law, rule,
regulation or judicial process, the opinion of such Lender’s counsel concerning the making of such disclosure to be binding on the parties hereto.
No Lender shall incur any liability to Borrower by reason of any disclosure permitted by this Section.
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SECTION 8.13. TERMINATION PRIOR TO MATURITY; SURVIVAL. All covenants, representations and warranties made in this
Agreement shall continue in full force until this Agreement has terminated pursuant to its terms and all Obligations have been satisfied.
Notwithstanding anything to the contrary, so long as Borrower has satisfied the Obligations (including, for the avoidance of doubt, all Obligations
arising pursuant to Article I hereof and otherwise, other than inchoate indemnity obligations, and any other obligations which, by their terms, are to
survive the termination of this Agreement), this Agreement may be terminated prior to the Maturity Date by Borrower, effective three (3) Business
Days after written notice of termination is given to Lenders. Those obligations that are expressly specified in this Agreement as surviving this
Agreement’s termination shall continue to survive notwithstanding this Agreement’s termination.
SECTION 8.14. Indemnification. Borrower agrees to indemnify, defend and hold the each Lender and the Collateral Agent (each a “Secured
Party” and collectively, the “Secured Parties”) and each Secured Party’s directors, officers, employees, agents, attorneys, or any other person or
entity affiliated with or representing Secured Parties (each, an “Indemnified Person”) harmless against: (i) all obligations, demands, claims, and
liabilities (collectively, “Claims”) claimed or asserted by any other party in connection with the transactions contemplated by the Loan Documents;
and (ii) all losses or expenses (including Secured Party’s expenses) in any way suffered, incurred, or paid by such Indemnified Person as a result of,
following from, consequential to, or arising from transactions between Secured Parties and Borrower (including reasonable attorneys’ fees and
expenses), except for Claims and/or losses directly caused by such Indemnified Person’s gross negligence or willful misconduct. This Section 8.14
shall survive until all statutes of limitation with respect to the Claims, losses, and expenses for which indemnity is given shall have run.
SECTION 8.15. NO NOVATION. Notwithstanding anything to the contrary contained herein, this Agreement shall not extinguish the
obligations for the payment of money outstanding under the Original Credit Agreement or discharge or release the Lien or priority of any Security
Document or any other security therefor. Nothing herein contained shall be construed as a substitution or novation of the obligations outstanding
under the Original Credit Agreement or instruments securing the same, which shall remain in full force and effect, except to any extent modified
hereby or by instruments executed concurrently herewith and except to the extent repaid as provided herein. Nothing implied in this Agreement or
in any other document contemplated hereby shall be construed as a release or other discharge of any of the Loan Parties under any Loan Document
from any of its obligations and liabilities as a Borrower, Guarantor or pledgor under any of the Loan Documents.
ARTICLE IX
DEFINITIONS
SECTION 9.1. DEFINITIONS. As used in this Agreement, the following capitalized terms have the following meanings:
“Account” is, as to any person or entity, any “account” of such person or entity as “account” is defined in the Code with such additions
to such term as may hereafter be made, and includes, without limitation, all accounts receivable and other sums owing to such person or entity.
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“Account Debtor” is any “account debtor” as defined in the Code with such additions to such term as may hereafter be made.
“Borrower’s Books” are all Borrower’s books and records including ledgers, federal and state tax returns, records regarding Borrower’s
assets or liabilities, the Collateral, business operations or financial condition, and all computer programs or storage or any equipment containing
such information.
“Business Day” is any day other than a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to close.
“Capital Stock” is, with respect to any person or entity, the common stock, the preferred stock, any other capital stock or other equivalents
(however designated) of capital stock of a corporation, and any and all similar ownership interests or membership interests in a person or entity
(other than a corporation) of such person or entity authorized from time to time, and any other shares, options, warrants, rights, interests,
participations or equivalents (however designated) of or in such person or entity, whether voting or nonvoting, including, without limitation,
common stock, options, warrants, preferred stock, phantom stock, stock appreciation rights, preferred stock, convertible notes or debentures, stock
purchase rights, and all securities convertible, exercisable, or exchangeable, in whole or in part, into any one or more of the foregoing.
“Code” is the Uniform Commercial Code, as the same may, from time to time, be enacted and in effect in the State of New York; provided,
that (a) any term that is defined in the Code and used but not defined herein shall have the meaning under the Code and (b) to the extent that the
Code is used to define any term herein or in any Loan Document and such term is defined differently in different Articles or Divisions of the Code,
the definition of such term contained in Article or Division 9 shall govern; provided further, that in the event that, by reason of mandatory
provisions of law, any or all of the attachment, perfection, or priority of, or remedies with respect to, Lenders’ Lien on any Collateral is governed by
the Uniform Commercial Code in effect in a jurisdiction other than the State of New York, the term “Code” shall mean the Uniform Commercial Code
as enacted and in effect in such other jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection, priority, or
remedies and for purposes of definitions relating to such provisions.
“Collateral” is any and all properties, rights and assets of Borrower described on Annex A.
“Copyrights” are any and all copyright rights, copyright applications, copyright registrations and like protections in each work of
authorship and derivative work thereof, whether published or unpublished and whether or not the same also constitutes a trade secret.
“Domestic Subsidiary” means a Subsidiary organized under the laws of the United States or any state or territory thereof or the District of
Columbia.
“EBITDA” means (a) Net Income, plus (b) to the extent deducted in the calculation of Net Income, without duplication, (i) Interest Expense,
plus (ii) depreciation expense and amortization expense, plus (iii) income tax expense, plus (iv) non-cash stock compensation expense, plus (v) such
other items reducing Net Income acceptable to Majority Lenders in their reasonable discretion, plus or minus (vi) non-cash gains, losses and
charges, plus (vii) one-time fees, costs and expenses incurred in connection with the consummation of the transactions contemplated by the Loan
Documents.
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“Equipment” is all “equipment” as defined in the Code with such additions to such term as may hereafter be made, and includes without
limitation all machinery, fixtures, goods, vehicles (including motor vehicles and trailers), and any interest in any of the foregoing.
“Equity Interests” means all shares, interests, participation or other equivalents, however designated, of or in a corporation or limited
liability company, whether or not voting, including but not limited to common stock, member interests, warrants, preferred stock, convertible
debentures, and all agreements, instruments and documents convertible, in whole or in part, into any one or more or all of the foregoing.
“Exchange Agreement” means that certain Exchange Agreement dated February 2, 2018 by and among Borrower, Parent Guarantor,
InnoHold, LLC and the other parties thereto.
“Excluded Deposit Account” means any deposit account exclusively used for payroll, payroll taxes, and other employee wage and benefit
payments to or for the benefit of Borrower’s employees and identified to Lenders by Borrower as such.
“Foreign Subsidiary” means any Subsidiary which is not a Domestic Subsidiary.
“GAAP” is 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 or in
such other statements by such other person as may be approved by a significant segment of the accounting profession, which are applicable to the
circumstances as of the date of determination.
“General Intangibles” is all “general intangibles” as defined in the Code in effect on the date hereof with such additions to such term as
may hereafter be made, and includes without limitation, all Intellectual Property, claims, income and other tax refunds, security and other deposits,
payment intangibles, contract rights, options to purchase or sell real or personal property, rights in all litigation presently or hereafter pending
(whether in contract, tort or otherwise), insurance policies (including without limitation key man, property damage, and business interruption
insurance), payments of insurance and rights to payment of any kind.
“Indebtedness” is all of the Borrower’s obligations for borrowed money, all obligations evidenced by notes, bonds, debentures, loan
agreements, amounts drawn under lines of credit, outstanding L/Cs, bank guaranties, performance bonds, bankers’ acceptances, obligations under
hedging agreements, debt secured by a lien on the Borrower’s property, debt-like equity that would constitute indebtedness or a liability under
GAAP and any guarantees of any of the foregoing.
“InnoHold Tender Offer” means the tender offer to be conducted by InnoHold, LLC pursuant to which InnoHold, LLC will distribute
shares of Class B Common Stock of Parent Guarantor and Class B Units of the Company to members of InnoHold, LLC who are also current and
former employees of Parent Guarantor and the Borrower in return for the cancellation of profits interests of InnoHold, LLC held by such current and
former employees of Parent Guarantor and/or the Borrower.
“Intellectual Property” means, with respect to any person or entity, all of such person’s or entity’s right, title, and interest in and to the
following: (a) its Copyrights, Trademarks and Patents; (b) any and all trade secrets and trade secret rights, including, without limitation, any rights
to unpatented inventions, know-how and operating manuals; (c) any and all source code; (d) any and all design rights which may be available to
such person or entity; (e) any and all claims for damages by way of past, present and future infringement of any of the foregoing, with the right, but
not the obligation, to sue for and collect such damages for said use or infringement of the Intellectual Property rights identified above; and (f) all
amendments, renewals and extensions of any of the Copyrights, Trademarks or Patents.
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“Interest Expense” means for any fiscal period, interest expense (whether cash or non-cash) of Borrower determined in accordance with
GAAP for the relevant period ending on such date, including, in any event, interest expense with respect to any Indebtedness of Borrower,
including, without limitation or duplication, all commissions, discounts, or related amortization and other fees and charges with respect to letters of
credit and bankers’ acceptance financing and the net costs associated with interest rate swap, cap, and similar arrangements, and the interest
portion of any deferred payment obligation (including leases of all types).
“Inventory” is all “inventory” as defined in the Code in effect on the date hereof with such additions to such term as may hereafter be
made, and includes without limitation all merchandise, raw materials, parts, supplies, packing and shipping materials, work in process and finished
products, including without limitation such inventory as is temporarily out of Borrower’s custody or possession or in transit and including any
returned goods and any documents of title representing any of the above.
“Investment” is, with respect to any person or entity, (a) any acquisition of Capital Stock, bonds, notes, debentures, partnership, joint
venture or other ownership interests or other securities of another person or entity, (b) any deposit with, or advance, loan or other extension of
credit to, such other person or entity (other than deposits made in connection with the purchase of equipment inventory and supplies in the
ordinary course of business), (c) any other capital contribution to or investment in such other person or entity, including, without limitation, any
guaranty obligation incurred for the benefit of such other person or entity and (d) any acquisition of any division or business unit of, or
substantially all of the assets of, such other person or entity.
“IP Agreement” is that certain Intellectual Property Security Agreement between Borrower, Parent Guarantor and the Lenders dated as of
the Incremental Funding Date, as may be amended, restated, supplemented or otherwise modified from time to time.
“Lien” is any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other), charge or other
security interest or any preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever (including,
without limitation, any conditional sale or other title retention agreement and any capital lease having substantially the same economic effect as any
of the foregoing), and the filing of any financing statement under the Code or comparable law of any jurisdiction in respect of any of the foregoing.
“Net Income” means, as calculated on a consolidated basis for Borrower for any period as at any date of determination, the net profit (or
loss), after provision for taxes, of Borrower for such period taken as a single accounting period.
“Obligations” are Borrower’s obligations to pay when due any debts, principal, interest, fees, expenses, Prepayment Premium, the Loan,
and other amounts Borrower owes Lenders now or later, under this Agreement or the other Loan Documents, including, without limitation, all
obligations and interest accruing after insolvency proceedings begin and debts, liabilities, or obligations of Borrower assigned to Lenders, and to
perform Borrower’s duties under the Loan Documents. Notwithstanding anything to the contrary, the Obligations do not include any Equity
Interests held by any Lender in Borrower or Parent Guarantor.
“Patents” means all patents, patent applications and like protections including without limitation improvements, divisions, continuations,
renewals, reissues, extensions and continuations-in-part of the same.
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“Restricted License” is any material license or other material agreement with respect to which Borrower is the licensee (a) that prohibits or
otherwise restricts Borrower from granting a security interest in Borrower’s interest in such license or agreement or any other property, or (b) for
which a default under or termination of could interfere with any Lender’s right to sell any Collateral. For the avoidance of doubt, “Restricted
License” shall not include any license of over-the-counter software that is commercially available to the public.
“Subsidiary” is, as to any person or entity, a corporation, partnership or other entity of which shares of stock or other ownership interests
having ordinary voting power (other than stock or such other ownership interests having such power only by reason of the happening of a
contingency) to elect a majority of the board of directors or other managers of such corporation, partnership or other entity are at the time owned, or
the management of which is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such person or entity.
Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in this Agreement shall refer to a Subsidiary or Subsidiaries of the
Parent Guarantor.
“Tax Receivable Agreement” means that certain Tax Receivable Agreement dated February 2, 2018 by and among Borrower, Parent
Guarantor, InnoHold, LLC and the other parties thereto.
“Trademarks” means any trademark and servicemark rights, whether registered or not, applications to register and registrations of the same
and like protections, and the entire goodwill of the business of Borrower connected with and symbolized by such trademarks.
[Continues With Signatures On Following Page]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have caused this Agreement to be executed as of the
day and year first written above.
PURPLE INNOVATION, LLC
By:
Name:
Title:
COLISEUM CAPITAL PARTNERS, L.P.
By: Coliseum Capital, LLC, its General Partner
By:
Name:
Title:
BLACKWELL PARTNERS LLC – Series A
By: Coliseum Capital Management, LLC, its
Attorney-in-Fact
By:
Name:
Title:
COLISEUM CO-INVEST DEBT FUND, L.P.
By: Coliseum Capital, LLC, its General Partner
By:
Name:
Title:
DELAWARE TRUST COMPANY
By:
Name:
Title:

Annex A – COLLATERAL DESCRIPTION
The Collateral consists of all of Borrower’s right, title and interest in and to the following personal property:
All goods, Accounts (including health-care receivables), Equipment, Inventory, contract rights or rights to payment of money, leases, license
agreements, franchise agreements, General Intangibles, Intellectual Property, commercial tort claims, documents, instruments (including any
promissory notes), chattel paper (whether tangible or electronic), cash, deposit accounts, certificates of deposit, fixtures, letters of credit rights
(whether or not the letter of credit is evidenced by a writing), securities, and all other investment property, supporting obligations, and financial
assets, whether now owned or hereafter acquired, wherever located; and
all Borrower’s Books relating to the foregoing, and any and all claims, rights and interests in any of the above and all substitutions for, additions,
attachments, accessories, accessions and improvements to and replacements, products, proceeds and insurance proceeds of any or all of the
foregoing.
Notwithstanding anything to the contrary herein, the Collateral does not include any of the following, whether now owned or hereafter acquired: (a)
more than sixty-five percent (65%) of the presently existing and hereafter arising issued and outstanding shares of capital stock owned by Borrower
of any Foreign Subsidiary which shares entitle the holder thereof to vote for directors or any other matter; (b) U.S. intent-to-use trademark
application or “intent-to-use” service mark application before the filing of a ”Statement of Use” or an “Amendment to Allege Use” with respect
thereto with the United States Patent and Trademark Office, to the extent that and during the period in which the grant of a security interest therein
would impair the validity or enforceability of, or render void or voidable or result in the cancellation of any of the Borrower’s right, title, or interest
therein of any such trademark or service mark application under applicable federal law; (c) rights held under a permit, license or contract that are not
assignable by their terms without the consent of the licensor, issuer or contract counterparty thereof (but only to the extent such restriction on
assignment is enforceable under applicable law, and upon the termination of such restriction, such rights shall immediately become Collateral
without any action by Borrower or any Lender); (d) any interest of Borrower in any Equipment subject to an Equipment lease or purchase money
loan secured by such Equipment if Borrower is prohibited by the terms of such lease or loan from granting a security interest in such Equipment or
under which such an assignment or Lien in such Equipment would cause a default to occur under such lease or loan; provided, however, that upon
termination of such prohibition, such interest shall immediately become Collateral without any action by Borrower or Lender; or (e) Excluded
Deposit Accounts.

(Back To Top)

Section 4: EX-10.3 (FORM OF INCREMENTAL LOAN WARRANT)
Exhibit 10.3
NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION (THE “COMMISSION”) OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS
SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES; PROVIDED THAT IF ANY SECURITIES ARE PLEDGED AND THE
PLEDGEE TAKES POSSESSION OF SUCH SECURITIES, SUCH PLEDGEE MUST AGREE TO BE SUBJECT TO THE SAME RESTRICTIONS THE
PLEDGOR WAS SUBJECT TO WITH RESPECT TO SUCH SECURITIES.
CLASS A COMMON STOCK PURCHASE WARRANT
PURPLE INNOVATION, INC.
Warrant Shares: [●]

Initial Exercise Date: [●]

THIS CLASS A COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received, Coliseum Capital Partners,
or its assigns (the “Holder”), is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at
any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on [Insert 5 year anniversary] (the
“Expiration Date”), to subscribe for and purchase from Purple Innovation, Inc., a Delaware corporation (the “Company”), up to [●] shares (as
subject to adjustment hereunder, the “Warrant Shares”) of Class A common stock of the Company, par value $.0001 (“Common Stock”). The
purchase price of each share of Common Stock under this Warrant shall be equal to the Warrant Price, as defined in Section 2.1.
L.P.1

1. Warrant.

1.1 Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent
actual notice to the contrary.
1.2 Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company may deem and treat the
person in whose name such Warrant is registered in the Warrant Register as the absolute owner of such Warrant and of each Warrant represented
thereby, for the purpose of any exercise thereof, and for all other purposes, and the Company shall not be affected by any notice to the contrary.
2. Terms and Exercise of Warrant.
2.1 Warrant Price. This Warrant shall entitle the Holder hereof to purchase from the Company the number of shares of Common Stock
stated herein, at the price of $5.74 per share, subject to the adjustments provided in Section 3 hereof and in the last sentence of this Section 2.1. The
term “Warrant Price” as used in this Agreement shall mean the price per share at which shares of Common Stock may be purchased at the time this
Warrant is exercised. The Company in its sole discretion may lower the Warrant Price at any time prior to the Expiration Date for a period of not less
than twenty (20) Business Days, provided, however, that the Company shall provide at least twenty (20) days prior written notice of such reduction
to the Holder of this Warrant; provided further, that in no event shall the Warrant Price be less than $1.00 other than as a result of any adjustment
pursuant to Section 3.
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2.2 Duration of Warrant. This Warrant may be exercised only during the period (the “Exercise Period”) commencing on the Initial
Exercise Date and terminating at 5:00 p.m., New York City time on the Expiration Date. Except with respect to the right to receive the Redemption
Price (as defined below) in the event of a redemption (as set forth in Section 5 hereof), if this Warrant is not exercised on or before the Expiration
Date it shall become void, and all rights hereunder shall cease at 5:00 p.m. New York City time on the Expiration Date. The Company in its sole
discretion may extend the duration of this Warrant by delaying the Expiration Date.
2.3 Exercise of Warrant.
2.3.1 Payment. Subject to the provisions of this Warrant, this Warrant may be exercised by the Holder hereof, in whole or in part,
by delivery to the Company of a duly executed facsimile copy or PDF copy submitted by email (or email attachment) of the Notice of Exercise in the
form annexed hereto (the “Notice of Exercise”), and by paying in full the Warrant Price for each full share of Common Stock as to which this
Warrant is exercised and any and all applicable taxes due in connection with the exercise of this Warrant, the exchange of this Warrant for the
shares of Common Stock and the issuance of such Common Stock, as follows:
(a) in lawful money of the United States, in good certified check or good bank draft payable to the order of the Company; or
(b) by surrendering this Warrant for that number of shares of Common Stock equal to the quotient obtained by dividing (x) the
product of the number of shares of Common Stock for which this Warrant is being exercised, multiplied by the difference between the Warrant Price
and the Fair Market Value, as defined in this Section 2.3.1(b), by (y) the Fair Market Value. Solely for purposes of this Section 2.3.1(b), the “Fair
Market Value” shall mean the average last sale price of the Common Stock for the ten (10) trading days ending on the third trading day prior to the
date on which notice of exercise of this Warrant is sent to the Company.
2.3.2 Issuance of Shares of Common Stock on Exercise. As soon as practicable after the exercise of this Warrant and the clearance
of the funds in payment of the Warrant Price (if payment is pursuant to Section 2.3.1(a)), the Company shall issue to the Holder of this Warrant a
book-entry position or certificate, as applicable, for the number of full shares of Common Stock to which he, she or it is entitled, registered in such
name or names as may be directed by him, her or it, and if this Warrant shall not have been exercised in full, a new countersigned Warrant for the
number of shares as to which this Warrant shall not have been exercised. Subject to Section 3.6 of this Agreement, the Holder of this Warrant may
exercise this Warrant only for a whole number of shares of Common Stock. In no event will the Company be required to net cash settle the Warrant
exercise. If, by reason of any exercise of warrants on a “cashless basis”, the Holder would be entitled, upon the exercise of this Warrant, to receive a
fractional interest in a share of Common Stock, the Company shall round down to the nearest whole number, the number of shares of Common Stock
to be issued to the Holder.
2.3.3 Valid Issuance. All shares of Common Stock issued upon the proper exercise of this Warrant shall be validly issued, fully
paid and nonassessable.
2.3.4 Date of Issuance. Each person in whose name any book-entry position or certificate, as applicable, for shares of Common
Stock is issued shall for all purposes be deemed to have become the holder of record of such shares of Common Stock on the date on which this
Warrant was surrendered and payment of the Warrant Price was made, irrespective of the date of delivery of such certificate, except that, if the date
of such surrender and payment is a date when the share transfer books of the Company are closed, such person shall be deemed to have become
the holder of such shares of Common Stock at the close of business on the next succeeding date on which the share transfer books are open.
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2.3.5 Maximum Percentage. The Holder may notify the Company in writing in the event it elects to be subject to the provisions
contained in this Section 2.3.5; provided, however, that the Holder shall not be subject to this Section 2.3.5 unless he, she or it makes such election.
If the election is made by the Holder, the Company shall not effect the exercise of this Warrant, and the Holder shall not have the right to exercise
this Warrant, to the extent that after giving effect to such exercise, the Holder (together with the Holder’s affiliates (as defined in Rule 405 of the
Securities Act)), to the Company’s actual knowledge, would beneficially own in excess of 9.8% (the “Maximum Percentage”) of the shares of
Common Stock outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number of
shares of Common Stock beneficially owned by the Holder and its affiliates shall include the number of shares of Common Stock issuable upon
exercise of this Warrant with respect to which the determination of such sentence is being made, but shall exclude shares of Common Stock that
would be issuable upon (x) exercise of the remaining, unexercised portion of this Warrant beneficially owned by the Holder and its affiliates and (y)
exercise or conversion of the unexercised or unconverted portion of any other securities of the Company beneficially owned by such person and its
affiliates (including, without limitation, any convertible notes or convertible preferred stock or warrants) subject to a limitation on conversion or
exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for purposes of this paragraph, beneficial
ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). For
purposes of this Warrant, in determining the number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding
shares of Common Stock as reflected in (1) the Company’s most recent annual report on Form 10-K, quarterly report on Form 10-Q, current report on
Form 8-K or other public filing with the Commission as the case may be, (2) a more recent public announcement by the Company or (3) any other
notice by the Company or Continental Stock Transfer & Trust Company (the “Transfer Agent”) setting forth the number of shares of Common
Stock outstanding. For any reason at any time, upon the written request of the Holder, the Company shall, within two (2) Business Days, confirm
orally and in writing to the Holder the number of shares of Common Stock then outstanding. “Business Day” means any day except any Saturday,
any Sunday, any day which is a federal legal holiday in the United States or any day on which banking institutions in the State of New York are
authorized or required by law or other governmental action to close. In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to the conversion or exercise of equity securities of the Company by the Holder and its affiliates since the date as of
which such number of outstanding shares of Common Stock was reported. By written notice to the Company, the Holder of this Warrant may from
time to time increase or decrease the Maximum Percentage applicable to such Holder to any other percentage specified in such notice; provided,
however, that any such increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.
3. Adjustments.
3.1 Stock Dividends.
3.1.1 Split-Ups. If after the date hereof, and subject to the provisions of Section 3.6 below, the number of outstanding shares of
Common Stock is increased by a stock dividend payable in shares of Common Stock, or by a split-up of shares of Common Stock or other similar
event, then, on the effective date of such stock dividend, split-up or similar event, the number of shares of Common Stock issuable on exercise of
this Warrant shall be increased in proportion to such increase in the outstanding shares of Common Stock. A rights offering to holders of the
Common Stock entitling holders to purchase shares of Common Stock at a price less than the “Fair Market Value” (as defined below) shall be
deemed a stock dividend of a number of shares of Common Stock equal to the product of (i) the number of shares of Common Stock actually sold in
such rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for the
Common Stock) multiplied by (ii) one (1) minus the quotient of (x) the price per share of Common Stock paid in such rights offering divided by
(y) the Fair Market Value. For purposes of this Section 3.1.1, (i) if the rights offering is for securities convertible into or exercisable for Common
Stock, in determining the price payable for Common Stock, there shall be taken into account any consideration received for such rights, as well as
any additional amount payable upon exercise or conversion and (ii) “Fair Market Value” means the volume weighted average price of the Common
Stock as reported during the ten (10) trading day period ending on the trading day prior to the first date on which the shares of Common Stock trade
on the applicable exchange or in the applicable market, regular way, without the right to receive such rights.
3.1.2 Extraordinary Dividends. If the Company, at any time while this Warrant is outstanding and unexpired, shall pay a dividend
or make a distribution in cash, securities or other assets to the holders of the Common Stock on account of such shares of Common Stock (or other
shares of the Company’s capital stock into which this Warrant is convertible), other than (a) as described in Section 3.1.1 above, or (b) Ordinary
Cash Dividends (as defined below) (any such non-excluded event being referred to herein as an “Extraordinary Dividend”), then the Warrant Price
shall be decreased, effective immediately after the effective date of such Extraordinary Dividend, by the amount of cash and/or the fair market value
(as determined by the Board of Directors of the Company, in good faith) of any securities or other assets paid on each share of Common Stock in
respect of such Extraordinary Dividend. For purposes of this Section 3.1.2, “Ordinary Cash Dividends” means any cash dividend or cash
distribution which, when combined on a per share basis, with the per share amounts of all other cash dividends and cash distributions paid on the
Common Stock during the 365-day period ending on the date of declaration of such dividend or distribution (as adjusted to appropriately reflect any
of the events referred to in other subsections of this Section 3 and excluding cash dividends or cash distributions that resulted in an adjustment to
the Warrant Price or to the number of shares of Common Stock issuable on exercise of each Warrant) does not exceed $[Insert 5% of initial Warrant
Price].
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3.2 Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 3.6 hereof, the number of outstanding
shares of Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of shares of Common Stock or other
similar event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of
shares of Common Stock issuable on exercise of this Warrant shall be decreased in proportion to such decrease in outstanding shares of Common
Stock.
3.3 Adjustments in Exercise Price. Whenever the number of shares of Common Stock purchasable upon the exercise of this Warrant is
adjusted, as provided in Section 3.1.1 or Section 3.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant
Price immediately prior to such adjustment by a fraction (x) the numerator of which shall be the number of shares of Common Stock purchasable
upon the exercise of this Warrant immediately prior to such adjustment, and (y) the denominator of which shall be the number of shares of Common
Stock so purchasable immediately thereafter.
3.4 Replacement of Securities upon Reorganization, etc.
3.4.1 Fundamental Transaction. In the case of (a) any reclassification or reorganization of the outstanding shares of Common
Stock (other than a change under Sections 3.1.1 or 3.1.2 or Section 3.2 hereof or that solely affects the par value of such shares of Common Stock),
(b) any (i) merger or consolidation of the Company with or into another corporation (other than a consolidation or merger in which the Company is
the continuing corporation and that does not result in any reclassification or reorganization of the outstanding shares of Common Stock) or (ii)
merger or consolidation of the Company with (but not into) another corporation, in which stockholders of the Company immediately prior to such
transaction own less than a majority of the outstanding stock of the surviving entity, (c) any sale or conveyance to another corporation or entity of
the assets or other property of the Company as an entirety or substantially as an entirety, or (d) any tender, exchange or redemption offer made to
and accepted by the holders of the Common Stock under circumstances in which, upon completion of such tender or exchange offer, the maker
thereof, together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such maker is a part, and
together with any affiliate or associate of such maker (within the meaning of Rule 12b-2 under the Exchange Act) and any members of any such
group of which any such affiliate or associate is a part, own beneficially (within the meaning of Rule 13d-3 under the Exchange Act) more than 50%
of the outstanding shares of Common Stock (each of (a)-(d), a “Fundamental Transaction”), then the Holder of this Warrant shall thereafter have
the right to purchase and receive, upon the basis and upon the terms and conditions specified in this Warrant and in lieu of the shares of Common
Stock of the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, for each share of
Common Stock which may be purchased upon exercise of this Warrant at the effective time of the Fundamental Transaction, the kind and amount of
shares of stock or other securities or property (including cash) receivable in respect of each share of Common Stock upon such Fundamental
Transaction (the “Alternate Consideration”); provided, however, that (i) if the holders of the Common Stock were entitled to exercise a right of
election as to the kind or amount of securities, cash or other assets receivable upon a Fundamental Transaction, then the kind and amount of
securities, cash or other assets constituting the Alternate Consideration for which this Warrant shall become exercisable shall be deemed to be the
weighted average of the kind and amount received per share by the holders of the Common Stock in such Fundamental Transaction that
affirmatively make such election, and (ii) in the event of a Fundamental Transaction under clause (d) above, the Holder of this Warrant shall be
entitled to receive as the Alternate Consideration, the highest amount of cash, securities or other property to which the Holder would actually have
been entitled as a stockholder if the Holder had exercised this Warrant prior to the expiration of such tender or exchange offer, accepted such offer
and all of the Common Stock held by such holder had been purchased pursuant to such tender or exchange offer, subject to adjustments (from and
after the consummation of such tender or exchange offer) as nearly equivalent as possible to the adjustments provided for in this Section 3. The
Company shall cause any successor to the Company, surviving entity or the corporation purchasing or otherwise acquiring such assets or other
appropriate corporation to assume the obligation to deliver to the Holder such Alternate Consideration as, in accordance with the foregoing
provisions, the Holder may be entitled to receive, and the other obligations under this Warrant.

4

3.4.2 Warrant Price Adjustment. In the event (a) any Fundamental Transaction occurs, (b) any person (other than the Holder and
its affiliates), together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such person is a part,
and together with any affiliate or associate of such person (within the meaning of Rule 12b-2 under the Exchange Act) and any members of any
such group of which any such affiliate or associate is a part, becomes the beneficial owner, directly or indirectly, through purchase, merger or other
acquisition transaction or series of transactions, securities of the Company entitling such person or group to exercise 25% or more of the total
voting power of all voting securities of the Company, (c) Tony Pearce or Terry Pearce individually or together cease beneficially to own at least 50%
of the voting securities of the Company, or (d) the Board of Directors of the Company ceases to be comprised of a majority of independent directors
(as defined under NASDAQ rules) for a period of longer than 60 consecutive days (each of (a)-(d), a “Warrant Price Adjustment Transaction”),
then in each such case the Warrant Price shall be reduced by the Black-Scholes Warrant Value (as defined below) unless the Holder has made an
election under Section 3.4.3 below in relation to the same Warrant Price Adjustment Transaction in which case the Warrant Price for the portion of
this Warrant for which such election under Section 3.4.3 was made shall not be adjusted.
3.4.3 Warrant Repurchase. Upon (a) the consummation of any Fundamental Transaction or (b) any person (other than the Holder
and its affiliates), together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such person is a
part, and together with any affiliate or associate of such person (within the meaning of Rule 12b-2 under the Exchange Act) and any members of any
such group of which any such affiliate or associate is a part, becoming the beneficial owner, directly or indirectly, through purchase, merger or other
acquisition transaction or series of transactions, of securities of the Company entitling such person or group to exercise 50% or more of the total
voting power of all voting securities of the Company (each of (a) and (b), a “Repurchase Transaction”), at the request of the Holder delivered at
any time during the period commencing on the earliest to occur of (i) the public disclosure of any Repurchase Transaction, (ii) the consummation of
any Repurchase Transaction and (iii) the Holder first becoming aware of any Repurchase Transaction, in each case through the date that is 45 days
after the public disclosure of the consummation of such Repurchase Transaction by the Company pursuant to a Current Report on Form 8-K filed
with the Commission, the Company (or the successor entity to the Company) shall purchase all or a portion of this Warrant requested by the Holder
from the Holder by paying to the Holder, within five trading days after such request (or, if such request is given prior to the consummation of such
Repurchase Transaction, on the effective date of (and subject to) the consummation of the Repurchase Transaction), cash in an amount equal to
the Black-Scholes Warrant Value multiplied by the number of Warrant Shares for the portion of this Warrant which has been requested to be
repurchased.
3.4.4 Black-Scholes Warrant Value. “Black-Scholes Warrant Value” means the value of the right to exercise this Warrant in
respect of each Warrant Share immediately prior to the consummation of the Fundamental Transaction, Warrant Price Adjustment Transaction or
Repurchase Transaction, as the case may be, based on the Black-Scholes Warrant Model for a Capped American Call on Bloomberg Financial
Markets (“Bloomberg”, obtained from the “OVME” function). For purposes of calculating such amount, (a) Section 5 of this Agreement shall be
taken into account, (b) the price of each share of Common Stock shall be the greater of the volume weighted average price of the Common Stock as
reported during the thirty (30) trading day period ending on the trading day prior to the effective date of the applicable event or the volume
weighted average price of the Common Stock as reported during the trading day immediately preceding the effective date of consummation of the
applicable Fundamental Transaction, Warrant Price Adjustment Transaction or Repurchase Transaction, as the case may be, (c) the assumed
volatility shall be the greater of 100% or the 90 day volatility obtained from the HVT function on Bloomberg determined as of the trading day
immediately prior to the day of the announcement of the applicable event, and (d) the assumed risk-free interest rate shall correspond to the U.S.
Treasury rate for a period equal to the remaining term of this Warrant.
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3.4.5 Subsequent Adjustments. The provisions of this Section 3.4 shall similarly apply to successive reclassifications,
reorganizations, mergers or consolidations, sales or other transfers. In no event will the Warrant Price be reduced to less than the par value per
share issuable upon exercise of this Warrant.
3.5 Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon exercise of this
Warrant, the Company shall give written notice thereof to the Holder, which notice shall state the Warrant Price resulting from such adjustment and
the increase or decrease, if any, in the number of shares purchasable at such price upon the exercise of this Warrant, setting forth in reasonable
detail the method of calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified in Sections
3.1, 3.2, 3.3 or 3.4, the Company shall give written notice of the occurrence of such event to the Holder of this Warrant, of the record date or the
effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.
3.6 No Fractional Shares. Notwithstanding any provision contained in this Warrant to the contrary, the Company shall not issue
fractional shares upon the exercise of this Warrant. If, by reason of any adjustment made pursuant to this Section 3, the Holder of this Warrant
would be entitled, upon the exercise of this Warrant, to receive a fractional interest in a share, the Company shall, upon such exercise, round down
to the nearest whole number the number of shares of Common Stock to be issued to the Holder.
3.7 Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections of
this Section 3 are strictly applicable, but which would require an adjustment to the terms of this Warrant in order to (i) avoid an adverse impact on
this Warrant and (ii) effectuate the intent and purpose of this Section 3, then, in each such case, the Company shall appoint a firm of independent
public accountants, investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not
any adjustment to the rights represented by this Warrant is necessary to effectuate the intent and purpose of this Section 3 and, if they determine
that an adjustment is necessary, the terms of such adjustment. The Company shall adjust the terms of this Warrant in a manner that is consistent
with any adjustment recommended in such opinion.
4. Transfer and Exchange of Warrant.
4.1 New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of
the Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder
or its agent or attorney. Subject to compliance with Section 4.2, as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for this Warrant or Warrants to be divided or combined in accordance
with such notice. All Warrants issued on transfer or exchanges shall be dated the Initial Exercise Date and shall be identical with this Warrant
except as to the number of Warrant Shares issuable pursuant thereto.
4.2 Transfer of Warrants. Subject to compliance with any applicable securities laws, this Warrant and all rights hereunder (including,
without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company
or its designated agent, together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or
its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the
denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion
of this Warrant not so assigned, and this Warrant shall promptly be cancelled. This Warrant, if properly assigned in accordance herewith, may be
exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
4.3 Fractional Warrants. The Company shall not be required to effect any registration of transfer or exchange which shall result in the
issuance of a warrant certificate or book-entry position for a fraction of a warrant.
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4.4 Service Charges. No service charge shall be made for any exchange or registration of transfer of this Warrant.
5. Redemption.
5.1 Redemption. This Warrant may be redeemed, at the option of the Company, at any time while it is exercisable and prior to its
expiration upon notice to the Holder of this Warrant, as described in Section 5.2 below, at the price of $0.01 per Warrant Share (the “Redemption
Price”), provided that the last sales price of the Common Stock reported has been at least $24.00 per share (subject to adjustment in compliance
with Section 3 hereof), on each of twenty (20) trading days within the thirty (30) trading-day period ending on the third Business Day prior to the
date on which notice of the redemption is given and provided that there is an effective registration statement covering the shares of Common Stock
issuable upon exercise of this Warrant, and a current prospectus relating thereto, available throughout the 30-day Redemption Period (as defined
in Section 5.2 below); provided, however, that this Warrant is redeemable pursuant to this Section 5 only if all other warrants of the Company
redeemable at such time also are redeemed or required to exercise by the Company.
5.2 Date Fixed for, and Notice of, Redemption. In the event that the Company elects to redeem this Warrant in full, the Company shall
fix a date for the redemption (the “Redemption Date”). Notice of redemption shall be mailed by first class mail, postage prepaid, by the Company
not less than thirty (30) days prior to the Redemption Date (such 30-day period, the “Redemption Period”) to the Holder of this Warrant to be
redeemed at his, her or its last addresses as it shall appear on the registration books. Any notice mailed in the manner herein provided shall be
conclusively presumed to have been duly given whether or not the Holder received such notice.
5.3 Exercise After Notice of Redemption. This Warrant may be exercised, for cash (or on a “cashless basis” in accordance with Section
2.3.1(b) of this Agreement) at any time after notice of redemption shall have been given by the Company pursuant to Section 5.2 hereof and prior to
the Redemption Date. In the event that the Company determines to require the Holders to exercise this Warrant on a “cashless basis” pursuant
to Section 2.3.1, the notice of redemption shall contain the information necessary to calculate the number of shares of Common Stock to be received
upon exercise of this Warrant, including the “Fair Market Value” (as such term is defined in Section 2.3.1(b) hereof) in such case. On and after the
Redemption Date, the record holder of this Warrant shall have no further rights except to receive, upon surrender of this Warrant, the Redemption
Price.
6. Other Provisions Relating to Rights of Holder.
6.1 No Rights as Stockholder. This Warrant does not entitle the Holder hereof to any of the rights of a stockholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive
notice as stockholders in respect of the meetings of stockholders or the election of directors of the Company or any other matter.
6.2 Lost, Stolen, Mutilated, or Destroyed Warrants. If this Warrant is lost, stolen, mutilated, or destroyed, the Company may on such
terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the case of a mutilated Warrant, include the surrender
thereof), issue a new Warrant of like denomination, tenor, and date as this Warrant so lost, stolen, mutilated, or destroyed. Any such new Warrant
shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, or destroyed Warrant shall
be at any time enforceable by anyone.
6.3 Reservation of Common Stock. The Company shall at all times reserve and keep available a number of its authorized but unissued
shares of Common Stock that shall be sufficient to permit the exercise in full of this Warrant.
7. Payment of Taxes. The Company shall from time to time promptly pay all taxes and charges that may be imposed upon the Company in
respect of the issuance or delivery of shares of Common Stock upon the exercise of this Warrant, but the Company shall not be obligated to pay
any transfer taxes in respect of this Warrant or such shares.
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8. Miscellaneous Provisions.
8.1 Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company shall bind and inure to the
benefit of their respective successors and assigns.
8.2 Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Holder to or on the Company
shall be sufficiently given when so delivered if by email, hand or overnight delivery or if sent by certified mail or private courier service within five
(5) days after deposit of such notice, postage prepaid, addressed, as follows:
Purple Innovation, Inc.
123 East 200 North
Alpine, UT 84004
Email: legal@purple.com
8.3 Applicable Law. The validity, interpretation, and performance of this Warrant shall be governed in all respects by the laws of the
State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction. The Company hereby agrees that any action, proceeding or claim against it arising out of or relating in any way to this Warrant shall be
brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York, and
irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive
jurisdiction and that such courts represent an inconvenient forum.
8.4 Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed to confer upon, or give to, any person
or corporation other than the parties hereto and the Holder of this Warrant any right, remedy, or claim under or by reason of this Warrant or of any
covenant, condition, stipulation, promise, or agreement hereof. All covenants, conditions, stipulations, promises, and agreements contained in this
Warrant shall be for the sole and exclusive benefit of the parties hereto and their successors and assigns and of the Holder of this Warrant.
8.5 Counterparts. This Warrant may be executed in any number of original or facsimile counterparts and each of such counterparts
shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
8.6 Effect of Headings. The section headings herein are for convenience only and are not part of this Agreement and shall not affect
the interpretation thereof.
8.7 Amendments. This Warrant may be amended only in a writing signed by the Company and the Holder. Notwithstanding the
foregoing, the Company may lower the Warrant Price or extend the duration of the Exercise Period pursuant to Sections 3.1 and 3.2, respectively,
without the consent of the Holder.
8.8 Severability. This Warrant shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall
not affect the validity or enforceability of this Warranty or of any other term or provision hereof. Furthermore, in lieu of any such invalid or
unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Warrant a provision as similar in terms to such
invalid or unenforceable provision as may be possible and be valid and enforceable.
Appendix A – Notice of Exercise
Appendix B – Form of Assignment
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IN WITNESS WHEREOF, the parties hereto have caused this Warrant to be duly executed as of the date first above written.
PURPLE INNOVATION, INC.
By:
Name:
Title:
COLISEUM CAPITAL PARTNERS, L.P.
By:[
]
By:
Name:
Title:
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Appendix A
NOTICE OF EXERCISE
TO: PURPLE INNOVATION, INC.
(1) The undersigned hereby elects to exercise for ________ Warrant Shares of the Company pursuant to the terms of the
attached Warrant, and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
(2) Payment shall take the form of (check applicable box):
☐ in lawful money of the United States; or

☐ the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set
forth in Section 2, to exercise this Warrant with respect to the maximum number of Warrant Shares
purchasable pursuant to the cashless exercise procedure set forth in Section 2.
(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:
_______________________________
The Warrant Shares shall be delivered to the following DWAC Account Number:
_______________________________
_______________________________
_______________________________
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities
Act of 1933, as amended.
[SIGNATURE OF HOLDER]
Name of Exercising Entity: ________________________________________________________________________
Signature of Authorized Signatory of Exercising Entity: _________________________________________________
Name of Authorized Signatory: ___________________________________________________________________
Title of Authorized Signatory: ____________________________________________________________________
Date: ________________________________________________________________________________________

Appendix B
ASSIGNMENT FORM
(To assign all or a portion of the foregoing Warrant, execute this form and supply required information. Do not use this form to exercise
the Warrant.)
FOR VALUE RECEIVED, [●] Warrant Shares under the foregoing Warrant and all rights evidenced thereby are hereby assigned to
Name:

______________________________________
(Please Print)
______________________________________
(Please Print)

Address:

Phone Number:

______________________________________

Email Address:

______________________________________

Dated: _______________ __, ______
Holder’s Signature: _____________________
Holder’s Address: ______________________

(Back To Top)

Section 5: EX-10.4 (FORM OF REGISTRATION RIGHTS AGREEMENT)
Exhibit 10.4
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of [●], 2019, by and among Purple Innovation, Inc., a
Delaware corporation (including any successor entity thereto, “Parent”), and the undersigned parties listed under Investors on the signature page
hereto (each an “Investor” and collectively, the “Investors”).
WHEREAS, Purple Innovation, LLC, a wholly owned subsidiary of Parent, and the Investors are entering into that certain Amended &
Restated Credit Agreement, dated as of the date of this Agreement (the “Amended Credit Agreement”), together with Delaware Trust Company, as
Collateral Agent, which amends and restates that certain Credit Agreement, dated as of February 2, 2018, by and among such parties;
WHEREAS, in connection with the entering into of the Amended Credit Agreement, Parent is issuing to the Investors warrants to
purchase shares of Class A Common Stock of Parent (the “Warrants”); and
WHEREAS, the parties desire to enter into this Agreement to provide the Investors with certain rights relating to the registration of the
Warrants and shares of Class A Common Stock issuable upon exercise of the Warrants (the “Warrant Shares”).
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1. DEFINITIONS. The following capitalized terms used herein have the following meanings:
“Agreement” means this Agreement, as amended, restated, supplemented, or otherwise modified from time to time.
“Class A Common Stock” means the class A common stock, par value $0.0001 per share, of Parent (including any successor
common equity securities into which such securities are exchanged or converted).
“Demand Registration” is defined in Section 2.1.1.
“Demanding Holder” is defined in Section 2.1.1.
“Form S-3” is defined in Section 2.3.

“Founder Registration Rights Agreement” means that certain Registration Rights Agreement, dated as of July 29, 2015, between
Parent and Global Partner Sponsor I LLC, as amended.
“Founder Securities” means those securities included in the definition of “Registrable Security” specified in the Founder
Registration Rights Agreement.
“Indemnified Party” is defined in Section 4.3.
“Indemnifying Party” is defined in Section 4.3.
“InnoHold” means InnoHold, LLC.

“InnoHold Registration Rights Agreement” means that certain Registration Rights Agreement entered into by Parent and
InnoHold, dated as of February 2, 2018.
“InnoHold Securities” means those securities included in the definition of “Registrable Securities” specified in the InnoHold
Registration Rights Agreement.
“Investor(s)” is defined in the preamble to this Agreement, and include any transferee of the Registrable Securities (so long as
they remain Registrable Securities) of an Investor permitted under this Agreement.
“Investor Indemnified Party” is defined in Section 4.1.
“Maximum Number of Shares” is defined in Section 2.1.4.
“Other Investors Registrable Securities” means any securities which Parent may have obligations to register under the Other
Investors Registration Rights Agreement.
“Other Investors Registration Rights Agreement” means the registration rights agreement entered into by Parent with the
Investors as of February 2, 2018.
“Other PIPE Registrable Securities” means any securities which Parent may have obligations to register under Other PIPE
Registration Rights Agreements.
“Other PIPE Registration Rights Agreements” means the registration rights agreements entered into by Parent with Baleen
Capital Investors II LLC, Baleen Capital Fund LP, Greenhaven Road Capital Fund 1, L.P., Royce Value Trust, Inc., David Capital Partners, LP,
Pleiades Investment Partners – DC, L.P. and Dane Capital Fund LP, as of February 2, 2018.
“Other Registrable Securities” means the Founder Securities, the InnoHold Securities, the Other Investors Registrable Securities,
and the Other PIPE Registrable Securities.
“Other Registration Rights Agreements” means the Founders Registration Rights Agreement, the InnoHold Registration Rights
Agreement, the Other Investors Registration Rights Agreement, and the Other PIPE Registration Rights Agreements.
“Paired Security” means one share of Class B Common Stock of Parent and one Class B Unit of Purple Innovation, LLC, which
are exchangeable together for one share of Class A Common Stock.
“Parent” is defined in the preamble to this Agreement, and shall include Parent’s successors by merger, acquisition,
reorganization or otherwise.
“Piggy-Back Registration” is defined in Section 2.2.1.
“Pro Rata” is defined in Section 2.2.2(a).
“Proceeding” is defined in Section 6.10.
“Purple Team Registration Statement” means a registration statement to be filed by Parent registering the issuance of Class A
Common Stock to InnoHold and to the former members of Purple Team, LLC (the “Purple Team Members”), upon the exchange of Paired Securities
by InnoHold and the Purple Team Members.
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“Register,” “Registered” and “Registration” mean a registration effected by preparing and filing a registration statement or
similar document in compliance with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and
such registration statement becoming effective.
“Registrable Securities” means all of the Warrants and the Warrant Shares issuable upon exercise of the Warrants. Registrable
Securities include any warrants, share capital or other securities of Parent issued as a dividend or other distribution with respect to or in exchange
for or in replacement of such Warrants and Warrant Shares. As to any particular Registrable Securities, such securities shall cease to be Registrable
Securities when: (a) a Registration Statement with respect to the sale of such securities shall have become effective under the Securities Act and
such securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (b) such securities
shall have been otherwise transferred, new certificates for them not bearing a legend restricting further transfer shall have been delivered by Parent
and subsequent public distribution of them shall not require registration under the Securities Act; (c) such securities shall have ceased to be
outstanding or (d) the Registrable Securities are freely saleable under Rule 144 without volume limitations or manner-of-sale restrictions and without
the need for current public information pursuant to Rule 144 (including Rule 144(i)(2)) as set forth in a written opinion letter to such effect,
addressed, delivered and acceptable to Parent’s transfer agent and the affected Investors, as reasonably determined by Parent, upon the advice of
counsel to Parent.
“Registration Expenses” is defined in Section 3.3.
“Registration Statement” means a registration statement filed by Parent with the SEC in compliance with the Securities Act and
the rules and regulations promulgated thereunder for a public offering and sale of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into, equity securities (other than a registration statement on Form S-4 or Form S-8, or their successors, or any
registration statement covering only securities proposed to be issued in exchange for securities or assets of another entity).
“Rule 415” means Rule 415 promulgated under the Securities Act (or any successor rule promulgated thereafter by the SEC).
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Specified Courts” is defined in Section 6.10.
“Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering and
not as part of such dealer’s market-making activities.
“Warrant Shares” is defined in the recitals to this Agreement.
2. REGISTRATION RIGHTS.
2.1 Demand Registration.
2.1.1 Request for Registration. Subject to Section 2.4, at any time and from time to time after the date of this Agreement, Investors
holding a majority-in-interest of Registrable Securities then issued and outstanding may make a written demand for registration under the Securities
Act of all or part of their Registrable Securities (a “Demand Registration”). Any demand for a Demand Registration shall specify the number of
Registrable Securities proposed to be sold and the intended method(s) of distribution thereof. Within five (5) days following receipt of any request
for a Demand Registration, Parent will notify all other Investors holding Registrable Securities of the demand, and each Investor holding Registrable
Securities who wishes to include all or a portion of such Investor’s Registrable Securities in the Demand Registration (each such Investor including
shares of Registrable Securities in such registration, a “Demanding Holder”) shall so notify Parent within fifteen (15) days after the receipt by such
Investor of the notice from Parent. Upon any such request, the Demanding Holders shall be entitled to have their Registrable Securities included in
the Demand Registration, subject to Section 2.1.4 and the provisos set forth in Section 3.1.1. Parent shall not be obligated to effect more than an
aggregate of three (3) Demand Registrations under this Section 2.1.1 in respect of all Registrable Securities.
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2.1.2 Effective Registration. A registration will not count as a Demand Registration until the Registration Statement filed with the
SEC with respect to such Demand Registration has been declared effective and Parent has complied with all of its obligations under this Agreement
with respect thereto; provided, however, that if, after such Registration Statement has been declared effective, the offering of Registrable Securities
pursuant to a Demand Registration is interfered with by any stop order or injunction of the SEC or any other governmental agency or court, the
Registration Statement with respect to such Demand Registration will be deemed not to have been declared effective, unless and until, (i) such stop
order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the Demanding Holders within thirty (30) days of
such removal, rescission or termination elect to continue the offering; provided, further, that Parent shall not be obligated to file a second
Registration Statement until a Registration Statement that has been filed is counted as a Demand Registration, is terminated or a majority-in-interest
fail to elect to continue the offering in accordance with the immediately preceding clause (ii).
2.1.3 Underwritten Offering. If a majority-in-interest of the Demanding Holders so elect and advise Parent as part of their written
demand for a Demand Registration that the offering of such Registrable Securities pursuant to such Demand Registration shall be in the form of an
underwritten offering, then the right of any Demanding Holder to include their Registrable Securities in such registration shall be conditioned upon
such Demanding Holder’s participation in such underwriting and the inclusion of its Registrable Securities in the underwriting to the extent
provided herein. All Demanding Holders proposing to distribute their Registrable Securities through such underwriting shall enter into an
underwriting agreement in customary form with the Underwriter or Underwriters selected for such underwriting by a majority-in-interest of the
Investors initiating the Demand Registration.
2.1.4 Reduction of Offering. If the managing Underwriter or Underwriters for a Demand Registration that is to be an underwritten
offering advises Parent and the Demanding Holders in writing that the dollar amount or number of Registrable Securities which the Demanding
Holders desire to sell, taken together with all other Class A Common Stock or other securities which Parent desires to sell and the Class A Common
Stock or other securities, if any, as to which registration by Parent has been requested pursuant to written contractual piggy-back registration rights
held by other security holders of Parent who desire to sell, exceeds the maximum dollar amount or maximum number of shares that can be sold in
such offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of such
offering (such maximum dollar amount or maximum number of shares, as applicable, the “Maximum Number of Shares”), then Parent shall include
in such registration: (i) first, the Registrable Securities as to which Demand Registration has been requested by the Demanding Holders and any
Other Investors Registrable Securities requested to be registered by the Demanding Holders pursuant to the Other Investors Registration Rights
Agreement (pro rata in accordance with the number of securities that each applicable Person has requested be included in such registration,
regardless of the number of securities held by each such Person), that can be sold without exceeding the Maximum Number of Shares; (ii) second,
to the extent that the Maximum Number of Shares has not been reached under the foregoing clause (i), the Class A Common Stock or other
securities that Parent desires to sell that can be sold without exceeding the Maximum Number of Shares; and (iii) third, to the extent that the
Maximum Number of Shares has not been reached under the foregoing clauses (i) and (ii), the Class A Common Stock or other securities for the
account of other Persons that Parent is obligated to register pursuant to written contractual arrangements with such Persons and that can be sold
without exceeding the Maximum Number of Shares. In the event that Parent securities that are convertible into Class A Common Stock are included
in the offering, the calculations under this Section 2.1.4 shall include such Parent securities on an as-converted to Class A Common Stock basis.
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2.1.5 Withdrawal. If a majority-in-interest of the Demanding Holders disapprove of the terms of any underwriting or are not
entitled to include all of their Registrable Securities in any offering, such majority-in-interest of the Demanding Holders may elect to withdraw from
such offering by giving written notice to Parent and the Underwriter or Underwriters of their request to withdraw prior to the effectiveness of the
Registration Statement filed with the SEC with respect to such Demand Registration. If the majority-in-interest of the Demanding Holders withdraw
from a proposed offering relating to a Demand Registration in such event, then such registration shall not count as a Demand Registration provided
for in Section 2.1. Notwithstanding anything to the contrary in this Agreement, but subject to Section 4, Parent shall be responsible for the
Registration Expenses incurred in connection with a Registration pursuant to a Demand Registration prior to its withdrawal under this Section 2.1.5.
2.2 Piggy-Back Registration.
2.2.1 Piggy-Back Rights. Subject to Section 2.4, if at any time after the date of this Agreement Parent proposes to file a
Registration Statement under the Securities Act with respect to an offering of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into, equity securities, by Parent for its own account or for security holders of Parent for their account (or by Parent
and by security holders of Parent including pursuant to Section 2.1), other than the Purple Team Registration Statement or a Registration Statement
(i) filed in connection with any employee share option or other benefit plan, (ii) for an exchange offer or offering of securities solely to Parent’s
existing shareholders, (iii) for an offering of debt that is convertible into equity securities of Parent, (iv) for a dividend reinvestment plan, then
Parent shall (x) give written notice of such proposed filing to Investors holding Registrable Securities as soon as practicable but in no event less
than ten (10) days before the anticipated filing date, which notice shall describe the amount and type of securities to be included in such offering,
the intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, of the offering, and (y) offer to
Investors holding Registrable Securities in such notice the opportunity to register the sale of such number of Registrable Securities as such
Investors may request in writing within five (5) days following receipt of such notice (a “Piggy-Back Registration”). To the extent permitted by
applicable securities laws with respect to such registration by Parent or another demanding shareholder, Parent shall cause such Registrable
Securities to be included in such registration and shall use its best efforts to cause the managing Underwriter or Underwriters of a proposed
underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration on the same terms and conditions
as any similar securities of Parent and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method
(s) of distribution thereof. All Investors holding Registrable Securities proposing to distribute their Registrable Securities through a Piggy-Back
Registration that involves an Underwriter or Underwriters shall enter into an underwriting agreement in customary form with the Underwriter or
Underwriters selected for such Piggy-Back Registration.
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2.2.2 Reduction of Offering. If the managing Underwriter or Underwriters for a Piggy-Back Registration that is to be an
underwritten offering advises Parent and the Investors holding Registrable Securities proposing to distribute their Registrable Securities through
such Piggy-Back Registration in writing that the dollar amount or number of Class A Common Stock or other Parent securities which Parent desires
to sell, taken together with (i) the Class A Common Stock or other Parent securities, if any, as to which registration has been demanded pursuant to
written contractual arrangements with Persons other than the Investors hereunder, (ii) the Registrable Securities as to which registration has been
requested under this Section 2.2, and (iii) the Class A Common Stock or other Parent securities, if any, as to which registration has been requested
pursuant to the written contractual piggy-back registration rights of other security holders of Parent, exceeds the Maximum Number of Shares, then
Parent shall include in any such registration:
(a) If the registration is undertaken for Parent’s account: (i) first, the Class A Common Stock or other securities that
Parent desires to sell that can be sold without exceeding the Maximum Number of Shares; (ii) second, to the extent that the Maximum Number of
Shares has not been reached under the foregoing clause (i), the Other Registrable Securities as to which piggy-back registration has been requested
pursuant to the Other Registration Rights Agreements and the Registrable Securities of the Investors as to which registration has been requested
pursuant to this Section 2.2, together that can be sold without exceeding the Maximum Number of Shares, with the Other Registrable Securities and
Registrable Securities being included pro rata in accordance with the number of securities that each such Person has requested be included in such
piggy-back registration, regardless of the number of securities held by each such Person (such proportion is referred to herein as “Pro Rata”); and
(iii) third, to the extent that the Maximum Number of shares has not been reached under the foregoing clauses (i) and (ii), the Class A Common Stock
or other securities for the account of other Persons that Parent is obligated to register pursuant to written contractual arrangements with such
Persons and that can be sold without exceeding the Maximum Number of Shares;
(b) If the registration is a “demand” registration undertaken at the demand of holders of Other Registrable Securities
under an Other Registration Rights Agreement: (i) first, the Other Registrable Securities for the account of the demanding holders under the Other
Registration Rights Agreement that can be sold without exceeding the Maximum Number of Shares, together with, if such demanding holders are
the Investors pursuant to the Other Investors Registration Rights Agreement, any Registrable Securities as to which registration has been
requested under this Section 2.2 (pro rata in accordance with the number of securities that each applicable Person has requested to be included in
such registration, regardless of the number of securities held by each such Person); (ii) second, to the extent that the Maximum Number of Shares
has not been reached under the foregoing clause (i), the Class A Common Stock or other securities that Parent desires to sell that can be sold
without exceeding the Maximum Number of Shares; (iii) third, to the extent that the Maximum Number of Shares has not been reached under the
foregoing clauses (i) and (ii), the Other Registrable Securities as to which piggy-back registration has been requested pursuant to the Other
Registration Rights Agreements (excluding the holders who exercised such demand rights) and the Registrable Securities of the Investors as to
which registration has been requested pursuant to this Section 2.2, together that can be sold without exceeding the Maximum Number of Shares,
with such Other Registrable Securities and Registrable Securities being included Pro Rata; and (iv) fourth, to the extent that the Maximum Number
of Shares has not been reached under the foregoing clauses (i), (ii) and (iii), the Class A Common Stock or other securities for the account of other
Persons that Parent is obligated to register pursuant to written contractual arrangements with such Persons and that can be sold without exceeding
the Maximum Number of Shares; and

6

(c) If the registration is a “demand” registration undertaken at the demand of Persons other than the Investors holding
Registrable Securities or the holders of Other Registrable Securities, (i) first, the Class A Common Stock or other securities for the account of such
demanding Persons that can be sold without exceeding the Maximum Number of Shares; (ii) second, to the extent that the Maximum Number of
Shares has not been reached under the foregoing clause (i), the Class A Common Stock or other securities that Parent desires to sell that can be
sold without exceeding the Maximum Number of Shares; (iii) third, to the extent that the Maximum Number of Shares has not been reached under the
foregoing clauses (i) and (ii), the Other Registrable Securities as to which piggy-back registration has been requested pursuant to the Other
Registration Rights Agreements and the Registrable Securities of the Investors as to which registration has been requested pursuant to this Section
2.2, together that can be sold without exceeding the Maximum Number of Shares, with such Other Registrable Securities and Registrable Securities
being included Pro Rata; and (iv) fourth, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (i), (ii)
and (iii), the Class A Common Stock or other securities for the account of other Persons that Parent is obligated to register pursuant to written
contractual arrangements with such Persons and that can be sold without exceeding the Maximum Number of Shares.
In the event that Parent securities that are convertible into Class A Common Stock are included in the offering, the calculations under this Section
2.2.2 shall include such Parent securities on an as-converted to Class A Common Stock basis. Notwithstanding anything to the contrary contained
above, to the extent that the registration of the Registrable Securities of the Investors would prevent Parent or the demanding stockholders from
effecting such registration and offering, such Investors shall not be permitted to exercise Piggy-Back Registration rights with respect to such
registration and offering.
2.2.3 Withdrawal. Any Investor holding Registrable Securities may elect to withdraw its request for inclusion of Registrable
Securities in any Piggy-Back Registration by giving written notice to Parent of such request to withdraw prior to the effectiveness of the
Registration Statement. Parent (whether on its own determination or as the result of a withdrawal by Persons making a demand pursuant to written
contractual obligations) may withdraw a Registration Statement at any time prior to the effectiveness of such Registration Statement without any
liability to the Investor, subject to the next sentence and the provisions of Section 4. Notwithstanding any such withdrawal, Parent shall pay all
expenses incurred in connection with such Piggy-Back Registration as provided in Section 3.3 by Investors holding Registrable Securities that have
requested to have their Registrable Securities included in such Piggy-Back Registration.
2.3 Shelf Registration. After the date of this Agreement, subject to Section 2.4, Investors holding Registrable Securities may at any time
and from time to time, request in writing that Parent, pursuant to Rule 415, register the resale of any or all of their Registrable Securities on Form S-3,
or if Form S-3 is not available to Parent, Form S-1; provided, however, that Parent shall not be obligated to effect such request through an
underwritten offering. As soon as practicable after receipt of such written request, Parent will give written notice of the proposed registration to all
other Investors holding Registrable Securities, and, as soon as practicable thereafter Parent will effect the registration of all or such portion of
Investors’ Registrable Securities as are specified in such request, together with all or such portion of the Registrable Securities, if any, of any other
Investors joining in such request as are specified in a written request given within fifteen (15) days after receipt of such written notice from Parent;
provided, however, that Parent shall not be obligated to effect any such registration pursuant to this Section 2.3 if Investors holding Registrable
Securities, together with the holders of any other securities of Parent entitled to inclusion in such registration, propose to sell Registrable Securities
and such other securities (if any) at any aggregate price to the public of less than $1,000,000. Registrations effected pursuant to this Section 2.3
shall not be counted as Demand Registrations effected pursuant to Section 2.1.
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2.4 Warrant and Warrant Shares Registration Statement. On or prior to March 29, 2019 (the “Warrant and Warrant Shares Registration
Filing Date”), Parent will prepare and file with the SEC pursuant to Rule 415 a Registration Statement (the “Warrant and Warrant Shares
Registration Statement”) to register the resale of the Warrants and the Warrant Shares, which Warrant and Warrant Shares Registration Statement
will not be treated as a Demand Registration for purposes of Section 2.1.1 but will be treated as a Registration for all other purposes of this
Agreement, including Sections 3 and 4 hereof; provided, however, that the Warrants and Warrant Shares of each Investor will be included for
registration in the Warrant and Warrant Shares Registration Statement only to the extent that such Investor promptly provides to Parent upon
request (and in any event at least two (2) Business Days prior to the Warrant and Warrant Shares Registration Filing Date) all of the information
required by Section 3.4 below with respect to the Warrant and Warrant Shares Registration Statement.
3. REGISTRATION PROCEDURES.
3.1 Filings; Information. Whenever Parent is required to effect the registration of any Registrable Securities by Investors pursuant to
Section 2, Parent shall use its best efforts to effect the registration and sale of such Registrable Securities in accordance with the intended method
(s) of distribution thereof as expeditiously as practicable, and in connection with any such request:
3.1.1 Filing Registration Statement. Parent shall use its best efforts to, as expeditiously as possible, but in no event more than
forty-five (45) days, after receipt of a request for a Demand Registration pursuant to Section 2.1, prepare and file with the SEC a Registration
Statement on any form for which Parent then qualifies or which counsel for Parent shall deem appropriate and which form shall be available for the
sale of all Registrable Securities to be registered thereunder in accordance with the intended method(s) of distribution thereof, and shall use its best
efforts to cause such Registration Statement to become effective as soon as practicable, but in no event later than seventy-five (75) days after the
filing of such Registration Statement, and use its best efforts to keep it effective for the period required by Section 3.1.3; provided, however, that
Parent shall have the right to defer any Demand Registration for up to an additional fifteen (15) days, and any Piggy-Back Registration for such
period as may be applicable to deferment of any demand registration to which such Piggy-Back Registration relates, in each case if Parent shall
furnish to Investors requesting to include their Registrable Securities in such registration a certificate signed by the President, Chief Executive
Officer or Chairman of Parent stating that, in the good faith judgment of the Board of Directors of Parent, it would be materially detrimental to Parent
and its shareholders for such Registration Statement to be effected at such time; provided, further, that Parent shall not have the right to exercise
the right set forth in the immediately preceding proviso more than once in any 365-day period in respect of a Demand Registration hereunder.
3.1.2 Copies. Parent shall, prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish
without charge to Investors holding Registrable Securities included in such registration, and such Investors’ legal counsel, copies of such
Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits
thereto and documents incorporated by reference therein), the prospectus included in such Registration Statement (including each preliminary
prospectus), and such other documents as Investors holding Registrable Securities included in such registration or legal counsel for such Investors
may request in order to facilitate the disposition of the Registrable Securities owned by such Investors.
3.1.3 Amendments and Supplements. Parent shall prepare and file with the SEC such amendments, including post-effective
amendments, and supplements to such Registration Statement and the prospectus used in connection therewith as may be necessary to keep such
Registration Statement effective and in compliance with the provisions of the Securities Act until all Registrable Securities and other securities
covered by such Registration Statement have been disposed of in accordance with the intended method(s) of distribution set forth in such
Registration Statement or such securities have been withdrawn or until such time as the Registrable Securities cease to be Registrable Securities as
defined by this Agreement.
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3.1.4 Notification. After the filing of a Registration Statement, Parent shall promptly, and in no event more than three (3) Business
Days after such filing, notify Investors holding Registrable Securities included in such Registration Statement of such filing, and shall further notify
such Investors promptly and confirm such advice in writing in all events within three (3) Business Days after the occurrence of any of the following:
(i) when such Registration Statement becomes effective; (ii) when any post-effective amendment to such Registration Statement becomes effective;
(iii) the issuance or threatened issuance by the SEC of any stop order (and Parent shall take all actions required to prevent the entry of such stop
order or to remove it if entered); (iv) subject to the last sentence of this Section 3.1.4, the occurrence or existence of any pending corporate
development with respect to Parent that Parent believes may be material and that, in the determination of Parent’s Board of Directors, makes it not in
the best interest of Parent to allow continued availability of such Registration Statement or any prospectus relating thereto; and (v) any request by
the SEC for any amendment or supplement to such Registration Statement or any prospectus relating thereto or for additional information or of the
occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that, as thereafter delivered to the
purchasers of the securities covered by such Registration Statement, such prospectus will not contain an untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary to make the statements therein not misleading, and promptly make available to
Investors holding Registrable Securities included in such Registration Statement any such supplement or amendment; except that before filing with
the SEC a Registration Statement or prospectus or any amendment or supplement thereto, Parent shall furnish to Investors holding Registrable
Securities included in such Registration Statement and the legal counsel of such Investors copies of all such documents proposed to be filed
sufficiently in advance of filing to provide such Investors and legal counsel with a reasonable opportunity to review such documents and comment
thereon, and Parent shall not file any Registration Statement or prospectus or amendment or supplement thereto to which such Investors or their
legal counsel shall object. In no event shall any notification pursuant to this Agreement contain any information which would constitute material,
non-public information regarding Parent or any of its subsidiaries.
3.1.5 State Securities Laws Compliance. Prior to any public offering of Registrable Securities, Parent shall use its best efforts to (i)
register or qualify the Registrable Securities covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in
the United States as Investors holding Registrable Securities included in such Registration Statement (in light of their intended plan of distribution)
may reasonably request and (ii) take such action necessary to cause such Registrable Securities covered by the Registration Statement to be
registered with or approved by such other governmental authorities as may be necessary by virtue of the business and operations of Parent and do
any and all other acts and things that may be necessary or advisable to enable Investors holding Registrable Securities included in such
Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided, however, that Parent shall not
be required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this paragraph or take
any action to which it would be subject to general service of process or taxation in any such jurisdiction where it is not then otherwise so subject.
3.1.6 Agreements for Disposition. Parent shall enter into customary agreements (including, if applicable, an underwriting
agreement in customary form) and take such other actions as are reasonably required in order to expedite or facilitate the disposition of such
Registrable Securities. The representations, warranties and covenants of Parent in any underwriting agreement which are made to or for the benefit
of any Underwriters, to the extent applicable, shall also be made to and for the benefit of Investors holding Registrable Securities included in such
Registration Statement. No Investor holding Registrable Securities included in such Registration Statement shall be required to make any
representations or warranties in the underwriting agreement except, if applicable, with respect to such Investor’s organization, good standing,
authority, title to Registrable Securities, lack of conflict of such sale with such Investor’s material agreements and organizational documents, and
with respect to written information relating to such Investor that such Investor has furnished in writing expressly for inclusion in such Registration
Statement.
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3.1.7 Cooperation. The principal executive officer of Parent, the principal financial officer of Parent, the principal accounting officer
of Parent and all other officers and members of the management of Parent shall cooperate fully in any offering of Registrable Securities hereunder,
which cooperation shall include the preparation of the Registration Statement with respect to such offering and all other offering materials and
related documents, and participation in meetings with Underwriters, attorneys, accountants and potential investors.
3.1.8 Records. Parent shall make available for inspection by Investors holding Registrable Securities included in such Registration
Statement, any Underwriter participating in any disposition pursuant to such registration statement and any attorney, accountant or other
professional retained by any Investor holding Registrable Securities included in such Registration Statement or any Underwriter, all financial and
other records, pertinent corporate documents and properties of Parent, as shall be necessary to enable them to exercise their due diligence
responsibility, and cause Parent’s officers, directors and employees to supply all information requested by any of them in connection with such
Registration Statement.
3.1.9 Opinions and Comfort Letters. Parent shall furnish to each Investor holding Registrable Securities included in such
Registration Statement a signed counterpart, addressed to such Investor, of (i) any opinion of counsel to Parent delivered to any Underwriter and
(ii) any comfort letter from Parent’s independent public accountants delivered to any Underwriter. In the event no legal opinion is delivered to any
Underwriter, Parent shall furnish to each Investor holding Registrable Securities included in such Registration Statement, at any time that such
Investor elects to use a prospectus, an opinion of counsel to Parent to the effect that the Registration Statement containing such prospectus has
been declared effective and that no stop order is in effect.
3.1.10 Earnings Statement. Parent shall comply with all applicable rules and regulations of the SEC and the Securities Act, and
make available to its shareholders, as soon as practicable, an earnings statement covering a period of twelve (12) months, which earnings statement
shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.
3.1.11 Listing. Parent shall use its best efforts to cause all Registrable Securities that are Class A Common Stock included in any
registration to be listed on such exchanges or otherwise designated for trading in the same manner as similar securities issued by Parent are then
listed or designated or, if no such similar securities are then listed or designated, in a manner satisfactory to Investors holding a majority-in-interest
of the Registrable Securities included in such registration.
3.1.12 Road Show. If the registration involves the registration of Registrable Securities involving gross proceeds in excess of
$25,000,000, Parent shall make available senior executives of Parent to participate in customary “road show” presentations that may be reasonably
requested by the Underwriter in any underwritten offering.
3.2 Obligation to Suspend Distribution. Upon receipt of any notice from Parent of the happening of any event of the kind described in
Section 3.1.4(iii), (iv) or (v), each Investor holding Registrable Securities included in such Registration Statement shall immediately discontinue
disposition of its Registrable Securities pursuant to the Registration Statement covering such Registrable Securities until such Investor receives the
supplemented or amended prospectus contemplated by Section 3.1.4(iii), (iv) or (v) to the extent required, and, if so directed by Parent, each such
Investor will deliver to Parent all copies, other than permanent file copies then in such Investor’s possession, of the most recent prospectus
covering such Registrable Securities at the time of receipt of such notice. Parent shall be entitled to exercise its right under this Section 3.2 to
suspend the availability of a Registration Statement and related prospectus for a period not to exceed thirty (30) calendar days once in any 365-day
period.
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3.3 Registration Expenses. Subject to Section 4, Parent shall bear all costs and expenses incurred in connection with any Demand
Registration pursuant to Section 2.1, any Piggy-Back Registration pursuant to Section 2.2, and any registration on Form S-3 effected pursuant to
Section 2.3, and all expenses incurred in performing or complying with its other obligations under this Agreement, whether or not the Registration
Statement becomes effective (“Registration Expenses”), including: (i) all registration and filing fees; (ii) fees and expenses of compliance with
securities or “blue sky” laws (including fees and disbursements of counsel in connection with blue sky qualifications of the Registrable Securities);
(iii) printing expenses; (iv) Parent’s internal expenses (including all salaries and expenses of its officers and employees); (v) the fees and expenses
incurred in connection with the listing of the Registrable Securities as required by Section 3.1.11; (vi) Financial Industry Regulatory Authority fees;
(vii) fees and disbursements of counsel for Parent and fees and expenses for independent certified public accountants retained by Parent (including
the expenses or costs associated with the delivery of any opinions or comfort letters requested pursuant to Section 3.1.9); (viii) the fees and
expenses of any special experts retained by Parent in connection with such registration; (ix) any underwriting discounts or selling commissions,
placement agent or broker fees or similar discounts, commissions or fees and any related expenses with respect to the sale of Registrable Securities
by any Investor; and (x) the fees and expenses of one legal counsel selected by Investors holding a majority-in-interest of the Registrable Securities
included in such registration.
3.4 Information. Investors holding Registrable Securities included in such Registration Statement shall provide such information as may
reasonably be requested by Parent, or the managing Underwriter, if any, in connection with the preparation of any Registration Statement including
any Registrable Securities of the Investors, including amendments and supplements thereto, in order to effect the registration of any Registrable
Securities under the Securities Act pursuant to Section 2 and in connection with the obligation to comply with federal and applicable state
securities laws.
4. INDEMNIFICATION AND CONTRIBUTION.
4.1 Indemnification by Parent. Parent agrees to indemnify and hold harmless each Investor, and each Investor’s officers, employees,
affiliates, directors, partners, members, attorneys and agents, and each Person, if any, who controls an Investor (within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act) (each, an “Investor Indemnified Party”), from and against any expenses, losses, judgments,
claims, damages or liabilities, whether joint or several, arising out of or based upon any untrue statement of a material fact contained in any
Registration Statement under which the sale of such Registrable Securities was registered under the Securities Act, any preliminary prospectus,
final prospectus or summary prospectus contained in the Registration Statement, or any amendment or supplement to such Registration Statement,
or arising out of or based upon any omission to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, or any violation by Parent of the Securities Act or any rule or regulation promulgated thereunder applicable to Parent and relating to
action or inaction required of Parent in connection with any such registration; and Parent shall promptly reimburse the Investor Indemnified Party
for any legal and any other expenses reasonably incurred by such Investor Indemnified Party in connection with investigating and defending any
such expense, loss, judgment, claim, damage, liability or action; provided, however, that Parent will not be liable in any such case to the extent that
any such expense, loss, claim, damage or liability arises out of or is based upon any untrue statement or omission made in such Registration
Statement, preliminary prospectus, final prospectus, or summary prospectus, or any such amendment or supplement, in reliance upon and in
conformity with information furnished to Parent, in writing, by such selling holder expressly for use therein. Parent also shall indemnify any
Underwriter of the Registrable Securities, their officers, affiliates, directors, partners, members and agents and each Person who controls such
Underwriter on substantially the same basis as that of the indemnification provided above in this Section 4.1.
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4.2 Indemnification by the Investors. Each Investor selling Registrable Securities will, in the event that any registration is being effected
under the Securities Act pursuant to this Agreement of any Registrable Securities held by such selling Investor, indemnify and hold harmless
Parent, each of its directors and officers and each Underwriter (if any), and each other selling holder and each other Person, if any, who controls
another selling holder or such Underwriter within the meaning of the Securities Act, against any losses, claims, judgments, damages or liabilities,
whether joint or several, insofar as such losses, claims, judgments, damages or liabilities (or actions in respect thereof) arise out of or are based
upon any untrue statement of a material fact contained in any Registration Statement under which the sale of such Registrable Securities was
registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained in the Registration Statement, or
any amendment or supplement to the Registration Statement, or arise out of or are based upon any omission to state a material fact required to be
stated therein or necessary to make the statement therein not misleading, if the statement or omission was made in reliance upon and in conformity
with information furnished in writing to Parent by such Investor expressly for use therein, and shall reimburse Parent, its directors and officers, each
Underwriter and each other selling holder or controlling Person for any legal or other expenses reasonably incurred by any of them in connection
with investigation or defending any such loss, claim, damage, liability or action. Each selling Investor’s indemnification obligations hereunder shall
be several and not joint and shall be limited to the amount of any net proceeds actually received by such selling Investor.
4.3 Conduct of Indemnification Proceedings. Promptly after receipt by any Person of any notice of any loss, claim, damage or liability or
any action in respect of which indemnity may be sought pursuant to Section 4.1 or 4.2, such Person (the “Indemnified Party”) shall, if a claim in
respect thereof is to be made against any other Person for indemnification hereunder, notify such other Person (the “Indemnifying Party”) in
writing of the loss, claim, judgment, damage, liability or action; provided, however, that the failure by the Indemnified Party to notify the
Indemnifying Party shall not relieve the Indemnifying Party from any liability which the Indemnifying Party may have to such Indemnified Party
hereunder, except and solely to the extent the Indemnifying Party is actually prejudiced by such failure. If the Indemnified Party is seeking
indemnification with respect to any claim or action brought against the Indemnified Party, then the Indemnifying Party shall be entitled to
participate in such claim or action, and, to the extent that it wishes, jointly with all other Indemnifying Parties, to assume control of the defense
thereof with counsel satisfactory to the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of its election to
assume control of the defense of such claim or action, the Indemnifying Party shall not be liable to the Indemnified Party for any legal or other
expenses subsequently incurred by the Indemnified Party in connection with the defense thereof other than reasonable costs of investigation;
provided, however, that in any action in which both the Indemnified Party and the Indemnifying Party are named as defendants, the Indemnified
Party shall have the right to employ separate counsel (but no more than one such separate counsel) to represent the Indemnified Party and its
controlling Persons who may be subject to liability arising out of any claim in respect of which indemnity may be sought by the Indemnified Party
against the Indemnifying Party, with the fees and expenses of such counsel to be paid by such Indemnifying Party if, based upon the written
opinion of counsel of such Indemnified Party, representation of both parties by the same counsel would be inappropriate due to actual or potential
differing interests between them. No Indemnifying Party shall, without the prior written consent of the Indemnified Party, consent to entry of
judgment or effect any settlement of any claim or pending or threatened proceeding in respect of which the Indemnified Party is or could have been
a party and indemnity could have been sought hereunder by such Indemnified Party, unless such judgment or settlement includes an unconditional
release of such Indemnified Party from all liability arising out of such claim or proceeding.
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4.4 Contribution.
4.4.1 If the indemnification provided for in the foregoing Sections 4.1, 4.2 and 4.3 is unavailable to any Indemnified Party in
respect of any loss, claim, damage, liability or action referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified
Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, claim, damage, liability or action in such
proportion as is appropriate to reflect the relative fault of the Indemnified Parties and the Indemnifying Parties in connection with the actions or
omissions which resulted in such loss, claim, damage, liability or action, as well as any other relevant equitable considerations. The relative fault of
any Indemnified Party and any Indemnifying Party shall be determined by reference to, among other things, whether the untrue statement of a
material fact or the omission to state a material fact relates to information supplied by such Indemnified Party or such Indemnifying Party and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
4.4.2 The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.4 were determined
by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the
immediately preceding Section 4.4.1.
4.4.3 The amount paid or payable by an Indemnified Party as a result of any loss, claim, damage, liability or action referred to in
the immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses incurred by
such Indemnified Party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 4.4,
no holder of Registrable Securities shall be required to contribute any amount in excess of the dollar amount of the net proceeds (after payment of
any underwriting fees, discounts, commissions or taxes) actually received by such holder from the sale of Registrable Securities which gave rise to
such contribution obligation. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation.
5. UNDERWRITING AND DISTRIBUTION.
5.1 Rule 144. Parent covenants that it shall file any reports required to be filed by it under the Securities Act and the Exchange Act and
shall take such further action as Investors holding Registrable Securities may reasonably request, all to the extent required from time to time to
enable such Investors to sell Registrable Securities without registration under the Securities Act within the limitation of the exemptions provided by
Rule 144 under the Securities Act, as such Rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the SEC.
6. MISCELLANEOUS.
6.1 Other Registration Rights. Parent represents and warrants that as of the date of this Agreement, no Person, other than the holders of (i)
the Registrable Securities, (ii) the Founder Securities, (iii) the InnoHold Securities, (iv) the Other Investors Registrable Securities, and (v) the Other
PIPE Registrable Securities, has any right to require Parent to register any of Parent’s capital stock for sale or to include Parent’s capital stock in any
registration filed by Parent for the sale of capital stock for its own account or for the account of any other Person.
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6.2 Assignment; No Third Party Beneficiaries. This Agreement and the rights, duties and obligations of Parent hereunder may not be
assigned or delegated by Parent in whole or in part. This Agreement and the rights, duties and obligations of Investors holding Registrable
Securities hereunder may be freely assigned or delegated by such Investor in conjunction with and to the extent of any permitted transfer of
Registrable Securities by such Investor. This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of
the parties, to the permitted assigns of the Investors or of any assignee of the Investors. This Agreement is not intended to confer any rights or
benefits on any Persons that are not party hereto other than as expressly set forth in Article 4 and this Section 6.2.
6.3 Notices. All notices, consents, waivers and other communications hereunder shall be in writing and shall be deemed to have been duly
given when delivered (i) in person, (ii) by facsimile or other electronic means, with affirmative confirmation of receipt, (iii) one Business Day after
being sent, if sent by reputable, nationally recognized overnight courier service or (iv) three (3) Business Days after being mailed, if sent by
registered or certified mail, pre-paid and return receipt requested, in each case to the applicable Party at the following addresses (or at such other
address for a Party as shall be specified by like notice):
If to Parent, to:

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

Purple Innovation, Inc.
123 E. 200 N.
Alpine, UT 84004
Attn: Casey McGarvey
Email: casey@purple.com

Dorsey & Whitney LLP
111 S. Main St., Suite 2100
Salt Lake City, UT 84111
Attn: Nolan S. Taylor
Email: taylor.nolan@dorsey.com
Fax: (801) 933-7373
Tel: (801) 933-7366

If to an Investor, to the address set forth next to such Investor’s name on Exhibit A hereto.
6.4 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not
affect the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or
unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to
such invalid or unenforceable provision as may be possible that is valid and enforceable.
6.5 Counterparts. This Agreement may be executed in multiple counterparts (including by facsimile or pdf or other electronic document
transmission), each of which shall be deemed an original, and all of which taken together shall constitute one and the same instrument.
6.6 Entire Agreement. This Agreement (including all agreements entered into pursuant hereto or thereto or referenced herein or therein and
all certificates and instruments delivered pursuant hereto and thereto) constitutes the entire agreement of the parties with respect to the subject
matter hereof and supersedes all prior and contemporaneous agreements, representations, understandings, negotiations and discussions between
the parties, whether oral or written, relating to the subject matter hereof.
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6.7 Interpretation. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of any
provision of this Agreement. In this Agreement, unless the context otherwise requires: (i) any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and vice versa; (ii)
“including” (and with correlative meaning “include”) means including without limiting the generality of any description preceding or succeeding
such term and shall be deemed in each case to be followed by the words “without limitation”; (iii) the words “herein,” “hereto,” and “hereby” and
other words of similar import in this Agreement shall be deemed in each case to refer to this Agreement as a whole and not to any particular section
or other subdivision of this Agreement; and (iv) the term “or” means “and/or”. The parties have participated jointly in the negotiation and drafting
of this Agreement. Consequently, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if
drafted jointly by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship
of any provision of this Agreement.
6.8 Amendments; Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be
waived (either generally or in a particular instance, and either retroactively or prospectively) only with the written agreement or consent of Parent
and Investors holding a majority-in-interest of the Registrable Securities. No failure or delay by a party in exercising any right hereunder shall
operate as a waiver thereof. No waivers of or exceptions to any term, condition, or provision of this Agreement, in any one or more instances, shall
be deemed to be or construed as a further or continuing waiver of any such term, condition, or provision
6.9 Remedies Cumulative. In the event a party fails to observe or perform any covenant or agreement to be observed or performed under
this Agreement, the other parties may proceed to protect and enforce its rights by suit in equity or action at law, whether for specific performance of
any term contained in this Agreement or for an injunction against the breach of any such term or in aid of the exercise of any power granted in this
Agreement or to enforce any other legal or equitable right, or to take any one or more of such actions, without being required to post a bond. None
of the rights, powers or remedies conferred under this Agreement shall be mutually exclusive, and each such right, power or remedy shall be
cumulative and in addition to any other right, power or remedy, whether conferred by this Agreement or now or hereafter available at law, in equity,
by statute or otherwise.
6.10 Governing Law; Jurisdiction. This Agreement shall be governed by, construed and enforced in accordance with the laws of the State
of Delaware without regard to the conflict of laws principles thereof. All actions, claims or other legal proceedings arising out of or relating to this
Agreement (a “Proceeding”) shall be heard and determined exclusively in any state or federal court located in the State of Delaware (or in any court
in which appeal from such courts may be taken) (the “Specified Courts”). Each party hereto hereby (a) submits to the exclusive jurisdiction of any
Specified Court for the purpose of any Proceeding brought by any party hereto and (b) irrevocably waives, and agrees not to assert by way of
motion, defense or otherwise, in any such Proceeding, any claim that it is not subject personally to the jurisdiction of the above-named courts, that
its property is exempt or immune from attachment or execution, that the Proceeding is brought in an inconvenient forum, that the venue of the
Proceeding is improper, or that this Agreement or the transactions contemplated hereby may not be enforced in or by any Specified Court. Each
party agrees that a final judgment in any Proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by applicable law. Each party irrevocably consents to the service of the summons and complaint and any other process
in any Proceeding, on behalf of itself, or its property, by personal delivery of copies of such process to such party at the applicable address set
forth in Section 6.3. Nothing in this Section 6.10 shall affect the right of any party to serve legal process in any other manner permitted by applicable
law.
6.11 WAIVER OF TRIAL BY JURY. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION, SUIT, COUNTERCLAIM OR OTHER PROCEEDING (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF, CONNECTED WITH OR RELATING TO THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED
HEREBY, OR THE ACTIONS OF THE INVESTORS IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOF.
{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW}
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IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be executed and delivered as of the date first
written above.
Parent:
PURPLE INNOVATION, INC.
By:
Name:
Title:
Investors:
COLISEUM CAPITAL PARTNERS, L.P.
By:

Coliseum Capital, LLC,
its General Partner
By:
Name:
Title:

BLACKWELL PARTNERS LLC – SERIES A
By:

Coliseum Capital Management, LLC,
Attorney-in-Fact
By:
Name:
Title:

COLISEUM CO-INVEST DEBT FUND, L.P.
By:

Coliseum Capital, LLC,
its General Partner
By:
Name:
Title:

[Signature Page to Registration Rights Agreement]

EXHIBIT A
INVESTORS
Name of Investor
Coliseum Capital Partners, L.P.

Address of Investor
c/o Coliseum Capital Management, LLC
105 Rowayton Avenue
Rowayton, CT 06853
Attn: Adam Gray; Christopher Shackelton; and Chivonne Cassar
Email: agray@coliseumpartners.com; chris@coliseumpartners.com;
ccassar@coliseumpartners.com
with a copy to (which shall not constitute notice):
Paul Hastings LLC
200 Park Avenue
New York, NY 10166
Attn: Barry Brooks
Email: barrybrooks@paulhastings.com

Blackwell Partners LLC – Series A

c/o Coliseum Capital Management, LLC
105 Rowayton Avenue
Rowayton, CT 06853
Attn: Adam Gray; Christopher Shackelton; and Chivonne Cassar
Email: agray@coliseumpartners.com; chris@coliseumpartners.com;
ccassar@coliseumpartners.com
with a copy to (which shall not constitute notice):
Paul Hastings LLC
200 Park Avenue
New York, NY 10166
Attn: Barry Brooks
Email: barrybrooks@paulhastings.com

Coliseum Co-Invest Debt Fund, L.P.

c/o Coliseum Capital Management, LLC
105 Rowayton Avenue
Rowayton, CT 06853
Attn: Adam Gray; Christopher Shackelton; and Chivonne Cassar
Email: agray@coliseumpartners.com; chris@coliseumpartners.com;
ccassar@coliseumpartners.com
with a copy to (which shall not constitute notice):
Paul Hastings LLC
200 Park Avenue
New York, NY 10166
Attn: Barry Brooks
Email: barrybrooks@paulhastings.com

(Back To Top)

Section 6: EX-10.5 (FORM OF ADDITIONAL LOAN WARRANT)
Exhibit 10.5
NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION (THE “COMMISSION”) OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS

SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES; PROVIDED THAT IF ANY SECURITIES ARE PLEDGED AND THE
PLEDGEE TAKES POSSESSION OF SUCH SECURITIES, SUCH PLEDGEE MUST AGREE TO BE SUBJECT TO THE SAME RESTRICTIONS THE
PLEDGOR WAS SUBJECT TO WITH RESPECT TO SUCH SECURITIES.
CLASS A COMMON STOCK PURCHASE WARRANT
PURPLE INNOVATION, INC.
Warrant Shares: [●]

Initial Exercise Date: [●]

THIS CLASS A COMMON STOCK PURCHASE WARRANT (this “Warrant”) certifies that, for value received, Coliseum Capital Partners,
L.P.1 or its assigns (the “Holder”), is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at
any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on [INSERT 10 YEAR
ANNIVERSARY OF INITIAL EXERCISE DATE] (the “Expiration Date”), to subscribe for and purchase from Purple Innovation, Inc., a Delaware
corporation (the “Company”), up to [INSERT A NUMBER OF WARRANT SHARES EQUAL TO (i) 1.5 MULTIPLIED BY THE PRINCIPAL
DOLLAR AMOUNT OF ADDITIONAL LOANS, DIVIDED BY (ii) THE WARRANT PRICE] shares (as subject to adjustment hereunder, the
“Warrant Shares”) of Class A common stock of the Company, par value $.0001 (“Common Stock”). The purchase price of each share of Common
Stock under this Warrant shall be equal to the Warrant Price, as defined in Section 2.1.
1. Warrant.
1.1 Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent
actual notice to the contrary.
1.2 Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company may deem and treat the person
in whose name such Warrant is registered in the Warrant Register as the absolute owner of such Warrant and of each Warrant represented thereby,
for the purpose of any exercise thereof, and for all other purposes, and the Company shall not be affected by any notice to the contrary.
1

NTD: Form of Warrant to be duplicated for each lender receiving warrants.

2. Terms and Exercise of Warrant.
2.1 Warrant Price. This Warrant shall entitle the Holder hereof to purchase from the Company the number of shares of Common Stock
stated herein, at the price of [INSERT, FOR THE INITIAL WARRANT PRICE, THE LOWER OF (A) $5.74 PER SHARE AND (B) THE AVERAGE
OF THE VWAP FOR THE 10 TRADING DAYS ENDING ON THE TRADING DAY IMMEDIATELY PRIOR TO THE DATE THE WARRANTS
ARE ISSUED; PROVIDED THAT IN NO EVENT SHALL THE WARRANT PRICE BE LESS THAN $1.00; “VWAP” MEANS, FOR ANY DATE,
THE PRICE DETERMINED BY THE FIRST OF THE FOLLOWING CLAUSES THAT APPLIES: (A) IF THE COMMON STOCK IS THEN LISTED
OR QUOTED ON A TRADING MARKET, THE DAILY VOLUME WEIGHTED AVERAGE PRICE OF THE COMMON STOCK FOR SUCH DATE
(OR THE NEAREST PRECEDING DATE) ON THE TRADING MARKET ON WHICH THE COMMON STOCK IS THEN LISTED OR QUOTED
AS REPORTED BY BLOOMBERG L.P. (BASED ON A TRADING DAY FROM 9:30 A.M. (NEW YORK CITY TIME) TO 4:02 P.M. (NEW YORK
CITY TIME)), (B) IF THE COMMON STOCK IS NOT THEN LISTED OR QUOTED FOR TRADING ON ANY TRADING MARKET AND IF
PRICES FOR THE COMMON STOCK ARE THEN REPORTED ON THE OTC BULLETIN BOARD OR IN THE “PINK SHEETS” PUBLISHED
BY OTC MARKETS GROUP, INC. (OR A SIMILAR ORGANIZATION OR AGENCY SUCCEEDING TO ITS FUNCTIONS OF REPORTING
PRICES), THE MOST RECENT BID PRICE PER SHARE OF THE COMMON STOCK SO REPORTED, OR (C) IN ALL OTHER CASES, THE
FAIR MARKET VALUE OF A SHARE OF COMMON STOCK AS DETERMINED BY AN INDEPENDENT APPRAISER SELECTED IN GOOD
FAITH BY THE COMPANY, THE FEES AND EXPENSES OF WHICH SHALL BE PAID BY THE COMPANY; “TRADING MARKET” MEANS
ANY OF THE FOLLOWING MARKETS OR EXCHANGES ON WHICH THE COMMON STOCK IS LISTED OR QUOTED FOR TRADING ON
THE DATE IN QUESTION: THE NEW YORK STOCK EXCHANGE, THE NASDAQ CAPITAL MARKET, THE NASDAQ GLOBAL MARKET,
OR THE NASDAQ GLOBAL SELECT MARKET (OR ANY SUCCESSORS TO ANY OF THE FOREGOING)], subject to the adjustments
provided in Section 3 hereof and in the last sentence of this Section 2.1. The term “Warrant Price” as used in this Agreement shall mean the price
per share at which shares of Common Stock may be purchased at the time this Warrant is exercised. The Company in its sole discretion may lower
the Warrant Price at any time prior to the Expiration Date for a period of not less than twenty (20) Business Days, provided, however, that the
Company shall provide at least twenty (20) days prior written notice of such reduction to the Holder of this Warrant; provided further, that in no
event shall the Warrant Price be less than $1.00 other than as a result of any adjustment pursuant to Section 3.
2.2 Duration of Warrant. This Warrant may be exercised only during the period (the “Exercise Period”) commencing on the Initial
Exercise Date and terminating at 5:00 p.m., New York City time on the Expiration Date. Except with respect to the right to receive the Redemption
Price (as defined below) in the event of a redemption (as set forth in Section 5 hereof), if this Warrant is not exercised on or before the Expiration
Date it shall become void, and all rights hereunder shall cease at 5:00 p.m. New York City time on the Expiration Date. The Company in its sole
discretion may extend the duration of this Warrant by delaying the Expiration Date.
2.3 Exercise of Warrant.
2.3.1 Payment. Subject to the provisions of this Warrant, this Warrant may be exercised by the Holder hereof, in whole or in
part, by delivery to the Company of a duly executed facsimile copy or PDF copy submitted by email (or email attachment) of the Notice of Exercise in
the form annexed hereto (the “Notice of Exercise”), and by paying in full the Warrant Price for each full share of Common Stock as to which this
Warrant is exercised and any and all applicable taxes due in connection with the exercise of this Warrant, the exchange of this Warrant for the
shares of Common Stock and the issuance of such Common Stock, as follows:
(a) in lawful money of the United States, in good certified check or good bank draft payable to the order of the Company; or
(b) by surrendering this Warrant for that number of shares of Common Stock equal to the quotient obtained by dividing (x) the
product of the number of shares of Common Stock for which this Warrant is being exercised, multiplied by the difference between the Warrant Price
and the Fair Market Value, as defined in this Section 2.3.1(b), by (y) the Fair Market Value. Solely for purposes of this Section 2.3.1(b), the “Fair
Market Value” shall mean the average last sale price of the Common Stock for the ten (10) trading days ending on the third trading day prior to the
date on which notice of exercise of this Warrant is sent to the Company.
2.3.2 Issuance of Shares of Common Stock on Exercise. As soon as practicable after the exercise of this Warrant and the
clearance of the funds in payment of the Warrant Price (if payment is pursuant to Section 2.3.1(a)), the Company shall issue to the Holder of this
Warrant a book-entry position or certificate, as applicable, for the number of full shares of Common Stock to which he, she or it is entitled,
registered in such name or names as may be directed by him, her or it, and if this Warrant shall not have been exercised in full, a new countersigned
Warrant for the number of shares as to which this Warrant shall not have been exercised. Subject to Section 3.6 of this Agreement, the Holder of
this Warrant may exercise this Warrant only for a whole number of shares of Common Stock. In no event will the Company be required to net cash
settle the Warrant exercise. If, by reason of any exercise of warrants on a “cashless basis”, the Holder would be entitled, upon the exercise of this
Warrant, to receive a fractional interest in a share of Common Stock, the Company shall round down to the nearest whole number, the number of
shares of Common Stock to be issued to the Holder.
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2.3.3 Valid Issuance. All shares of Common Stock issued upon the proper exercise of this Warrant shall be validly issued, fully
paid and nonassessable.
2.3.4 Date of Issuance. Each person in whose name any book-entry position or certificate, as applicable, for shares of Common
Stock is issued shall for all purposes be deemed to have become the holder of record of such shares of Common Stock on the date on which this
Warrant was surrendered and payment of the Warrant Price was made, irrespective of the date of delivery of such certificate, except that, if the date
of such surrender and payment is a date when the share transfer books of the Company are closed, such person shall be deemed to have become
the holder of such shares of Common Stock at the close of business on the next succeeding date on which the share transfer books are open.
2.3.5 Maximum Percentage. The Holder may notify the Company in writing in the event it elects to be subject to the provisions
contained in this Section 2.3.5; provided, however, that the Holder shall not be subject to this Section 2.3.5 unless he, she or it makes such election.
If the election is made by the Holder, the Company shall not effect the exercise of this Warrant, and the Holder shall not have the right to exercise
this Warrant, to the extent that after giving effect to such exercise, the Holder (together with the Holder’s affiliates (as defined in Rule 405 of the
Securities Act)), to the Company’s actual knowledge, would beneficially own in excess of 9.8% (the “Maximum Percentage”) of the shares of
Common Stock outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number of
shares of Common Stock beneficially owned by the Holder and its affiliates shall include the number of shares of Common Stock issuable upon
exercise of this Warrant with respect to which the determination of such sentence is being made, but shall exclude shares of Common Stock that
would be issuable upon (x) exercise of the remaining, unexercised portion of this Warrant beneficially owned by the Holder and its affiliates and (y)
exercise or conversion of the unexercised or unconverted portion of any other securities of the Company beneficially owned by such person and its
affiliates (including, without limitation, any convertible notes or convertible preferred stock or warrants) subject to a limitation on conversion or
exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for purposes of this paragraph, beneficial
ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). For
purposes of this Warrant, in determining the number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding
shares of Common Stock as reflected in (1) the Company’s most recent annual report on Form 10-K, quarterly report on Form 10-Q, current report on
Form 8-K or other public filing with the Commission as the case may be, (2) a more recent public announcement by the Company or (3) any other
notice by the Company or Continental Stock Transfer & Trust Company (the “Transfer Agent”) setting forth the number of shares of Common
Stock outstanding. For any reason at any time, upon the written request of the Holder, the Company shall, within two (2) Business Days, confirm
orally and in writing to the Holder the number of shares of Common Stock then outstanding. “Business Day” means any day except any Saturday,
any Sunday, any day which is a federal legal holiday in the United States or any day on which banking institutions in the State of New York are
authorized or required by law or other governmental action to close. In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to the conversion or exercise of equity securities of the Company by the Holder and its affiliates since the date as of
which such number of outstanding shares of Common Stock was reported. By written notice to the Company, the Holder of this Warrant may from
time to time increase or decrease the Maximum Percentage applicable to such Holder to any other percentage specified in such notice; provided,
however, that any such increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.
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3. Adjustments.
3.1 Stock Dividends.
3.1.1 Split-Ups. If after the date hereof, and subject to the provisions of Section 3.6 below, the number of outstanding shares of
Common Stock is increased by a stock dividend payable in shares of Common Stock, or by a split-up of shares of Common Stock or other similar
event, then, on the effective date of such stock dividend, split-up or similar event, the number of shares of Common Stock issuable on exercise of
this Warrant shall be increased in proportion to such increase in the outstanding shares of Common Stock. A rights offering to holders of the
Common Stock entitling holders to purchase shares of Common Stock at a price less than the “Fair Market Value” (as defined below) shall be
deemed a stock dividend of a number of shares of Common Stock equal to the product of (i) the number of shares of Common Stock actually sold in
such rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for the
Common Stock) multiplied by (ii) one (1) minus the quotient of (x) the price per share of Common Stock paid in such rights offering divided by
(y) the Fair Market Value. For purposes of this Section 3.1.1, (i) if the rights offering is for securities convertible into or exercisable for Common
Stock, in determining the price payable for Common Stock, there shall be taken into account any consideration received for such rights, as well as
any additional amount payable upon exercise or conversion and (ii) “Fair Market Value” means the volume weighted average price of the Common
Stock as reported during the ten (10) trading day period ending on the trading day prior to the first date on which the shares of Common Stock trade
on the applicable exchange or in the applicable market, regular way, without the right to receive such rights.
3.1.2 Extraordinary Dividends. If the Company, at any time while this Warrant is outstanding and unexpired, shall pay a dividend
or make a distribution in cash, securities or other assets to the holders of the Common Stock on account of such shares of Common Stock (or other
shares of the Company’s capital stock into which this Warrant is convertible), other than (a) as described in Section 3.1.1 above, or (b) Ordinary
Cash Dividends (as defined below) (any such non-excluded event being referred to herein as an “Extraordinary Dividend”), then the Warrant Price
shall be decreased, effective immediately after the effective date of such Extraordinary Dividend, by the amount of cash and/or the fair market value
(as determined by the Board of Directors of the Company, in good faith) of any securities or other assets paid on each share of Common Stock in
respect of such Extraordinary Dividend. For purposes of this Section 3.1.2, “Ordinary Cash Dividends” means any cash dividend or cash
distribution which, when combined on a per share basis, with the per share amounts of all other cash dividends and cash distributions paid on the
Common Stock during the 365-day period ending on the date of declaration of such dividend or distribution (as adjusted to appropriately reflect any
of the events referred to in other subsections of this Section 3 and excluding cash dividends or cash distributions that resulted in an adjustment to
the Warrant Price or to the number of shares of Common Stock issuable on exercise of each Warrant) does not exceed $[Insert 5% of initial Warrant
Price].
3.2 Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 3.6 hereof, the number of outstanding
shares of Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of shares of Common Stock or other
similar event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of
shares of Common Stock issuable on exercise of this Warrant shall be decreased in proportion to such decrease in outstanding shares of Common
Stock.
3.3 Adjustments in Exercise Price. Whenever the number of shares of Common Stock purchasable upon the exercise of this Warrant is
adjusted, as provided in Section 3.1.1 or Section 3.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant
Price immediately prior to such adjustment by a fraction (x) the numerator of which shall be the number of shares of Common Stock purchasable
upon the exercise of this Warrant immediately prior to such adjustment, and (y) the denominator of which shall be the number of shares of Common
Stock so purchasable immediately thereafter.
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3.4 Replacement of Securities upon Reorganization, etc.
3.4.1 Fundamental Transaction. In the case of (a) any reclassification or reorganization of the outstanding shares of Common
Stock (other than a change under Sections 3.1.1 or 3.1.2 or Section 3.2 hereof or that solely affects the par value of such shares of Common Stock),
(b) any (i) merger or consolidation of the Company with or into another corporation (other than a consolidation or merger in which the Company is
the continuing corporation and that does not result in any reclassification or reorganization of the outstanding shares of Common Stock) or (ii)
merger or consolidation of the Company with (but not into) another corporation, in which stockholders of the Company immediately prior to such
transaction own less than a majority of the outstanding stock of the surviving entity, (c) any sale or conveyance to another corporation or entity of
the assets or other property of the Company as an entirety or substantially as an entirety, or (d) any tender, exchange or redemption offer made to
and accepted by the holders of the Common Stock under circumstances in which, upon completion of such tender or exchange offer, the maker
thereof, together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such maker is a part, and
together with any affiliate or associate of such maker (within the meaning of Rule 12b-2 under the Exchange Act) and any members of any such
group of which any such affiliate or associate is a part, own beneficially (within the meaning of Rule 13d-3 under the Exchange Act) more than 50%
of the outstanding shares of Common Stock (each of (a)-(d), a “Fundamental Transaction”), then the Holder of this Warrant shall thereafter have
the right to purchase and receive, upon the basis and upon the terms and conditions specified in this Warrant and in lieu of the shares of Common
Stock of the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, for each share of
Common Stock which may be purchased upon exercise of this Warrant at the effective time of the Fundamental Transaction, the kind and amount of
shares of stock or other securities or property (including cash) receivable in respect of each share of Common Stock upon such Fundamental
Transaction (the “Alternate Consideration”); provided, however, that (i) if the holders of the Common Stock were entitled to exercise a right of
election as to the kind or amount of securities, cash or other assets receivable upon a Fundamental Transaction, then the kind and amount of
securities, cash or other assets constituting the Alternate Consideration for which this Warrant shall become exercisable shall be deemed to be the
weighted average of the kind and amount received per share by the holders of the Common Stock in such Fundamental Transaction that
affirmatively make such election, and (ii) in the event of a Fundamental Transaction under clause (d) above, the Holder of this Warrant shall be
entitled to receive as the Alternate Consideration, the highest amount of cash, securities or other property to which the Holder would actually have
been entitled as a stockholder if the Holder had exercised this Warrant prior to the expiration of such tender or exchange offer, accepted such offer
and all of the Common Stock held by such holder had been purchased pursuant to such tender or exchange offer, subject to adjustments (from and
after the consummation of such tender or exchange offer) as nearly equivalent as possible to the adjustments provided for in this Section 3. The
Company shall cause any successor to the Company, surviving entity or the corporation purchasing or otherwise acquiring such assets or other
appropriate corporation to assume the obligation to deliver to the Holder such Alternate Consideration as, in accordance with the foregoing
provisions, the Holder may be entitled to receive, and the other obligations under this Warrant.
3.4.2 Warrant Price Adjustment. In the event (a) any Fundamental Transaction occurs, (b) any person (other than the Holder
and its affiliates), together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such person is a
part, and together with any affiliate or associate of such person (within the meaning of Rule 12b-2 under the Exchange Act) and any members of any
such group of which any such affiliate or associate is a part, becomes the beneficial owner, directly or indirectly, through purchase, merger or other
acquisition transaction or series of transactions, securities of the Company entitling such person or group to exercise 25% or more of the total
voting power of all voting securities of the Company, (c) Tony Pearce or Terry Pearce individually or together cease beneficially to own at least 50%
of the voting securities of the Company, or (d) the Board of Directors of the Company ceases to be comprised of a majority of independent directors
(as defined under NASDAQ rules) for a period of longer than 60 consecutive days (each of (a)-(d), a “Warrant Price Adjustment Transaction”),
then in each such case the Warrant Price shall be reduced by the Black-Scholes Warrant Value (as defined below) unless the Holder has made an
election under Section 3.4.3 below in relation to the same Warrant Price Adjustment Transaction in which case the Warrant Price for the portion of
this Warrant for which such election under Section 3.4.3 was made shall not be adjusted.
3.4.3 Warrant Repurchase. Upon (a) the consummation of any Fundamental Transaction or (b) any person (other than the
Holder and its affiliates), together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) of which such
person is a part, and together with any affiliate or associate of such person (within the meaning of Rule 12b-2 under the Exchange Act) and any
members of any such group of which any such affiliate or associate is a part, becoming the beneficial owner, directly or indirectly, through
purchase, merger or other acquisition transaction or series of transactions, of securities of the Company entitling such person or group to exercise
50% or more of the total voting power of all voting securities of the Company (each of (a) and (b), a “Repurchase Transaction”), at the request of
the Holder delivered at any time during the period commencing on the earliest to occur of (i) the public disclosure of any Repurchase Transaction,
(ii) the consummation of any Repurchase Transaction and (iii) the Holder first becoming aware of any Repurchase Transaction, in each case
through the date that is 45 days after the public disclosure of the consummation of such Repurchase Transaction by the Company pursuant to a
Current Report on Form 8-K filed with the Commission, the Company (or the successor entity to the Company) shall purchase all or a portion of this
Warrant requested by the Holder from the Holder by paying to the Holder, within five trading days after such request (or, if such request is given
prior to the consummation of such Repurchase Transaction, on the effective date of (and subject to) the consummation of the Repurchase
Transaction), cash in an amount equal to the Black-Scholes Warrant Value multiplied by the number of Warrant Shares for the portion of this
Warrant which has been requested to be repurchased.
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3.4.4 Black-Scholes Warrant Value. “Black-Scholes Warrant Value” means the value of the right to exercise this Warrant in
respect of each Warrant Share immediately prior to the consummation of the Fundamental Transaction, Warrant Price Adjustment Transaction or
Repurchase Transaction, as the case may be, based on the Black-Scholes Warrant Model for a Capped American Call on Bloomberg Financial
Markets (“Bloomberg”, obtained from the “OVME” function). For purposes of calculating such amount, (a) Section 5 of this Agreement shall be
taken into account, (b) the price of each share of Common Stock shall be the greater of the volume weighted average price of the Common Stock as
reported during the thirty (30) trading day period ending on the trading day prior to the effective date of the applicable event or the volume
weighted average price of the Common Stock as reported during the trading day immediately preceding the effective date of consummation of the
applicable Fundamental Transaction, Warrant Price Adjustment Transaction or Repurchase Transaction, as the case may be, (c) the assumed
volatility shall be the greater of 100% or the 90 day volatility obtained from the HVT function on Bloomberg determined as of the trading day
immediately prior to the day of the announcement of the applicable event, and (d) the assumed risk-free interest rate shall correspond to the U.S.
Treasury rate for a period equal to the remaining term of this Warrant.
3.4.5 Subsequent Adjustments. The provisions of this Section 3.4 shall similarly apply to successive reclassifications,
reorganizations, mergers or consolidations, sales or other transfers. In no event will the Warrant Price be reduced to less than the par value per
share issuable upon exercise of this Warrant.
3.5 Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon exercise of this
Warrant, the Company shall give written notice thereof to the Holder, which notice shall state the Warrant Price resulting from such adjustment and
the increase or decrease, if any, in the number of shares purchasable at such price upon the exercise of this Warrant, setting forth in reasonable
detail the method of calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified in Sections
3.1, 3.2, 3.3 or 3.4, the Company shall give written notice of the occurrence of such event to the Holder of this Warrant, of the record date or the
effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.
3.6 No Fractional Shares. Notwithstanding any provision contained in this Warrant to the contrary, the Company shall not issue
fractional shares upon the exercise of this Warrant. If, by reason of any adjustment made pursuant to this Section 3, the Holder of this Warrant
would be entitled, upon the exercise of this Warrant, to receive a fractional interest in a share, the Company shall, upon such exercise, round down
to the nearest whole number the number of shares of Common Stock to be issued to the Holder.
3.7 Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections of
this Section 3 are strictly applicable, but which would require an adjustment to the terms of this Warrant in order to (i) avoid an adverse impact on
this Warrant and (ii) effectuate the intent and purpose of this Section 3, then, in each such case, the Company shall appoint a firm of independent
public accountants, investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not
any adjustment to the rights represented by this Warrant is necessary to effectuate the intent and purpose of this Section 3 and, if they determine
that an adjustment is necessary, the terms of such adjustment. The Company shall adjust the terms of this Warrant in a manner that is consistent
with any adjustment recommended in such opinion.
4. Transfer and Exchange of Warrant.
4.1 New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of
the Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder
or its agent or attorney. Subject to compliance with Section 4.2, as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for this Warrant or Warrants to be divided or combined in accordance
with such notice. All Warrants issued on transfer or exchanges shall be dated the Initial Exercise Date and shall be identical with this Warrant
except as to the number of Warrant Shares issuable pursuant thereto.
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4.2 Transfer of Warrants. Subject to compliance with any applicable securities laws, this Warrant and all rights hereunder (including,
without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company
or its designated agent, together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or
its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required,
such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the
denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion
of this Warrant not so assigned, and this Warrant shall promptly be cancelled. This Warrant, if properly assigned in accordance herewith, may be
exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
4.3 Fractional Warrants. The Company shall not be required to effect any registration of transfer or exchange which shall result in the
issuance of a warrant certificate or book-entry position for a fraction of a warrant.
4.4 Service Charges. No service charge shall be made for any exchange or registration of transfer of this Warrant.
5. Redemption.
5.1 Redemption. This Warrant may be redeemed, at the option of the Company, at any time while it is exercisable and prior to its
expiration upon notice to the Holder of this Warrant, as described in Section 5.2 below, at the price of $0.01 per Warrant Share (the “Redemption
Price”), provided that the last sales price of the Common Stock reported has been at least $24.00 per share (subject to adjustment in compliance
with Section 3 hereof), on each of twenty (20) trading days within the thirty (30) trading-day period ending on the third Business Day prior to the
date on which notice of the redemption is given and provided that there is an effective registration statement covering the shares of Common Stock
issuable upon exercise of this Warrant, and a current prospectus relating thereto, available throughout the 30-day Redemption Period (as defined
in Section 5.2 below); provided, however, that this Warrant is redeemable pursuant to this Section 5 only if all other warrants of the Company
redeemable at such time also are redeemed or required to exercise by the Company.
5.2 Date Fixed for, and Notice of, Redemption. In the event that the Company elects to redeem this Warrant in full, the Company shall fix
a date for the redemption (the “Redemption Date”). Notice of redemption shall be mailed by first class mail, postage prepaid, by the Company not
less than thirty (30) days prior to the Redemption Date (such 30-day period, the “Redemption Period”) to the Holder of this Warrant to be
redeemed at his, her or its last addresses as it shall appear on the registration books. Any notice mailed in the manner herein provided shall be
conclusively presumed to have been duly given whether or not the Holder received such notice.
5.3 Exercise After Notice of Redemption. This Warrant may be exercised, for cash (or on a “cashless basis” in accordance with Section
2.3.1(b) of this Agreement) at any time after notice of redemption shall have been given by the Company pursuant to Section 5.2 hereof and prior to
the Redemption Date. In the event that the Company determines to require the Holders to exercise this Warrant on a “cashless basis” pursuant
to Section 2.3.1, the notice of redemption shall contain the information necessary to calculate the number of shares of Common Stock to be received
upon exercise of this Warrant, including the “Fair Market Value” (as such term is defined in Section 2.3.1(b) hereof) in such case. On and after the
Redemption Date, the record holder of this Warrant shall have no further rights except to receive, upon surrender of this Warrant, the Redemption
Price.
6. Other Provisions Relating to Rights of Holder.
6.1 No Rights as Stockholder. This Warrant does not entitle the Holder hereof to any of the rights of a stockholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive
notice as stockholders in respect of the meetings of stockholders or the election of directors of the Company or any other matter.
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6.2 Lost, Stolen, Mutilated, or Destroyed Warrants. If this Warrant is lost, stolen, mutilated, or destroyed, the Company may on such
terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the case of a mutilated Warrant, include the surrender
thereof), issue a new Warrant of like denomination, tenor, and date as this Warrant so lost, stolen, mutilated, or destroyed. Any such new Warrant
shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, or destroyed Warrant shall
be at any time enforceable by anyone.
6.3 Reservation of Common Stock. The Company shall at all times reserve and keep available a number of its authorized but unissued
shares of Common Stock that shall be sufficient to permit the exercise in full of this Warrant.
7. Payment of Taxes. The Company shall from time to time promptly pay all taxes and charges that may be imposed upon the Company in
respect of the issuance or delivery of shares of Common Stock upon the exercise of this Warrant, but the Company shall not be obligated to pay
any transfer taxes in respect of this Warrant or such shares.
8. Miscellaneous Provisions.
8.1 Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company shall bind and inure to the
benefit of their respective successors and assigns.
8.2 Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Holder to or on the Company
shall be sufficiently given when so delivered if by email, hand or overnight delivery or if sent by certified mail or private courier service within five
(5) days after deposit of such notice, postage prepaid, addressed, as follows:
Purple Innovation, Inc.
123 East 200 North
Alpine, UT 84004
Email: legal@purple.com
8.3 Applicable Law. The validity, interpretation, and performance of this Warrant shall be governed in all respects by the laws of the
State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction. The Company hereby agrees that any action, proceeding or claim against it arising out of or relating in any way to this Warrant shall be
brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York, and
irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive
jurisdiction and that such courts represent an inconvenient forum.
8.4 Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed to confer upon, or give to, any person
or corporation other than the parties hereto and the Holder of this Warrant any right, remedy, or claim under or by reason of this Warrant or of any
covenant, condition, stipulation, promise, or agreement hereof. All covenants, conditions, stipulations, promises, and agreements contained in this
Warrant shall be for the sole and exclusive benefit of the parties hereto and their successors and assigns and of the Holder of this Warrant.
8.5 Counterparts. This Warrant may be executed in any number of original or facsimile counterparts and each of such counterparts shall
for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
8.6 Effect of Headings. The section headings herein are for convenience only and are not part of this Agreement and shall not affect the
interpretation thereof.
8.7 Amendments. This Warrant may be amended only in a writing signed by the Company and the Holder. Notwithstanding the
foregoing, the Company may lower the Warrant Price or extend the duration of the Exercise Period pursuant to Sections 3.1 and 3.2, respectively,
without the consent of the Holder.
8.8 Severability. This Warrant shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not
affect the validity or enforceability of this Warranty or of any other term or provision hereof. Furthermore, in lieu of any such invalid or
unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Warrant a provision as similar in terms to such
invalid or unenforceable provision as may be possible and be valid and enforceable.
Appendix A – Notice of Exercise
Appendix B – Form of Assignment
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IN WITNESS WHEREOF, the parties hereto have caused this Warrant to be duly executed as of the date first above written.
PURPLE INNOVATION, INC.
By:
Name:
Title:
COLISEUM CAPITAL PARTNERS, L.P.
By:[
]
By:
Name:
Title:
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Appendix A
NOTICE OF EXERCISE
TO: PURPLE INNOVATION, INC.
(1) The undersigned hereby elects to exercise for ________ Warrant Shares of the Company pursuant to the terms of the
attached Warrant, and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
(2) Payment shall take the form of (check applicable box):
☐ in lawful money of the United States; or
☐ the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in Section
2, to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the cashless
exercise procedure set forth in Section 2.
(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:
_______________________________
The Warrant Shares shall be delivered to the following DWAC Account Number:
_______________________________
_______________________________
_______________________________
(4) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities
Act of 1933, as amended.
[SIGNATURE OF HOLDER]
Name of Exercising Entity: ________________________________________________________________________
Signature of Authorized Signatory of Exercising Entity: _________________________________________________
Name of Authorized Signatory: ___________________________________________________________________
Title of Authorized Signatory: ____________________________________________________________________
Date: ________________________________________________________________________________________

Appendix B
ASSIGNMENT FORM
(To assign all or a portion of the foregoing Warrant, execute this form and supply required information. Do not use this form to exercise the
Warrant.)
FOR VALUE RECEIVED, [●] Warrant Shares under the foregoing Warrant and all rights evidenced thereby are hereby assigned to
Name:

______________________________________
(Please Print)

Address:

______________________________________
(Please Print)

Phone Number:

______________________________________

Email Address:

______________________________________

Dated: _______________ __, ______
Holder’s Signature: _________________________
Holder’s Address: _________________________

(Back To Top)

Section 7: EX-10.6 (FORM OF AMENDED AND RESTATED PARENT
GUARANTY)
Exhibit 10.6
FORM OF
AMENDED & RESTATED PARENT GUARANTY
[____________, 20[●]]
For value received, PURPLE INNOVATION, INC. (“Guarantor”), a corporation duly organized under the laws of the State of Delaware,
hereby unconditionally guarantees the prompt and complete payment in cash when due, whether by acceleration or otherwise, of all obligations and
liabilities (the “Guaranteed Obligations”), whether now in existence or hereafter arising, of PURPLE INNOVATION, LLC, a limited liability company
organized under the laws of the State of Delaware (“Borrower”) to Lenders (as defined below) under and arising out of or under that certain
Amended & Restated Credit Agreement, among Borrower, COLISEUM CAPITAL PARTNERS, L.P. (“CCP”), BLACKWELL PARTNERS LLC –
SERIES A (“Blackwell”) and COLISEUM CO-INVEST DEBT FUND, L.P. (and together with CCP and Blackwell, and their respective successors and
assigns, “Lenders”) and Delaware Trust Company, as collateral agent on behalf of the Lenders (in such capacity, the “Collateral Agent”) dated as
of the date hereof according to the terms thereof (as in effect on the date hereof, and as otherwise amended, restated, amended and restated,
supplemented or otherwise modified, the “Credit Agreement”). Capitalized terms used in this Guaranty but not defined in this Guaranty shall have
the meanings ascribed to such terms in the Credit Agreement. This Guaranty is one of payment and not of collection.
Guarantor hereby waives notice of acceptance of this Guaranty and notice of any obligation or liability to which it may apply, and waives
presentment, demand for payment, protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking of other action
by any Lender against, and any other notice to, Borrower, Guarantor or others.
Lenders may at any time and from time to time without notice to or consent of Guarantor and without impairing or releasing the obligations
of Guarantor hereunder: (1) agree with Borrower to make any change in the terms of any obligation or liability of Borrower to Lenders, (2) take or fail
to take any action of any kind in respect of any security for any obligation or liability of Borrower to Lenders, (3) exercise or refrain from exercising
any rights against Borrower or others, or (4) compromise or subordinate any obligation or liability of Borrower to Lenders including any security
therefor. Any other suretyship defenses (other than irrevocable payment in full) are hereby waived by Guarantor.
This Guaranty shall continue in full force and effect until the Guaranteed Obligations are satisfied, defeased, discharged or otherwise
terminated, and automatically, upon such satisfaction, defeasement, discharge or termination, without any action by any person, the obligations
and liabilities of Guarantor under this Guaranty shall automatically terminate. It is understood and agreed, however, that notwithstanding any such

termination this Guaranty shall continue in full force and effect with respect to the obligations and liabilities set forth above which shall have been
incurred prior to such termination.
Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in whole or in part, without prior written consent of
Lenders, and any purported assignment or delegation absent such consent is void, except for an assignment and delegation of all of Guarantor’s
rights and obligations hereunder in whatever form Guarantor determines may be appropriate to a partnership, corporation, trust or other
organization in whatever form that succeeds to all or substantially all of Guarantor’s assets and business and that assumes such obligations by
contract, operation of law or otherwise. Upon any such delegation and assumption of obligations, Guarantor shall be relieved of and fully
discharged from all obligations hereunder, whether such obligations arose before or after such delegation and assumption.

Guarantor hereby represents as follows:
(a) Guarantor is duly organized, validly existing, and in good standing under the laws of the State of Delaware and has full power and
authority to execute and deliver this Guaranty.
(b) The execution and delivery of this Guaranty have been and remain duly authorized by all necessary action and do not contravene any
provision of Guarantor’s certificate of incorporation or by-laws, as amended to date, or any law, regulation, decree, order, judgment, resolution or
any contractual restriction binding on Guarantor or its assets that could affect, in a materially adverse manner, the ability of Guarantor to perform
any of its obligations hereunder.
(c) All consents, licenses, clearances, authorizations, and approvals of, and registration and declarations with, any governmental or
regulatory authority necessary for the due execution and delivery of this Guaranty have been obtained and remain in full force and effect and all
conditions thereof have been duly complied with, and no other action by, and no notice to or filing with, any governmental or regulatory authority
is required in connection with the execution or delivery of this Guaranty.
(d) This Guaranty constitutes the legal, valid, and binding obligation of Guarantor, enforceable against Guarantor in accordance with all of
its terms and conditions (subject to the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar law affecting
creditors’ rights generally). The enforceability of Guarantor’s obligations is also subject to the effect of general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).
THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE
OF NEW YORK WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW. GUARANTOR AGREES TO THE EXCLUSIVE
JURISDICTION OF COURTS LOCATED IN THE STATE OF NEW YORK, UNITED STATES OF AMERICA, OVER ANY DISPUTES ARISING
UNDER OR RELATING TO THIS GUARANTY.
This Guaranty amends, restates and supersedes in its entirety that certain Parent Guaranty, dated as of February 2, 2018 by Guarantor (the
“Original Guaranty”), and such Original Guaranty shall be of no further force or effect.
2

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have caused this Agreement to be executed as of the
day and year first written above.
PURPLE INNOVATION, INC.
By:
Name:
Title:

[Signature Page to A&R Parent Guaranty]
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Section 8: EX-10.7 (FORM OF IP SECURITY AGREEMENT)
Exhibit 10.7
FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
This Intellectual Property Security Agreement (“Agreement”) is entered into as of [__________], by and between (i) COLISEUM
CAPITAL PARTNERS, L.P. (“CCP”), BLACKWELL PARTNERS LLC – SERIES A (“Blackwell”) and COLISEUM CO-INVEST DEBT FUND,
L.P. (“CCDF” and, together with CCP and Blackwell, collectively “Coliseum” or “Lender”) and DELAWARE TRUST COMPANY as collateral
agent on behalf of Lender (in such capacity, the “Collateral Agent”), and (ii) PURPLE INNOVATION, INC., a Delaware corporation, (“Parent
Grantor”) and (iii) PURPLE INNOVATION, LLC, a Delaware limited liability company (“Borrower Grantor” and, together with Parent Grantor, the
“Grantors” and each, a “Grantor”).
RECITALS
A. Parent Grantor has executed and delivered a certain Guaranty, dated as of the date hereof, of the obligations and liabilities of Borrower
Grantor to Lender (as may be amended, restated or otherwise modified from time to time, the “Guaranty”). Lender has agreed to lend money to
Borrower Grantor, pursuant to that certain Amended and Restated Credit Agreement by and between Borrower Grantor and Lender, dated as of the
date hereof (as may be amended, restated, or otherwise modified from time to time, the “Credit Agreement”), but only upon the condition that
Parent Grantor shall grant to Lender a security interest in its Intellectual Property constituting Collateral (collectively, the “Intellectual Property
Collateral”) to secure the obligations of Parent Grantor to Lender.
B. Borrower Grantor has executed and delivered the Credit Agreement, but only upon the condition that Borrower Grantor shall grant to
Lender a security interest in its Intellectual Property Collateral to secure the obligations of Borrower Grantor to Lender.
C. Pursuant to the terms of the Credit Agreement, each Grantor has granted to the Collateral Agent, on behalf of Lender, a security interest
in all of such Grantor’s right, title and interest, whether presently existing or hereafter acquired, in, to and under all of the Collateral. Capitalized
terms used but not otherwise defined herein shall have the meanings given them under the Credit Agreement.
NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and intending to be legally bound, as
collateral security for the prompt and complete payment when due of the Obligations, each Grantor hereby represents, warrants, covenants and
agrees as follows:
AGREEMENT
1. Grant of Security Interest. To secure the Obligations, each Grantor grants and pledges to the Collateral Agent, on behalf of Lender, a
security interest in all of such Grantor’s right, title and interest in, to and under the Intellectual Property Collateral, including, without limitation, the
following:
(a) Any and all copyright rights, copyright applications, copyright registrations and like protections in each work of authorship
and derivative work thereof, whether published or unpublished and whether or not the same also constitutes a trade secret, now or hereafter
existing, created, acquired or held, including without limitation those set forth on Exhibit A attached hereto (collectively, the “Copyrights”);

(b) Any and all trade secrets, and any and all intellectual property rights in computer software and computer software products
now or hereafter existing, created, acquired or held;
(c) Any and all design rights that may be available to such Grantor now or hereafter existing, created, acquired or held;
(d) All patents, patent applications and like protections including, without limitation, improvements, divisions, continuations,
renewals, reissues, extensions and continuations-in-part of the same, including without limitation the patents and patent applications set forth on
Exhibit B attached hereto (collectively, the “Patents”);
(e) Any trademark and service mark rights, whether registered or not, applications to register and registrations of the same and
like protections, and the entire goodwill of the business of such Grantor connected with and symbolized by such trademarks, including without
limitation those set forth on Exhibit C attached hereto (collectively, the “Trademarks”);
(f) All mask works or similar rights available for the protection of semiconductor chips, now owned or hereafter acquired,
including, without limitation those set forth on Exhibit D attached hereto (collectively, the “Mask Works”);
(g) Any and all claims for damages by way of past, present and future infringements of any of the rights included above, with the
right, but not the obligation, to sue for and collect such damages for said use or infringement of the intellectual property rights identified above;
(h) All licenses or other rights to use any of the Copyrights, Patents, Trademarks, or Mask Works and all license fees and
royalties arising from such use to the extent permitted by such license or rights;
(i) All amendments, renewals and extensions of any of the Copyrights, Trademarks, Patents, or Mask Works; and
(j) All proceeds and products of the foregoing, including without limitation all payments under insurance or any indemnity or
warranty payable in respect of any of the foregoing.
Notwithstanding the foregoing, the Intellectual Property Collateral does not include (a) U.S. intent-to-use trademark application or “intentto-use” service mark application before the filing of a “Statement of Use” or an “Amendment to Allege Use” with respect thereto with the
United States Patent and Trademark Office, to the extent that and during the period in which the grant of a security interest therein would
impair the validity or enforceability of, or render void or voidable or result in the cancellation of any of any Grantor’s right, title, or interest
therein of any such trademark or service mark application under applicable federal law and (b) rights held under a permit, license or contract
that are not assignable by their terms without the consent of the licensor, issuer or contract counterparty thereof (but only to the extent
such restriction on assignment is enforceable under Applicable Law, and upon the termination of such restriction, such rights shall
immediately become Collateral without any action by Borrower, Lender or the Collateral Agent, on behalf of Lender).
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2. Recordation. Each Grantor authorizes the Commissioner for Patents, the Commissioner for Trademarks and the Register of Copyrights
and any other government officials to record and register this Agreement upon request by Lender, or Collateral Agent, on behalf of Lender.
3. Loan Documents. This Agreement has been entered into pursuant to and in conjunction with the Credit Agreement, which is hereby
incorporated by reference. The provisions of the Credit Agreement shall supersede and control over any conflicting or inconsistent provision
herein. The rights and remedies of Lender, or Collateral Agent on behalf of Lender, with respect to the Intellectual Property Collateral are as
provided by the Credit Agreement and related documents, and nothing in this Agreement shall be deemed to limit such rights and remedies.
4. Execution in Counterparts. This Agreement may be executed in counterparts (and by different parties hereto in different counterparts),
each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or in electronic (i.e., “pdf” or “tif” format) shall be effective as delivery of a manually
executed counterpart of this Agreement.
5. Successors and Assigns. This Agreement will be binding on and shall inure to the benefit of the parties hereto and their respective
successors and assigns.
6. Governing Law. This Agreement and any claim, controversy, dispute or cause of action (whether in contract or tort or otherwise) based
upon, arising out of or relating to this Agreement and the transactions contemplated hereby and thereby shall be governed by, and construed in
accordance with, the laws of the United States and the State of New York, without giving effect to any choice or conflict of law provision or rule
(whether of the State of New York or any other jurisdiction).
[Signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by its officers thereunto duly authorized as of the
first date written above.
GRANTORS:
PURPLE INNOVATION, INC.
By:
Name:
Title:
PURPLE INNOVATION, LLC
By:
Name:
Title:
[Signature Page to Intellectual Property Security Agreement]
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LENDER:
COLISEUM CAPITAL PARTNERS, L.P.
By: Coliseum Capital, LLC, its general partner
By:
Name:
Title:
BLACKWELL PARTNERS LLC – SERIES A
By: Coliseum Capital Management, LLC, its attorney-in-fact
By:
Name:
Title:
COLISEUM CO-INVEST DEBT FUND, L.P.
By: Coliseum Capital, LLC, its general partner
By:
Name:
Title:
COLLATERAL AGENT:
DELAWARE TRUST COMPANY
By:
Name:
Title:
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