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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D)
OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): December 15, 2024

AVENIR WELLNESS SOLUTIONS, INC.

(Exact name of registrant as specified in its charter)

Delaware 000-55908 90-1504639
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

15233 Ventura Blvd., Suite 420
Sherman Oaks, California 91403
(Address of principal executive offices) (Zip Code)

(424) 273-8675

(Registrant’s telephone number, including area code)

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act: None.

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging Growth Company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Item 1.01 Entry into a Material Definitive Agreement.
Mutual Release and Settlement

On December 15, 2024 (the “Effective Date’), Avenir Wellness Solutions, Inc. (formerly known as Cure Pharmaceutical Holding
Corp. and herein defined as the “Company”) entered into that certain Settlement Agreement with Mutual Releases (the “Settlement
Agreement”) with Ionic Ventures, LLC (“lonic”), pursuant to which the parties thereto agreed to, amongst other things, settle and
amicably resolve any and all disputes that had been or could have been raised between them as of the Effective Date (such settlement
and resolutions, the “Settlement”), including the Action (as defined below). and the California Action (as defined below).

“Action” means the legal action bearing caption Cure Pharmaceutical Holding Corp. v. Ionic Ventures, LLC, Index No. 653827/
2022 in the Supreme Court of the State of new York.

“California Action” means the legal action for the complaint filed by the Company against lonic in California state court on April
12,2022.

The Settlement Agreement is filed herein as Exhibit 10.1.
Conversion of the Original Notes

Pursuant to the Settlement Agreement, the parties agreed to partially convert the Original Notes (as defined below). Previously,
the parties had entered into that certain Series A Subordinated Convertible Note between the Company and Ionic dated October 30, 2020
with the outstanding principal amount (as of December 15, 2024) of $3,468,000 (“Series A Note”) and that certain Series B Subordinated
Convertible Note (the “Series B Note,” and, together with the Series A Note, the “Original Notes”) dated October 30, 2020 with an
outstanding principal amount (as of December 15, 2024) of $8,792,599 (the Series A Note and Series B Note, collectively, the “Original
Notes”). Prior to the Effective Date, Ionic had separately elected to convert $449,027.00 of the Series A Note into 4,153,000 shares of
common stock of the Company (“Common Stock,” and such conversion, the “Prior Conversion”). Pursuant to the Settlement Agreement,
Ionic converted $449,027.00 of the Series A Note into 4,153,000 shares of Common Stock (such conversion, together with the Prior
Conversion, the “Permitted Conversions,” and the portion of the Original Notes not subject to the Permitted Conversions, the “Remaining
Note”).

New Note

Pursuant to the Settlement Agreement, the parties also exchanged the Remaining Note for a Senior Secured Note in the principal
amount of $2,850,000.00, with principal and accrued interest due and payable in 24 months (such note, the “New Note™). Such principal
amount is inclusive of the attorneys’ fees Ionic incurred in the Action on or prior to the Effective Date. Upon an event of default, the
holder of the New Note may require the Company to redeem the portion of the New Note the holder elects to redeem at a cash price equal
to the product of the outstanding amount to be redeemed multiplied by a redemption premium of 125%. The holder of the New Note
also has the option of requiring the Company to redeem all or any portion of the outstanding amount on the New Note not in excess of
50% of the net cash proceeds of an Eligible Subsequent Placement (as defined below). The New Note is mandatorily redeemable upon
the occurrence of a Bankruptcy Event of Default (as defined in the New Note). At any time, the Company also has the right to redeem
all or any portion of the outstanding amount remaining under the New Note for cash at a price equal to the outstanding amount being
redeemed as of such redemption date.

All payments due under the New Note rank pari passu with the indebtedness described in Schedule 11(a) of the New Note and
senior to all other indebtedness of the Company and its securities. The New Note is secured by a first priority perfected security interest
in all of the existing and future assets of the Company and its direct and indirect subsidiaries, including a pledge of all of the capital stock
of the each of the subsidiaries, as evidenced by (i) the security agreement included in the New Note as Exhibit A and the other security
documents and agreements entered into in connection with the New Note and each of such other documents and agreements, as each may
be amended or modified from time to time, collectively, the “Security Documents”), and (ii) a guaranty executed by each subsidiary of
the Company in the form included in the New Note as Exhibit B, pursuant to which each of such subsidiaries guarantees the obligations
of the Company under the Settlement Documents.
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“Eligible Subsequent Placement” means each Subsequent Placement.

“Subsequent Placement” means any direct or indirect issuance, offer, sale, grant of any option or right to purchase, or otherwise
dispose of (or announce any issuance, offer, sale, grant of any option or right to purchase or other disposition of) by the Company and/or
any of its subsidiaries of any equity security and/or any equity-linked and/or related security (including, without limitation, any “equity
security” (as that term is defined under Rule 405 promulgated under the Securities Exchange Act of 1933, as amended), any convertible
securities, any options, any debt, any preferred stock and/or any purchase rights (other than, in each case, Excluded Securities, as such
term is defined in the New Note) for gross cash proceeds to the Company and/or its subsidiaries of not less than $1,000,000 or series of
transactions aggregating $1,000,000 or more.

The New Note is filed herein as Exhibit 10.2.
Bridge Loan

Separate from the Settlement and pursuant to the Settlement Agreement, Ionic agreed to purchase from the Company in a bridge
financing a note in the amount of $125,000.000 on terms equal to or more favorable to Ionic as those reflected in the non-binding term
sheet attached to Exhibit D of the Settlement Agreement filed herein (the “Term Sheet,” and such note, the “Bridge Note”) and the
Securities Purchase Agreement for the Original Notes (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with
the U.S. Securities and Exchange Commission on November 2, 2020 and incorporated herein by reference. The parties have agreed
that such principal amount will be released to the Company upon the Company’s first closing of this bridge financing with Ionic and/or
other entities in an aggregate amount equal to or exceeding $500,000.000 (such amount to include the principal amount of $125,000.00
pursuant to the bridge financing note issued to Ionic). Such term sheet contemplates, amongst other things: securities to be sold in the
anticipated financing in the aggregate principal amount of $1,500,000; a Bridge Note bearing an interest rate of 10% per annum, with
principal and accrued interest through the note’s maturity date payable in a lump sum at maturity; a maturity date of two (2) years from
the issuance date of the funding date of the note; a conversion option in which the note may be converted into shares of Common Stock at
a 20% discount on the next qualifying financing round or rolled over into such qualifying financing round; and shares of Common Stock
issuable to investors in the amount of $1.00 per share invested.

The foregoing descriptions of agreements and the transactions and documents contemplated thereby are a summary and are
subject to and qualified in their entirety by reference to the Settlement Agreement and the exhibits thereto and the New Note, filed as
Exhibits 10.1 and 10.2, respectively. The terms of such agreements are incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1 Settlement Agreement with Mutual Releases between the Company and Ionic Ventures, LL.C
10.2 Senior Secured Note between the Company and Ionic Ventures, LLC*
104 Cover Page Interactive Data File (embedded within the Inline XBRL Document)

* Portions of this exhibit have been redacted pursuant to Item 601(b)(10)(iv) of Regulation S-K.

SIGNATURE

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

AVENIR WELLNESS SOLUTIONS, INC.

Date: December 26, 2024 By:  /s/Joel Bennett
Name:Joel Bennett
Title: Chief Financial Officer
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EXHIBIT 10.1
SETTLEMENT AGREEMENT WITH MUTUAL RELEASES

This Settlement Agreement (“Agreement”), made effective this 15th day of December, 2024
(“Effective Date™), is by and between Avenir Wellness Solutions, Inc., f/k/a Cure Pharmaceutical Holding Corp.
(“Avenir” or the “Company”), a Delaware corporation maintaining its principal place of business at 5805 Sepulveda
Boulevard in Sherman Oaks, California, and Ionic Ventures, LLC (“Ionic”), a California limited liability company
maintaining its principal place of business at 3053 Fillmore Street in San Francisco, California. Ionic and Avenir are
sometimes collectively referred to herein as the “Parties” and individually as a “Party.”

WHEREAS, on April 12, 2022, Avenir (then known as Cure Pharmaceutical Holding Corp.
(“Cure”)) filed a complaint against Ionic in California state court (the “California Action”);

WHEREAS, ITonic moved to stay the California Action on forum non conveniens grounds, invoking
multiple provisions of the controlling contracts requiring the parties thereto to litigate any dispute arising thereunder
in New York;

WHEREAS, on September 15, 2022, the California court stayed the California Action and directed
the Company to re-file its Complaint in New York within thirty days;

WHEREAS, on October 14, 2022, the Company (then known as Cure) commenced a lawsuit against
Ionic captioned Cure Pharmaceutical Holding Corp. v. Tonic Ventures, LLC, Index No. 653827/2022 (the “Action”),
in the Supreme Court of the State of New York for New York County (the “Court”);

WHEREAS, Ionic has denied and continues to deny the material allegations asserted against it in the
Action and the California Action;

WHEREAS, having consulted with their respective counsel, Avenir and Ionic each has
independently concluded that it is in their respective best interests to settle and resolve amicably and expeditiously
any and all disputes and controversies that have been or could have been raised between them as of the Effective Date;

NOW, THEREFORE, in consideration of the mutual promises exchanged herein and for other good
and valuable consideration, the receipt and sufficiency of which are acknowledged, Avenir and lonic hereby wish to
express their agreement, which is as follows:

ARTICLE 1.

Monetary Terms

1.1 Conversion of Note. Reference is hereby made to (a) that certain Series A Subordinated
Convertible Note (“Series A Note”) issued by Avenir (then known as Cure) to Ionic, dated October 30, 2020 with
an outstanding principal amount as of the date hereof of $3,468,000, and (b) that certain Series B Subordinated
Convertible Note (“Series B Note”) issued by Avenir (then known as Cure) to Ionic, dated October 30, 2020 with an
outstanding principal amount as of the date hereof of $8,792,599 (the Series A Note and Series B Note collectively
the “Original Notes”). On or prior to the Effective Date, lonic has delivered the conversion notice attached hereto
as Exhibit A (the First Conversion Notice”), electing to convert $449,027.00 of the Series A Note into 4,153,000
shares of Common Stock (as defined in the Original Notes), representing not more than 4.99% of the outstanding
Common Stock of Avenir (after giving effect to the transactions contemplated hereby, and calculated in accordance
with Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)). Concurrently
herewith. Ionic has also delivered the conversion notice attached hereto as Exhibit B (the “Second Conversion Notice”,
and such conversions with respect to the First Conversion Notice and the Second Conversion Notice, the “Permitted
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Conversions”), electing to convert $449,027.00 of the Series A Note (such portion of the Original Notes not subject to
a Permitted Conversion, the “Remaining Note™) into an additional 4,153,000 shares of Common Stock, representing
not more than an additional approximately 4.99% of the outstanding Common Stock of Avenir after giving effect to the
transactions contemplated hereby, and calculated in accordance with Rule 13d-3 under the Exchange Act; provided,
however, that such Second Conversion Notice shall be held in escrow by the Company until such time as Ionic
delivers written notice to the Company that such Second Conversion Notice may be made effective without violating
Section 3(d) of the Original Notes. Each of the Parties herby ratifies the terms and conditions of the Original Notes
and the Securities Purchase Agreement (as defined in the Original Notes) and agrees to comply with the terms and
conditions thereof in connection with the Permitted Conversions. lonic hereby: (i) agrees that the shares of Common
Stock issued as a result of the Permitted Conversions shall be subject to the Leak-Out Agreement, dated October 30,
2020, addressed to the Company’s transfer agent and executed and acknowledged by each of the Parties (the “Leak-
Out Agreement”), and (ii) ratifies the terms and conditions of the Leak-Out Agreement and agrees to comply with the
terms and conditions thereof with respect to such shares. All shares of Common Stock to be issued pursuant to any
Permitted Conversion will be “restricted securities” under Rule 144 of the Securities Act of 1933, as amended (the
“1933 Act”) and may be resold or otherwise re-transferred only in compliance therewith and, assuming Ionic is not
an affiliate of the Company, such shares of Common Stock will be immediately available to be freely resold by Ionic
based upon the legal opinion Ionic receives and in reliance on Rule 144 of the 1933 Act.

1.2 Exchange of Remaining Note. Simultaneously with its execution of this Agreement, Avenir shall
exchange the Remaining Note for a secured corporate promissory note of the Company (the “New Note”) in the form
attached hereto has Exhibit C in the original principal amount of Two Million Eight Hundred Fifty Thousand Dollars
($2,850,000.00) inclusive of the attorneys’ fees Ionic incurred in the Action on or prior to the Effective Date, with
principal and accrued interest due and payable in twenty-four (24) months.

1.3 Cleansing of Material Non-Public Information. On or before 9:30 a.m. New York time on the
fourth business day after the Effective Date, Avenir shall file a Current Report on Form 8-K describing all the material
terms of the transactions contemplated hereby in the form required by the Exchange Act, and attaching this Agreement
and the form of New Note (including all attachments, the “8-K Filing”). From and after the filing of the 8-K Filing,
Avenir shall have disclosed all material non-public information (if any) provided to Ionic by Avenir or any of its
subsidiaries or any of its officers, directors, employees or agents in connection with the transactions contemplated
hereby. In addition, effective upon the filing of the 8-K Filing, Avenir acknowledges and agrees that any and all
confidentiality or similar obligations under any agreement, whether written or oral. between Cure, Avenir, any of its
subsidiaries or any of their respective officers. directors, affiliates, employees or agents, on the one hand, and Ionic or
any of its affiliates. on the other hand, shall terminate.

1.4 Bridge Loan to Avenir. Separately from the settlement pursuant to this Agreement, Ionic has
also agreed to purchase a bridge note from Avenir, as an investment in Avenir, in the amount of One Hundred Twenty
Five Thousand Dollars ($125,000.00) on terms equal to or more favorable to Ionic as those reflected in the Bridge
Term Sheet attached hereto as Exhibit D, but on terms no less favorable to Ionic than in the Securities Purchase
Agreement. It is expressly understood and agreed that the referenced $125,000.00 in such bridge financing shall be
released to Avenir upon Avenir’s first closing of such bridge financing with Ionic and/or any other entities in an
aggregate amount equal to or exceeding (including such $125,000) Five Hundred Thousand Dollars ($500,000.00).

ARTICLE II.

Acknowledgment of Ionic’s Compliant Conduct

2.1 Ionic’s Conduct Compliant With Deal Documents. As a material inducement for lonic to enter
into this Agreement, Avenir acknowledges that, contrary to the allegations asserted against Ionic in the Action, at all
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relevant times Avenir’s acts and omissions were in all material respects consistent and compliant with the operative
agreements executed in connection with the transactions giving rise to the Action.

ARTICLE III.
Mutual Releases

3.1 Avenir’s Release of Ionic. Except for Ionic’s obligations pursuant to this Agreement and the
documents attached hereto as Exhibits A-D, Avenir, along with any and all of Avenir and Cure’s corporate parents,
subsidiaries and affiliated or successor entities, along with its and their former and current partners, members,
principals, directors, officers, shareholders, employees, agents, attorneys, contractors, representatives, predecessors,
successors, assigns, heirs, executors and administrators, hereby release and discharge Ionic and all of its corporate
parents, subsidiaries and affiliated or successor entities, along with its and their former and current partners, members,
principals, directors, officers, shareholders, employees, agents, attorneys, contractors, representatives, predecessors,
successors, assigns, heirs, executors and administrators, from liability on and for all claims, demands, causes of action,
damages, costs, expenses, accounts, contracts, agreements (including, without limitation, claims arising out of the
Securities Purchase Agreement (as defined in the Original Notes) and the Forbearance Agreement between the Parties
dated January 5, 2022), promises, compensation and all other liabilities of any kind or nature whatsoever, known or
unknown, accruing as of the Effective Date.

3.2 Ionic’s Release of Avenir. Except for Avenir’s obligations pursuant to this Agreement and the
documents attached hereto as Exhibits A-D, Ionic, along with any and all of its corporate parents, subsidiaries and
affiliated or successor entities, along with its and their former and current partners, members, principals, directors,
officers, shareholders, employees, agents, attorneys, contractors, representatives, predecessors, successors, assigns,
heirs, executors and administrators, hereby release and discharge Avenir, and all of its corporate parents, subsidiaries
and affiliated or successor entities, along with its and their former and current partners, members, principals, directors,
officers, shareholders, employees, agents, attorneys, contractors, representatives, predecessors, successors, assigns,
heirs, executors and administrators, from liability on and for all claims, demands, causes of action, damages, costs,
expenses, accounts, contracts, agreements (including, without limitation, claims arising out of the Securities Purchase
Agreement (as defined in the Original Notes) and the Forbearance Agreement between the Parties dated January 5,
2022), promises, compensation and all other liabilities of any kind or nature whatsoever, known or unknown, accruing
as of the Effective Date. In order to avoid any doubt, the releases and discharges set forth in this Section 3.2 and
in Section 3.1 above apply to all such parties’ respective attorneys’ fees and expenses incurred in connection with
the California Action and/or the Action that have been incurred prior to the Effective Date (and not with respect to
any fees and expenses after the Effective Date related to this Agreement, the New Note or any other note issued by
the Company or loan provided by lonic to the Company from time to time, and/or any other agreement with respect
thereto).

3.3 Release of Unknown Claims. With respect to the releases provided in this Article III, Avenir
and Ionic each waives and relinquishes all rights and benefits afforded by Section 1542 of the California Civil Code
and all other similar rules, statutes, regulations and legal principles of any applicable jurisdiction. Section 1542 of the
California Civil Code provides that:

A general release does not extend to claims that the creditor or releasing party does not know
or suspect to exist in his or her favor at the time of executing the release and that, if known
by him or her, would have materially affected his or her settlement with the debtor or released

party.

Each Party understands that the facts in respect of which it has granted a release pursuant to this
Agreement may hereafter turn out to be other than or different from the facts now known or believed by each Party
to be true. Each Party hereby accepts and assumes the risk of the facts turning out to be different and agrees that this
Agreement shall be and remain in all respects effective and not subject to termination or rescission for any reason,
including, but not limited to, any such difference in facts. The Parties acknowledge that the provisions of this Section
3.3 were separately negotiated for and constitute key elements of this Agreement.
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3.4 No Assignments. Avenir and Ionic each represents that, as of the Effective Date, it has not
assigned to any person any of the claims encompassed by the releases set forth in this Article II1.

3.5 No Other Actions. Avenir and Ionic each represents that other than the Action, as of the Effective
Date, it has not commenced or caused to be commenced, or participated, aided or cooperated in the commencement
of, any action, charge, complaint or proceeding of any kind (on its behalf and/or on behalf of any other person) that
is presently pending in any court or before any administrative, regulatory or investigative body or agency (whether
public, quasi-public or private) against or relating in any way to the other Party.

ARTICLE 1V.
Dismissal of the Action

4.1 Stipulation of Discontinuance. Simultaneously with the Parties’ execution of this Agreement,
counsel for Avenir and Ionic shall execute a Stipulation of Discontinuance with Prejudice (the “Stipulation of
Discontinuance”) in the form attached hereto as Exhibit E.

4.2 Filing of Stipulation of Discontinuance. Within ten business days of the Effective Date and
provided that all terms of Article I have been fully satisfied, counsel for Ionic shall file the executed Stipulation of
Discontinuance with the Court on behalf of the Parties and promptly forward an as-filed copy of same to counsel for
Avenir.

4.3 Notice to Court. On the Effective Date, counsel for Ionic shall advise the Court in writing that
the Parties have reached an agreement to resolve this matter amicably.

ARTICLE V.

Miscellaneous
5.1 Entire Agreement. This Agreement sets forth the entire agreement between the Parties with
respect to the subject matter hereof. Except as otherwise expressly stated herein, it supersedes any and all prior
agreements relating thereto. There are no other understandings or agreements between or among the Parties with

respect to the subject matter hereof except as otherwise set forth herein.

5.2 No Oral Modification. No condition or provision of this Agreement may be modified, waived or
revised in any way except in a writing executed by the Parties and referring specifically to this Agreement.

5.3 Governing Law. This Agreement and its interpretation and performance shall be governed by
the laws of the State of California without giving effect to the conflict of law rules of that or any other State.

5.4 Venue. For purposes of litigating any dispute arising under or relating to the construction,
enforcement or performance of this Agreement, the Parties hereby submit and consent to the exclusive jurisdiction of
the state or federal court of competent jurisdiction located within the County of New York in the State of New York.

5.5 Partial Invalidity. In the event any provision of this Agreement is held to be contrary to or
invalid under the laws of any country, state, municipality or other jurisdiction, such illegality or invalidity shall not
affect in any way any of the other provisions hereof, all of which shall continue in full force and effect.
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5.6 Signatures. This Agreement may be executed simultaneously or in counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same instrument. The Parties agree that
signatures by facsimile or PDF shall be deemed original signatures.

5.7 Construction and Enforcement. The terms of this Agreement are the product of negotiations
between the Parties through their respective counsel, and the Parties agree that those terms shall be construed without
regard to any presumption or other rule requiring construction against the Party causing this Agreement to be drafted.

5.8 No Admissions. The Parties’ execution of this Agreement or any of the individual terms thereof
shall not be construed or otherwise deemed to be an admission or acknowledgement by either Party of any wrongful
or improper act or conduct, nor of any liability to any other Party. This Agreement shall not be taken or used, or be
deemed admissible evidence, in any action or proceeding except to enforce the terms of this Agreement.

5.9 Notices. All notices, requests, demands or other communications required or contemplated
hereunder or relating hereto shall be in writing and forwarded by hand delivery, by regular first class mail, or by
overnight delivery and shall be deemed effective upon the earlier of (a) receipt, and (b) if sent by regular first class
mail, three business days from the date of mailing and if sent overnight delivery with evidence of such mailing, on the
next business day:

a. If to Avenir:

Avenir Wellness Solutions, Inc.

5805 Sepulveda Boulevard, Suite 801
Sherman Oaks, California 91411
Attention: Nancy Duitch and Joel Bennett

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

Ross Carmel, Esq.
Sichenzia Ross Ference Carmel LLP

1185 Avenue of the Americas, 3 15 floor
New York, New York 10036

b. Ifto Ionic:

Tonic Ventures, LLC

3053 Fillmore Street, Suite 256
San Francisco, California 91203
Attention: Brendan T. O’Neil

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

William S. Gyves, Esq.
Kelley Drye & Warren LLP
3 World Trade Center

175 Greenwich Street

New York, New York 10007
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5.10 Non-Disparagement. Neither Party shall make or cause to be made any malicious, disparaging,
defamatory, libelous, slanderous or other false or negative remarks about the other or the transactions that were the
subject of the Action.

5.11 Public Disclosure. The substance of any public disclosure made by or on behalf of either Avenir
or Ionic regarding the settlement reflected in this Agreement, including any press releases or reports filed with the
United States Securities and Exchange Commission (but excluding those statements made confidentially to their
respective attorneys and auditors, or disclosures compelled by a subpoena, court order or other valid legal process),
shall be confined to and consistent in all material respects with the mutually agreed upon joint statement attached
hereto as Exhibit F.

5.12 No Assignment. Neither Party hereto may assign this Agreement in whole or in part or delegate
any of its obligations hereunder without the prior written consent of the other Party. Any purported assignment or
delegation in violation of the foregoing shall be void ab initio.

5.13 No Third-Party Beneficiaries. Except as otherwise expressly provided for herein, this
Agreement is not intended to provide, nor shall it be construed to provide, for the creation of any interests or rights
in any third party, including without limitation any entity in which Avenir or lonic holds a direct or indirect interest,
with respect to or in connection with any terms or provisions contained herein or contemplated hereby. Except as
otherwise expressly provided for in this Agreement, no third party shall have any right to enforce any provision of this
Agreement.

5.14 Captions. The captions set forth in this Agreement are intended solely for the Parties’
convenience and ease of reference and are not intended to modify, limit, describe or affect in any way the scope,
content or intent of this Agreement.

5.15 Authorization. Avenir and lonic each represents that its representative identified below is fully
authorized to execute this Agreement on its behalf.

5.16 Corporate Approvals. Avenir and lonic each represents that any and all necessary corporate
and legal actions to approve the making and execution of this Agreement have been taken and that no further action is
required and that the making and execution of this Agreement does not violate any provision of law or its articles of
incorporation, bylaws or any other charter documents.

5.17 No Duress. The Parties acknowledge and agree that they have entered into this Agreement and
have executed it without duress or coercion, and have done so with the full advice of counsel. Each Party further
acknowledges and agrees that no other party has made any representations, warranties, promises, or agreements not
set forth herein and neither Party relies in any way on any representation, warranty, statement of fact or opinion,
understanding, disclosure or non-disclosure not set forth herein in entering into this Agreement and executing it, and
that neither Party has been induced in any way, except for the consideration, representations, warranties, statements
and covenants recited herein, to enter into this Agreement.

5.18 No Waiver. The failure of either Party to exercise and/or delay in exercising any power or right
hereunder shall not operate as a waiver thereof, nor shall any single or partial exercise of any such power or right
preclude any other or further exercise of any other power or right hereunder. Further, the waiver by either Party of
any right or remedy hereunder on any occasion shall not be construed as a waiver of any such right or remedy on any
future occasion.
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the Effective Date written
above.

AVENIR WELLNESS SOLUTIONS, INC., Date: December 15, 2024
f/k/a

CURE PHARMACEUTICAL HOLDING

CORP,,

By: /s/Joel Bennett

Name: Joel Bennett
Title: Chief Financial Officer

IONIC VENTURES, LLC Date: December 15, 2024

By: /s/ Brendan T. O’Neil
Name: Brendan T. O’Neil
Title: Manager
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AVENIR WELLNESS SOLUTIONS, INC.
CONVERSION NOTICE

Reference is made to the Series A Subordinated Convertible Note (the “Note”) issued to the undersigned by
Avenir Wellness Solutions, Inc., a Delaware corporation (the “Company”). In accordance with and pursuant to the
Note, the undersigned hereby elects to convert the Conversion Amount (as defined in the Note) of the Note indicated
below into shares of Common Stock, $0.001 par value per share (the “Common Stock”), of the Company, as of the
date specified below. Capitalized terms not defined herein shall have the meaning as set forth in the Note.

Date of Conversion: December 13, 2024

Aggregate Principal to be converted: $449,027.00
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Aggregate Make-Whole Amount to be converted (or paid in cash): $404,124.30

Aggregate accrued and unpaid Interest and accrued and unpaid
Late Charges with respect to such portion of such Aggregate
Principal, such Aggregate Make-Whole Amount and such

Aggregate Interest to be converted n/a

Aggregate Conversion Amount to be Converted (excluding Make- $449,027.00

Whole Amount):

AGGREGATE CONVERSION AMOUNT TO BE CONVERTED $853.151.30

(OR PAID IN CASH): T
Please confirm the following information:

Conversion Price: $1.32

Number of shares of Common Stock to be issued (excluding the 340,172

Make-Whole Amount):

Market Price: $0.106

Number of shares of Common Stock to be issued in the Make-

Whole Share Settlement with respect to this Conversion Notice (if

any): 3,812,828
AGGREGATE NUMBER OF SHARES OF COMMON STOCK TO 4.153.000

9 9

BE ISSUED (the “Shares”):

13

This Conversion Notice has been delivered with respect to the Company’s prior Standing Make- Whole Election* of
(check as applicable):

Make-Whole Share Settlement
00 Make-Whole Cash Settlement

*As described in Section 3(f) of the Note, subject to update with ten (10) Trading Days’ prior written notice (if such
update is permitted by the terms of Section 3(f)).

Wire Instructions for delivery of Make-Whole Cash Settlement (if different from wire instructions previously
delivered to the Company):

O If this Conversion Notice is being delivered with respect to an Alternate Conversion, check here if Holder is electing
to use the following Alternate Conversion Price:
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Please issue the Common Stock into which the Note is being converted to Holder, or for its benefit, as follows:
O Check here if requesting delivery as a certificate to the following name and to the following address:

Issue to:

14

O Check here if requesting delivery by Deposit/Withdrawal at Custodian as follows:

DTC Participant: Curvature Securities, LLC
DTC Number: 3450

Account IONICO03053

Number:

Date: December 13, 2024

Ionic Ventures LLC
Name of Registered Holder

By:

Name: Brendan O'Neil
Title: Authorized Signatory

Tax ID: 66-0889836

Facsimile: n/a

E-mail Address: Keith@ionicventures.com; Brendan@jionicventures.com; Sean@ionicventures.com

15

ACKNOWLEDGMENT

The Company hereby (a) acknowledges this Conversion Notice, (b) certifies that the above indicated number
of shares of Common Stock are eligible to be resold by the Holder either (i) pursuant to Rule 144 (subject to the
Holder’s execution and delivery to the Company of a customary 144 representation letter) or (ii) an effective and
available registration statement and (c) hereby directs its transfer agent to issue the above indicated number of shares
of Common Stock in accordance with the Transfer Agent Instructions dated October 30, 2020.

AVENIR WELLNESS SOLUTIONS,
INC.

By:

Name: Joel Bennett
Title: Chief Financial Officer
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EXHIBIT I

AVENIR WELLNESS SOLUTIONS, INC.,
F/K/A CURE PHARMACEUTICAL HOLDING CORP.

CONVERSION NOTICE

Reference is made to the Series A Subordinated Convertible Note (the “Note”) issued to the undersigned
by Avenir Wellness Solutions, Inc. f/k/a CURE Pharmaceutical Holding Corp., a Delaware corporation (the
“Company”). In accordance with and pursuant to the Note, the undersigned hereby elects to convert the Conversion
Amount (as defined in the Note) of the Note indicated below into shares of Common Stock, $0.001 par value per share
(the “Common Stock”), of the Company, as of the date specified below. Capitalized terms not defined herein shall

have the meaning as set forth in the Note.
Date of Conversion:
Aggregate Principal to be converted:
Aggregate Make-Whole Amount to be converted (or paid in cash):
Aggregate accrued and unpaid Interest and accrued and unpaid Late
Charges with respect to such portion of such Aggregate Principal,
such Aggregate Make-Whole Amount and such Aggregate Interest

to be converted

Aggregate Conversion Amount to be Converted (excluding Make-
Whole Amount):

AGGREGATE CONVERSION AMOUNT TO BE CONVERTED
(OR PAID IN CASH):

Please confirm the following information:
Conversion Price:

Number of shares of Common Stock to be issued (excluding the
Make-Whole Amount):

Market Price:

Number of shares of Common Stock to be issued in the Make-Whole
Share Settlement with respect to this Conversion Notice (if any):

AGGREGATE NUMBER OF SHARES OF COMMON STOCK TO
BE ISSUED (the “Shares”):

17

January 7, 2025

$449,027.00

$404,124.30

n/a

$449,027.00

$853,151.30

$1.32

340,172

$0.106

3,812,828

4,153,000

This Conversion Notice has been delivered with respect to the Company’s prior Standing Make- Whole Election* of

(check as applicable):
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Make-Whole Share Settlement
0 Make-Whole Cash Settlement

*As described in Section 3(f) of the Note, subject to update with ten (10) Trading Day prior written notice (if such
update is permitted by the terms of Section 3(¥)).

Wire Instructions for delivery of Make-Whole Cash Settlement (if different from wire instructions previously
delivered to the Company):

O If this Conversion Notice is being delivered with respect to an Alternate Conversion, check here if Holder is electing
to use the following Alternate Conversion Price:

Please issue the Common Stock into which the Note is being converted to Holder, or for its benefit, as follows:

O Check here if requesting delivery as a certificate to the following name and to the following address:

Issue to:

18

Check here if requesting delivery by Deposit/Withdrawal at Custodian as follows:

DTC Participant: Curvature Securities, LLC
DTC Number: 3450

Account IONIC03053

Number:

Date: December 09 , 2024
Ionic Ventures LI.C
Name of Registered Holder

- e

i S

B ¥
i .‘.ﬁ:wv

By:

Name: Brendan O'Neil
Title: Authorized Signatory

Tax ID: 66-0889836
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Facsimile: n/a

E-mail Address: Keith@ionicventures.com; Brendan@ionicventures.com; Sean@jionicventures.com
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Exhibit II
ACKNOWLEDGMENT

The Company hereby (a) acknowledges this Conversion Notice, (b) certifies that the above indicated number
of shares of Common Stock are eligible to be resold by the Holder either (i) pursuant to Rule 144 (subject to the
Holder’s execution and delivery to the Company of a customary 144 representation letter) or (ii) an effective and
available registration statement and (c) hereby directs its transfer agent to issue the above indicated number of shares
of Common Stock in accordance with the Transfer Agent Instructions dated October 30, 2020.

AVENIR WELLNESS SOLUTIONS,
INC.,

F/K/A CURE PHARMACEUTICAL
HOLDING CORP.

By:

Name:
Title:

20

THE ISSUANCE AND SALE OF THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL TO THE HOLDER (IF REQUESTED
BY THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO
BE SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THIS NOTE MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
ANY TRANSFEREE OF THIS NOTE SHOULD CAREFULLY REVIEW THE TERMS OF THIS NOTE,
INCLUDING SECTIONS 14 AND 15(a) HEREOF. THE PRINCIPAL AMOUNT REPRESENTED BY THIS
NOTE MAY BE LESS THAN THE AMOUNTS SET FORTH ON THE FACE HEREOF PURSUANT TO
SECTION 9 OF THIS NOTE.

AVENIR WELLNESS SOLUTIONS, INC.,
F/K/A CURE PHARMACEUTICAL HOLDING CORP.

SENIOR SECURED NOTE
Issuance Date: December 15, 2024 Original Principal Amount: U.S. $2,850,000
FOR VALUE RECEIVED, Avenir Wellness Solutions, Inc., f/k/a Cure Pharmaceutical Holding Corp., a
Delaware corporation (the “Company”), hereby promises to pay to the order of IONIC VENTURES LLC or its

registered assigns (“Holder”) the amount set forth above as the Original Principal Amount (as reduced pursuant to
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the terms hereof pursuant to redemption or otherwise, the “Principal””) when due, whether upon the Maturity Date
(as defined below), or upon acceleration, redemption or otherwise (in each case in accordance with the terms hereof)
and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate (as defined below) from
the date set forth above as the Issuance Date (the “Issuance Date”) until the same becomes due and payable, whether
upon the Maturity Date, or upon acceleration, redemption or otherwise (in each case in accordance with the terms
hereof). This Senior Secured Note (including all Senior Secured Notes issued in exchange, transfer or replacement
hereof, this “Note”) was issued pursuant to the Settlement Agreement with Mutual Releases, dated as of December
15, 2024 (the “Settlement Date”, and such agreement, the “Settlement Agreement”), by and between the Company
and the initial Holder, as amended from time to time. Certain capitalized terms used herein are defined in Section 28.

1. PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount
in cash representing all outstanding Principal, accrued and unpaid Interest and accrued and unpaid Late Charges
(as defined in Section 21(c)) on such Principal and Interest. Other than as specifically permitted by this Note, the
Company may not prepay any portion of the outstanding Principal, Make-Whole Amount, accrued and unpaid Interest
or accrued and unpaid Late Charges on Principal, Make-Whole Amount and Interest, if any.

21

2. INTEREST; INTEREST RATE.

(a) Interest on this Note shall commence accruing on the Issuance Date and shall be computed on the
basis of a 360-day year and twelve 30-day months and shall be payable in arrears on the Maturity Date or otherwise
in accordance with the terms of this Note. Interest shall be paid on the Maturity Date in cash.

(b) Prior to the payment of Interest on the Maturity Date, Interest on this Note shall accrue at the
Interest Rate and be payable by way of inclusion of the Interest in the Outstanding Amount upon any redemption
in accordance with Section 9 or any required payment upon any Bankruptcy Event of Default. From and after the
occurrence and during the continuance of any Event of Default, the Interest Rate shall automatically be increased
to fifteen percent (15.0%) per annum (the “Default Rate”). In the event that such Event of Default is subsequently
cured (and no other Event of Default then exists, including, without limitation, for the Company’s failure to pay such
Interest at the Default Rate on the Maturity Date), the adjustment referred to in the preceding sentence shall cease to
be effective as of the calendar day immediately following the date of such cure; provided that the Interest as calculated
and unpaid at such increased rate during the continuance of such Event of Default shall continue to apply to the extent
relating to the days after the occurrence of such Event of Default through and including the date of such cure of such
Event of Default.

3. RIGHTS UPON EVENT OF DEFAULT.

(a) Event of Default. Each of the following events shall constitute an “Event of Default” and each of
the events in clauses (iv), (v) and (vi) shall constitute a “Bankruptcy Event of Default”:

(i) the Company’s or any Subsidiary’s failure to pay to the Holder any amount of Principal,
Make-Whole Amount, Interest, Late Charges or other amounts when and as due under this Note (including,
without limitation, the Company’s or any Subsidiary’s failure to pay any redemption payments or amounts
hereunder) or any other Settlement Document or any other agreement, document, certificate or other
instrument delivered in connection with the transactions contemplated hereby and thereby, except, in the case
of a failure to pay Interest, Make-Whole Amount and Late Charges when and as due, in which case only if
such failure remains uncured for a period of at least two (2) Business Days;

(i1) the Company fails to remove any restrictive legend on any certificate or any shares of
Common Stock issued to the Holder under the Settlement Agreement as and when required by the Settlement
Agreement, unless otherwise then prohibited by applicable federal securities laws, and any such failure
remains uncured for at least five (5) Business Days;

(iii) the occurrence of any default under, redemption of or acceleration prior to maturity of at
least an aggregate of $250,000 of Indebtedness of the Company or any of its Subsidiaries;
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(iv) bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings
for the relief of debtors shall be instituted by or against the Company or any Subsidiary and, if instituted
against the Company or any Subsidiary by a third party, shall not be dismissed within thirty (30) days of their
initiation;

(v) the commencement by the Company or any Subsidiary of a voluntary case or proceeding
under any applicable federal, state or foreign bankruptcy, insolvency, reorganization or other similar law
or of any other case or proceeding to be adjudicated a bankrupt or insolvent; or the consent by it to the
entry of a decree, order, judgment or other similar document in respect of the Company or any Subsidiary
in an involuntary case or proceeding under any applicable federal, state or foreign bankruptcy, insolvency,
reorganization or other similar law or to the commencement of any bankruptcy or insolvency case or
proceeding against it; or the filing by it of a petition or answer or consent seeking reorganization or relief
under any applicable federal, state or foreign law, or the consent by it to the filing of such petition or to
the appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator
or other similar official of the Company or any Subsidiary or of any substantial part of its property; or the
making by it of an assignment for the benefit of creditors, or the execution of a composition of debts, or the
occurrence of any other similar federal, state or foreign proceeding; or the admission by it in writing of its
inability to pay its debts generally as they become due, the taking of corporate action by the Company or
any Subsidiary in furtherance of any such action or the taking of any action by any Person to commence a
Uniform Commercial Code foreclosure sale or any other similar action under federal, state or foreign law;

(vi) the entry by a court of (i) a decree, order, judgment or other similar document in respect
of the Company or any Subsidiary of a voluntary or involuntary case or proceeding under any applicable
federal, state or foreign bankruptcy, insolvency, reorganization or other similar law or (ii) a decree, order,
judgment or other similar document adjudging the Company or any Subsidiary as bankrupt or insolvent,
or approving as properly filed a petition seeking liquidation, reorganization, arrangement, adjustment or
composition of or in respect of the Company or any Subsidiary under any applicable federal, state or foreign
law or (iii) a decree, order, judgment or other similar document appointing a custodian, receiver, liquidator,
assignee, trustee, sequestrator or other similar official of the Company or any Subsidiary or of any substantial
part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any such
decree, order, judgment or other similar document or any such other decree, order, judgment or other similar
document unstayed and in effect for a period of thirty (30) consecutive days;

(vii) a final judgment or judgments for the payment of money aggregating in excess of
$250,000 are rendered against the Company and/or any of its Subsidiaries and which judgments are not,
within thirty (30) days after the entry thereof, bonded, discharged, settled or stayed pending appeal, or are not
discharged within thirty (30) days after the expiration of such stay; provided, however, any judgment which
is covered by insurance or an indemnity from a credit worthy party shall not be included in calculating the
$250,000 amount set forth above so long as the Company provides the Holder a written statement from such
insurer or indemnity provider (which written statement shall be reasonably satisfactory to the Holder) to the
effect that such judgment is covered by insurance or an indemnity and the Company or such Subsidiary (as the
case may be) will receive the proceeds of such insurance or indemnity within thirty (30) days of the issuance
of such judgment;
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(viii) the Company and/or any Subsidiary, individually or in the aggregate, either (i) fails
to pay, when due, or within any applicable grace period, any payment with respect to any Indebtedness in
excess of $250,000 due to any third party (other than, with respect to unsecured Indebtedness only, payments
contested by the Company and/or such Subsidiary (as the case may be) in good faith by proper proceedings
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and with respect to which adequate reserves have been set aside for the payment thereof in accordance with
GAAP) or is otherwise in breach or violation of any agreement for monies owed or owing in an amount in
excess of $250,000, which breach or violation permits the other party thereto to declare a default or otherwise
accelerate amounts due thereunder, or (ii) suffer to exist any other circumstance or event that would, with or
without the passage of time or the giving of notice, result in a default or event of default under any agreement
binding the Company or any Subsidiary, which default or event of default would or is likely to have a material
adverse effect on the business, assets, operations (including results thereof), liabilities, properties, condition
(including financial condition) or prospects of the Company or any of its Subsidiaries, individually or in the
aggregate;

(ix) other than as specifically set forth in another clause of this Section 3(a), the Company
or any Subsidiary breaches any representation or warranty, in any material respect (other than representations
or warranties subject to material adverse effect or materiality, which may not be breached in any respect) or
any covenant or other term or condition of any Settlement Document, except, in the case of a breach of a
covenant or other term or condition that is curable, only if such breach remains uncured for a period of five
(5) consecutive Business Days;

(x) a false or inaccurate certification by the Company as to whether any Event of Default has
occurred;

(xi) any breach or failure in any respect by the Company or any Subsidiary to comply with
any provision of Section 11 of this Note;

(xii) any Material Adverse Effect occurs;
(xiii) any Change of Control occurs;

(xiv) any provision of any Settlement Document (including, without limitation, the Security
Documents and the Guaranties) shall at any time for any reason (other than pursuant to the express terms
thereof) cease to be valid and binding on or enforceable against the parties thereto, or the validity or
enforceability thereof shall be contested by any party thereto, or a proceeding shall be commenced by the
Company or any Subsidiary or any governmental authority having jurisdiction over any of them, seeking to
establish the invalidity or unenforceability thereof, or the Company or any Subsidiary shall deny in writing
that it has any liability or obligation purported to be created under any Settlement Document (including,
without limitation, the Security Documents and the Guaranties); or
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(xv) any Security Document shall for any reason fail or cease to create a separate valid and
perfected and, except to the extent permitted by the terms hereof or thereof, first priority Lien on the Collateral
(as defined in the Security Documents) in favor of the Collateral Agent (as defined in the Security Agreement)
or any material provision of any Security Document shall at any time for any reason cease to be valid and
binding on or enforceable against the Company or the validity or enforceability thereof shall be contested by
any party thereto, or a proceeding shall be commenced by the Company or any governmental authority having
jurisdiction over the Company, seeking to establish the invalidity or unenforceability thereof.

(b) Notice of an Event of Default; Redemption Right. Upon the occurrence of an Event of Default

with respect to this Note, the Company shall within one (1) Business Day deliver written notice thereof via facsimile
or electronic mail and overnight courier (with next day delivery specified) (an “Event of Default Notice”) to the
Holder. At any time after the earlier of the Holder’s receipt of an Event of Default Notice and the Holder becoming
aware of an Event of Default, the Holder may require the Company to redeem (regardless of whether such Event of
Default has been cured) all or any portion of this Note by delivering written notice thereof (the “Event of Default
Redemption Notice”) to the Company, which Event of Default Redemption Notice shall indicate the portion of this
Note the Holder is electing to redeem. Each portion of this Note subject to redemption by the Company pursuant to
this Section 3(b) shall be redeemed by the Company at a price in cash equal to the product of (A) the Outstanding
Amount to be redeemed multiplied by (B) the Redemption Premium (the “Event of Default Redemption Price”).
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Redemptions required by this Section 3(b) shall be made in accordance with the provisions of Section 9. To the
extent redemptions required by this Section 3(b) are deemed or determined by a court of competent jurisdiction to
be prepayments of this Note by the Company, such redemptions shall be deemed to be voluntary prepayments. In the
event of the Company’s redemption of any portion of this Note under this Section 3(b), the Holder’s damages would be
uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and the uncertainty of
the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any redemption premium
due under this Section 3(b) is intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s
actual loss of its investment opportunity and not as a penalty. Any redemption upon an Event of Default shall not
constitute an election of remedies by the Holder, and all other rights and remedies of the Holder shall be preserved.

(c) Mandatory Redemption upon Bankruptcy Event of Default. Notwithstanding anything to the
contrary herein, upon any Bankruptcy Event of Default, whether occurring prior to or following the Maturity Date,

the Company shall immediately pay to the Holder an amount in cash representing (i) all outstanding Principal, Make-
Whole Amount, accrued and unpaid Interest and accrued and unpaid Late Charges on such Principal, Make-Whole
Amount and Interest, multiplied by (ii) the Redemption Premium, in addition to any and all other amounts due
hereunder, without the requirement for any notice or demand or other action by the Holder or any other person or
entity, provided that the Holder may, in its sole discretion, waive such right to receive payment upon a Bankruptcy
Event of Default, in whole or in part, and any such waiver shall not affect any other rights of the Holder hereunder,
including any other rights in respect of such Bankruptcy Event of Default, and any right to payment of the Event of
Default Redemption Price or any other Redemption Price, as applicable.
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4. RIGHTS UPON FUNDAMENTAL TRANSACTION.

(a) Assumption. The Company shall not enter into or be party to a Fundamental Transaction unless
the Successor Entity assumes in writing all of the obligations of the Company under this Note and the other
Settlement Documents in accordance with the provisions of this Section 4(a) pursuant to written agreements in form
and substance satisfactory to the holder of a majority of the Notes then outstanding (the “Required Holders) and
approved by the Required Holders prior to such Fundamental Transaction, including agreements to deliver to each
holder of Notes in exchange for such Notes a security of the Successor Entity evidenced by a written instrument
substantially similar in form and substance to the Notes, including, without limitation, having a principal amount and
interest rate equal to the principal amounts then outstanding and the interest rates of the Notes held by such holder,
having similar ranking and security to the Notes, and otherwise reasonably satisfactory to the Required Holders. Upon
the occurrence of any Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so
that from and after the date of such Fundamental Transaction, the provisions of this Note and the other Settlement
Documents referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and
power of the Company and shall assume all of the obligations of the Company under this Note and the other Settlement
Documents with the same effect as if such Successor Entity had been named as the Company herein. The provisions
of this Section 4 shall apply similarly and equally to successive Fundamental Transactions.

5. REDEMPTIONS AT THE COMPANY’S ELECTION. At any time, the Company shall have the right to
redeem all, or any portion, of the Outstanding Amount then remaining under this Note (the “Company Optional
Redemption Amount”) on the Company Optional Redemption Date (each as defined below) (a “Company Optional
Redemption™). The portion of this Note subject to redemption pursuant to this Section 5 shall be redeemed by the
Company in cash at a price (the “Company Optional Redemption Price”) equal to the Outstanding Amount being
redeemed as of the Company Optional Redemption Date. The Company may exercise its right to require redemption
under this Section 5 by delivering a written notice thereof by facsimile or electronic mail and overnight courier to
all, but not less than all, of the holders of Notes (the “Company Optional Redemption Notice” and the date all
of the holders of Notes received such notice is referred to as the “Company Optional Redemption Notice Date”).
The Company Optional Redemption Notice shall (x) state the date on which the Company Optional Redemption shall
occur (the “Company Optional Redemption Date”) which date shall not be less than five (5) Business Days nor
more than twenty (20) Business Days following the Company Optional Redemption Notice Date, any (y) state the
aggregate Outstanding Amount of the Notes which is being redeemed in such Company Optional Redemption from
the Holder and all of the other holders of the Notes pursuant to this Section 5 on the Company Optional Redemption
Date. Redemptions made pursuant to this Section 5 shall be made in accordance with Section 9. In the event of the
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Company’s redemption of any portion of this Note under this Section 5, the Holder’s damages would be uncertain
and difficult to estimate because of the parties’ inability to predict future interest rates and the uncertainty of the
availability of a suitable substitute investment opportunity for the Holder. Accordingly, any redemption premium due
under this Section 5 is intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual
loss of its investment opportunity and not as a penalty For the avoidance of doubt, the Company may effect a Company
Optional Redemption if any Event of Default has occurred and continuing but only at the Event of Default Redemption
Price (in lieu of the Company Optional Redemption Price.
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6. SUBSEQUENT PLACEMENT OPTIONAL REDEMPTION

(a) General. At any time from and after the earlier of (x) the date the Holder becomes aware of
the occurrence of a Subsequent Placement (the “Holder Subsequent Placement Notice Date”) and (y) the time of
consummation of a Subsequent Placement (in each case, other than with respect to Excluded Securities) (each, an
“Eligible Subsequent Placement”), the Holder shall have the right, in its sole discretion, to require that the Company
redeem (each an “Subsequent Placement Optional Redemption™) all, or any portion, of the Outstanding Amount
under this Note not in excess of 50% of the net cash proceeds of such Eligible Subsequent Placement (the “Eligible
Subsequent Placement Optional Redemption Amount”) by delivering written notice thereof (an “Subsequent
Placement Optional Redemption Notice”) to the Company. Notwithstanding the foregoing, upon the written request
of the Holder, the Company shall permit the Holder to participate in such Subsequent Placement and the Company
shall apply all, or any part, as set forth in such written request, of any amounts that would otherwise be payable to the
Holder in such Subsequent Placement Optional Redemption, on a dollar-for-dollar basis, against the purchase price
of the securities to be purchased by the Holder in such Eligible Subsequent Placement (which, for the avoidance of
doubt, shall not be less than securities with a purchase price equal to the portion of the Subsequent Placement Optional
Redemption Amount the Holder elects to apply against thereto).

(b) Mechanics. Each Subsequent Placement Optional Redemption Notice shall indicate that all,
or such applicable portion, as set forth in the applicable Subsequent Placement Optional Redemption Notice, of
the Eligible Subsequent Placement Optional Redemption Amount the Holder is electing to have redeemed (the
“Subsequent Placement Optional Redemption Amount”) and the date of such Subsequent Placement Optional

Redemption (the “Subsequent Placement Optional Redemption Date), which shall be the later of (x) the fifth (Sth)
Business Day after the date of the applicable Subsequent Placement Optional Redemption Notice and (y) the date of
the consummation of such Eligible Subsequent Placement. The portion of the Outstanding Amount of this Note subject
to redemption pursuant to this Section 6 shall be redeemed by the Company in cash at a price equal to the Subsequent
Placement Optional Redemption Amount being redeemed as of the Subsequent Placement Optional Redemption Date
(the “Subsequent Placement Optional Redemption Price”). Redemptions required by this Section 6 shall be made
in accordance with the provisions of Section 9.

7. ASSET SALE OPTIONAL REDEMPTION

(a) General. At any time from and after the earlier of (x) the date the Holder becomes aware of the
occurrence of an Asset Sale (including any insurance and condemnation proceeds thereof) (the “Holder Asset Sale
Notice Date”) and (y) the time of consummation of an Asset Sale (other than sales of inventory and product in the
ordinary course of business) (each, an “Eligible Asset Sale”), the Holder shall have the right, in its sole discretion, to
require that the Company redeem (each an “Asset Sale Optional Redemption™) all, or any portion, of the Outstanding
Amount under this Note not in excess of 50% of the (including any insurance and condemnation proceeds with
respect thereto) net cash proceeds to the Company of such Eligible Asset Sale (the “Eligible Asset Sale Optional
Redemption Amount”) by delivering written notice thereof (an “Asset Sale Optional Redemption Notice”) to the
Company.
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(b) Mechanics. Each Asset Sale Optional Redemption Notice shall indicate that all, or such applicable
portion, as set forth in the applicable Asset Sale Optional Redemption Notice, of the Eligible Asset Sale Optional
Redemption Amount the Holder is electing to have redeemed (the “Asset Sale Optional Redemption Amount”) and
the date of such Asset Sale Optional Redemption (the “Asset Sale Optional Redemption Date”), which shall be the

later of (x) the fifth (Sth) Business Day after the date of the applicable Asset Sale Optional Redemption Notice and
(y) the date of the consummation of such Eligible Asset Sale. The portion of the Outstanding Amount of this Note
subject to redemption pursuant to this Section 7 shall be redeemed by the Company in cash at a price equal to the
Asset Sale Optional Redemption Amount being redeemed as of the Asset Sale Optional Redemption Date (the “Asset
Sale Optional Redemption Price”). Redemptions required by this Section 7 shall be made in accordance with the
provisions of Section 9.

8. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by
amendment of its certificate of incorporation, bylaws or through any reorganization, transfer of assets, consolidation,
merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms of this Note, and will at all times in good faith carry out all
of the provisions of this Note and take all action as may be required to protect the rights of the Holder of this Note.

9. REDEMPTIONS. The Company shall deliver the applicable Event of Default Redemption Price to the
Holder in cash within five (5) Business Days after the Company’s receipt of the Holder’s Event of Default Redemption
Notice. The Company shall deliver the applicable Company Optional Redemption Price to the Holder in cash on
the applicable Company Optional Redemption Date. The Company shall deliver the applicable Asset Sale Optional
Redemption Price to the Holder in cash on the applicable Asset Sale Optional Redemption Date. The Company shall
deliver the applicable Subsequent Placement Optional Redemption Price to the Holder in cash on the applicable
Subsequent Placement Optional Redemption Date. Notwithstanding anything herein to the contrary, in connection
with any redemption hereunder at a time the Holder is entitled to receive a cash payment under any of the other
Settlement Documents, at the option of the Holder delivered in writing to the Company, the applicable Redemption
Price hereunder shall be increased by the amount of such cash payment owed to the Holder under such other
Settlement Document and, upon payment in full in accordance herewith, shall satisfy the Company’s payment
obligation under such other Settlement Document. In the event of a redemption of less than all of the Outstanding
Amount of this Note, the Company shall promptly cause to be issued and delivered to the Holder a new Note (in
accordance with Section 15(d)) representing the outstanding Principal which has not been redeemed. In the event that
the Company does not pay the applicable Redemption Price to the Holder within the time period required, at any time
thereafter and until the Company pays such unpaid Redemption Price in full, the Holder shall have the option, in lieu
of redemption, to require the Company to promptly return to the Holder all or any portion of this Note representing
the Outstanding Amount that was submitted for redemption and for which the applicable Redemption Price (together
with any Late Charges thereon) has not been paid. Upon the Company’s receipt of such notice, (x) the applicable
Redemption Notice shall be null and void with respect to such Outstanding Amount, and (y) the Company shall
immediately return this Note, or issue a new Note (in accordance with Section 15(d)), to the Holder, and in each case
the principal amount of this Note or such new Note (as the case may be) shall be increased by an amount equal to the
difference between (1) the applicable Redemption Price (as the case may be, and as adjusted pursuant to this Section
9, if applicable) minus (2) the Principal portion of the Outstanding Amount submitted for redemption. The Holder’s
delivery of a notice voiding a Redemption Notice and exercise of its rights following such notice shall not affect the
Company’s obligations to make any payments of Late Charges which have accrued prior to the date of such notice
with respect to the Outstanding Amount subject to such notice.
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10. VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Note, except as required
by law and as expressly provided in this Note.

11. COVENANTS. Until all of the Notes have been redeemed or otherwise satisfied in accordance with their
terms:

(a) Rank. All payments due under this Note (a) shall rank pari passu with the Indebtedness described
on Schedule 11(a) attached hereto (the “Existing Secured Note”)and (b) shall be senior to all other Indebtedness
of the Company and its Subsidiaries and (c) will be secured by a first priority perfected security interest in all of
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the existing and future assets of the Company and its direct and indirect Subsidiaries, including a pledge of all of
the capital stock of each of the Subsidiaries, as evidenced by (i) a security agreement in the form attached hereto as
Exhibit A (the “Security Agreement”), and the other security documents and agreements entered into in connection
with this Note and each of such other documents and agreements, as each may be amended or modified from time to
time, collectively, the “Security Documents™), and (ii) a guaranty executed by each Subsidiary of the Company, in
the form attached hereto as Exhibit B (collectively, the “Guaranties”) pursuant to which each of them guarantees the
obligations of the Company under the Settlement Documents.

(b) Incurrence of Indebtedness. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, incur or guarantee, assume or suffer to exist any Indebtedness (other than (i)
the Indebtedness evidenced by this Note and the Existing Secured Notes and (ii) other Permitted Indebtedness).

(c) Existence of Liens. The Company shall not, and the Company shall cause each of its Subsidiaries
to not, directly or indirectly, allow or suffer to exist any mortgage, lien, pledge, charge, security interest or other
encumbrance upon or in any property or assets (including accounts and contract rights) owned by the Company or any
of its Subsidiaries (collectively, “Liens”) other than Permitted Liens.

(d) Restricted Payments. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, redeem, defease, repurchase, repay or make any payments in respect of, by
the payment of cash or cash equivalents (in whole or in part, whether by way of open market purchases, tender offers,
private transactions or otherwise), all or any portion of any Indebtedness (other than this Note) whether by way of
payment in respect of principal of (or premium, if any) or interest on, such Indebtedness if at the time such payment
is due or is otherwise made or, after giving effect to such payment, (i) an event constituting an Event of Default has
occurred and is continuing or (ii) an event that with the passage of time and without being cured would constitute an
Event of Default has occurred and is continuing.
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(e) Restriction on Redemption and Cash Dividends. The Company shall not, and the Company shall
cause each of its Subsidiaries to not, directly or indirectly, redeem, repurchase or declare or pay any cash dividend or
distribution on any of its capital stock.

(f) Restriction on Transfer of Assets. The Company shall not, and the Company shall cause each of
its Subsidiaries to not, directly or indirectly, sell, lease, license, assign, transfer, spin-off, split-off, close, convey or
otherwise dispose of any assets or rights of the Company or any Subsidiary owned or hereafter acquired whether
in a single transaction or a series of related transactions (each, an “Asset Sale”), other than (i) sales, leases,
licenses, assignments, transfers, conveyances and other dispositions of such assets or rights by the Company and its
Subsidiaries in the ordinary course of business consistent with its past practice, (ii) sales of inventory and product in
the ordinary course of business and (iii) any Asset Sale in which the Company (x) deposits 50% of the gross proceeds
either into a restricted account subject to a deposit account control agreement with the Collateral Agent with payments
made therefrom in accordance with Section 7 above or (y) pays such amounts to the Holder within two (2) Business
Days of the time of consummation of such Asset Sale.

(g) Maturity of Indebtedness. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, permit any Indebtedness of the Company or any of its Subsidiaries except
Permitted Indebtedness set forth on Schedule 11(g) attached hereto to mature or accelerate prior to the Maturity Date.

(h) Change in Nature of Business. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, engage in any material line of business substantially different from those
lines of business conducted by or publicly contemplated to be conducted by the Company and each of its Subsidiaries
on the Settlement Date or any business substantially related or incidental thereto. The Company shall not, and the
Company shall cause each of its Subsidiaries to not, directly or indirectly, modify its or their corporate structure or

purpose.

(i) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, its existence, rights and privileges, and become or remain, and cause each of
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its Subsidiaries to become or remain, duly qualified and in good standing in each jurisdiction in which the character
of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary,
except where the failure to do so would not have a Material Adverse Effect.

(j) Maintenance of Properties, Etc. The Company shall maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, all of its properties which are necessary or useful in the proper conduct of its
business in good working order and condition, ordinary wear and tear excepted, and comply, and cause each of its
Subsidiaries to comply, at all times with the provisions of all leases to which it is a party as lessee or under which it
occupies property, so as to prevent any loss or forfeiture thereof or thereunder.
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(k) Maintenance of Intellectual Property. The Company will, and will cause each of its Subsidiaries
to, take all action reasonably necessary or advisable to maintain all of the Intellectual Property Rights of the Company
and/or any of its Subsidiaries that are necessary or material to the conduct of its business in full force and effect.

(1) Maintenance of Insurance. The Company shall maintain, and cause each of its Subsidiaries to
maintain, insurance with responsible and reputable insurance companies or associations (including, without limitation,
comprehensive general liability, hazard, rent and business interruption insurance) with respect to its properties
(including all real properties leased or owned by it) and business, in such amounts and covering such risks as is
required by any governmental authority having jurisdiction with respect thereto or as is carried generally in accordance
with sound business practice by companies in similar businesses similarly situated.

(m) Transactions with Affiliates. The Company shall not, nor shall it permit any of its Subsidiaries to,
enter into, renew, extend or be a party to, any transaction or series of related transactions (including, without limitation,
the purchase, sale, lease, transfer or exchange of property or assets of any kind or the rendering of services of any
kind) with any Affiliate, except transactions in the ordinary course of business in a manner and to an extent consistent
with past practice and necessary or desirable for the prudent operation of its business, for fair consideration and on
terms no less favorable to it or its Subsidiaries than would be obtainable in a comparable arm’s length transaction with
a Person that is not an Affiliate thereof.

(n) Restricted Issuances. The Company shall not, directly or indirectly, without the prior written
consent of the holders of a majority in aggregate principal amount of the Notes then outstanding, (i) issue any Notes
(other than as contemplated by the Settlement Agreement and the Notes) or (ii) issue any other securities that would
cause a breach or default under the Notes.

(o) New Subsidiaries. Simultaneously with the acquisition or formation of each New Subsidiary, the
Company shall cause such New Subsidiary to execute, and deliver to each holder of Notes, all Security Documents
and Guaranties as requested by the Collateral Agent or the Required Holders, as applicable. The Company shall also
deliver to the Collateral Agent an opinion of counsel to such New Subsidiary that is reasonably satisfactory to the
Collateral Agent and the Required Holders covering such legal matters with respect to such New Subsidiary becoming
a guarantor of the Company’s obligations, executing and delivering the Security Document and the Guaranties and any
other matters that the Collateral Agent or the Required Holders may reasonably request. The Company shall deliver,
or cause the applicable Subsidiary to deliver to the Collateral Agent, each of the physical stock certificates of such
New Subsidiary, along with undated stock powers for each such certificates, executed in blank (or, if any such shares
of capital stock are uncertificated, confirmation and evidence reasonably satisfactory to the Collateral Agent and the
Required Holders that the security interest in such uncertificated securities has been transferred to and perfected by
the Collateral Agent, in accordance with Sections 8-313, 8-321 and 9-115 of the Uniform Commercial Code or any
other similar or local or foreign law that may be applicable).
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(p) Change in Collateral; Collateral Records. The Company shall (i) give the Collateral Agent not less
than thirty (30) days’ prior written notice of any change in the location of any Collateral (as defined in the Security
Documents), other than to locations set forth in Schedule 11(p) attached hereto and with respect to which the Collateral
Agent has filed financing statements and otherwise fully perfected its Liens thereon, (ii) advise the Collateral Agent
promptly, in sufficient detail, of any material adverse change relating to the type, quantity or quality of the Collateral
or the Lien granted thereon and (iii) execute and deliver, and cause each of its Subsidiaries to execute and deliver, to
the Collateral Agent for the benefit of the Holder from time to time, solely for the Collateral Agent’s convenience in
maintaining a record of Collateral, such written statements and schedules as the Collateral Agent or any Holder may
reasonably require, designating, identifying or describing the Collateral.

(q) Independent Investigation. At the request of the Holder either (x) at any time when an Event of
Default has occurred and is continuing, (y) upon the occurrence of an event that with the passage of time or giving
of notice would constitute an Event of Default or (z) at any time the Holder reasonably believes an Event of Default
may have occurred or be continuing, the Company shall hire an independent, reputable investment bank selected by
the Company and approved by the Holder to investigate as to whether any breach of this Note has occurred (the
“Independent Investigator”). If the Independent Investigator determines that such breach of this Note has occurred,
the Independent Investigator shall notify the Company of such breach and the Company shall deliver written notice to
each holder of a Note of such breach. In connection with such investigation, the Independent Investigator may, during
normal business hours, inspect all contracts, books, records, personnel, offices and other facilities and properties of the
Company and its Subsidiaries and, to the extent available to the Company after the Company uses reasonable efforts
to obtain them, the records of its legal advisors and accountants (including the accountants’ work papers) and any
books of account, records, reports and other papers not contractually required of the Company to be confidential or
secret, or subject to attorney-client or other evidentiary privilege, and the Independent Investigator may make such
copies and inspections thereof as the Independent Investigator may reasonably request. The Company shall furnish
the Independent Investigator with such financial and operating data and other information with respect to the business
and properties of the Company as the Independent Investigator may reasonably request. The Company shall permit
the Independent Investigator to discuss the affairs, finances and accounts of the Company with, and to make proposals
and furnish advice with respect thereto to, the Company’s officers, directors, key employees and independent public
accountants or any of them (and by this provision the Company authorizes said accountants to discuss with such
Independent Investigator the finances and affairs of the Company and any Subsidiaries), all at such reasonable times,
upon reasonable notice, and as often as may be reasonably requested.

12. SECURITY. This Note is secured to the extent and in the manner set forth in the Settlement Documents
(including, without limitation, the Security Agreement, the other Security Documents and the Guaranties).

13. AMENDING THE TERMS OF THIS NOTE. The prior written consent of the Holder shall be required
for any change, waiver or amendment to this Note.
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14. TRANSFER. This Note may be offered, sold, assigned or transferred by the Holder without the consent
of the Company (other than to a competitor of the Company), subject only to the provisions of Section 2(g) of the
Settlement Agreement.

15. REISSUANCE OF THIS NOTE.

(a) Transfer. If this Note is to be transferred, the Holder shall surrender this Note to the Company,
whereupon the Company will forthwith issue and deliver upon the order of the Holder a new Note (in accordance with
Section 15(d)), registered as the Holder may request, representing the outstanding Principal being transferred by the
Holder and, if less than the entire outstanding Principal is being transferred, a new Note (in accordance with Section
15(d)) to the Holder representing the outstanding Principal not being transferred. The Holder and any assignee, by
acceptance of this Note, acknowledge and agree that, following redemption of any portion of this Note, the outstanding
Principal represented by this Note may be less than the Principal stated on the face of this Note.

(b) Lost, Stolen or Mutilated Note. Upon receipt by the Company of evidence reasonably satisfactory
to the Company of the loss, theft, destruction or mutilation of this Note (as to which a written certification and the
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indemnification contemplated below shall suffice as such evidence), and, in the case of loss, theft or destruction, of
any indemnification undertaking by the Holder to the Company in customary and reasonable form and, in the case of
mutilation, upon surrender and cancellation of this Note, the Company shall execute and deliver to the Holder a new
Note (in accordance with Section 15(d)) representing the outstanding Principal.

(c) Note Exchangeable for Different Denominations. This Note is exchangeable, upon the surrender
hereof by the Holder at the principal office of the Company, for a new Note or Notes (in accordance with Section
15(d) and in principal amounts of at least $1,000) representing in the aggregate the outstanding Principal of this Note,
and each such new Note will represent such portion of such outstanding Principal as is designated by the Holder at the
time of such surrender.

(d) Issuance of New Notes. Whenever the Company is required to issue a new Note pursuant to the
terms of this Note, such new Note (i) shall be of like tenor with this Note, (ii) shall represent, as indicated on the face
of such new Note, the Principal remaining outstanding (or in the case of a new Note being issued pursuant to Section
15(a) or Section 15(c), the Principal designated by the Holder which, when added to the principal represented by the
other new Notes issued in connection with such issuance, does not exceed the Principal remaining outstanding under
this Note immediately prior to such issuance of new Notes), (iii) shall have an issuance date, as indicated on the face
of such new Note, which is the same as the Issuance Date of this Note, (iv) shall have the same rights and conditions as
this Note, and (v) shall represent accrued and unpaid Interest and Late Charges on the Principal, Make-Whole Amount
and Interest of this Note, from the Issuance Date.
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16. REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE
RELIEF. The remedies provided in this Note shall be cumulative and in addition to all other remedies available under
this Note and any of the other Settlement Documents at law or in equity (including a decree of specific performance
and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue actual and consequential
damages for any failure by the Company to comply with the terms of this Note. No failure on the part of the Holder
to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as a waiver thereof;
nor shall any single or partial exercise by the Holder of any right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. In addition, the exercise of any right or remedy
of the Holder at law or equity or under this Note or any of the documents shall not be deemed to be an election of
Holder’s rights or remedies under such documents or at law or equity. The Company covenants to the Holder that
there shall be no characterization concerning this instrument other than as expressly provided herein. Amounts set
forth or provided for herein with respect to payments, redemptions and the like (and the computation thereof) shall
be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any
other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Holder and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder
shall be entitled, in addition to all other available remedies, to specific performance and/or temporary, preliminary
and permanent injunctive or other equitable relief from any court of competent jurisdiction in any such case without
the necessity of proving actual damages and without posting a bond or other security. The Company shall provide
all information and documentation to the Holder that is requested by the Holder to enable the Holder to confirm the
Company’s compliance with the terms and conditions of this Note.

17. PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) this Note is placed in
the hands of an attorney for collection or enforcement or is collected or enforced through any legal proceeding or the
Holder otherwise takes action to collect amounts due under this Note or to enforce the provisions of this Note or (b)
there occurs any bankruptcy, reorganization, receivership of the Company or other proceedings affecting Company
creditors’ rights and involving a claim under this Note, then the Company shall pay the costs incurred by the Holder
for such collection, enforcement or action or in connection with such bankruptcy, reorganization, receivership or other
proceeding, including, without limitation, attorneys’ fees and disbursements. The Company expressly acknowledges
and agrees that no amounts due under this Note shall be affected, or limited, by the fact that the purchase price paid
for this Note was less than the original Principal amount hereof.
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18. CONSTRUCTION: HEADINGS. This Note shall be deemed to be jointly drafted by the Company and
the initial Holder and shall not be construed against any such Person as the drafter hereof. The headings of this Note
are for convenience of reference and shall not form part of, or affect the interpretation of, this Note. Unless the context
clearly indicates otherwise, each pronoun herein shall be deemed to include the masculine, feminine, neuter, singular
and plural forms thereof. The terms “including,” “includes,” “include” and words of like import shall be construed
broadly as if followed by the words “without limitation.” The terms “herein,” “hereunder,” “hereof” and words of
like import refer to this entire Note instead of just the provision in which they are found. Unless expressly indicated
otherwise, all section references are to sections of this Note. Terms used in this Note and not otherwise defined herein,
but defined in the other Settlement Documents, shall have the meanings ascribed to such terms on the Settlement Date

in such other Settlement Documents unless otherwise consented to in writing by the Holder.
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19. FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the
exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right, power or
privilege. No waiver shall be effective unless it is in writing and signed by an authorized representative of the waiving

party.

20. DISPUTE RESOLUTION.

(a) Submission to Dispute Resolution.

(i) In the case of a dispute relating to a fair market value or the arithmetic calculation of
the applicable Redemption Price (as the case may be) (including, without limitation, a dispute relating to the
determination of any of the foregoing), the Company or the Holder (as the case may be) shall submit the
dispute to the other party via facsimile or electronic mail (A) if by the Company, within two (2) Business
Days after the occurrence of the circumstances giving rise to such dispute or (B) if by the Holder at any time
after the Holder learned of the circumstances giving rise to such dispute. If the Holder and the Company are
unable to promptly resolve such dispute relating to such fair market value, or the arithmetic calculation of such

applicable Redemption Price (as the case may be), at any time after the second (2nd) Business Day following
such initial notice by the Company or the Holder (as the case may be) of such dispute to the Company or
the Holder (as the case may be), then the Holder may, at its sole option, select an independent, reputable
investment bank to resolve such dispute.

(i) The Holder and the Company shall each deliver to such investment bank (A) a copy
of the initial dispute submission so delivered in accordance with the first sentence of this Section 20 and
(B) written documentation supporting its position with respect to such dispute, in each case, no later than

5:00 p.m. (New York time) by the fifth (Sth) Business Day immediately following the date on which the
Holder selected such investment bank (the “Dispute Submission Deadline”) (the documents referred to in
the immediately preceding clauses (A) and (B) are collectively referred to herein as the “Required Dispute
Documentation”) (it being understood and agreed that if either the Holder or the Company fails to so deliver
all of the Required Dispute Documentation by the Dispute Submission Deadline, then the party who fails to
so submit all of the Required Dispute Documentation shall no longer be entitled to (and hereby waives its
right to) deliver or submit any written documentation or other support to such investment bank with respect
to such dispute and such investment bank shall resolve such dispute based solely on the Required Dispute
Documentation that was delivered to such investment bank prior to the Dispute Submission Deadline). Unless
otherwise agreed to in writing by both the Company and the Holder or otherwise requested by such investment
bank, neither the Company nor the Holder shall be entitled to deliver or submit any written documentation
or other support to such investment bank in connection with such dispute (other than the Required Dispute
Documentation).

(iii) The Company and the Holder shall cause such investment bank to determine the
resolution of such dispute and notify the Company and the Holder of such resolution no later than ten (10)
Business Days immediately following the Dispute Submission Deadline. The fees and expenses of such
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investment bank shall be borne solely by the Company, and such investment bank’s resolution of such dispute
shall be final and binding upon all parties absent manifest error.
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(b) Miscellaneous. The Company expressly acknowledges and agrees that (i) this Section 20
constitutes an agreement to arbitrate between the Company and the Holder (and constitutes an arbitration agreement)
under the Delaware Rapid Arbitration Act, (ii) the terms of this Note and each other applicable Settlement Document
shall serve as the basis for the selected investment bank’s resolution of the applicable dispute, such investment bank
shall be entitled (and is hereby expressly authorized) to make all findings, determinations and the like that such
investment bank determines are required to be made by such investment bank in connection with its resolution of such
dispute and in resolving such dispute such investment bank shall apply such findings, determinations and the like to
the terms of this Note and any other applicable Settlement Documents, (iii) the Holder (and only the Holder), in its
sole discretion, shall have the right to submit any dispute described in this Section 20 to any state or federal court
sitting in Wilmington, Delaware in lieu of utilizing the procedures set forth in this Section 20 and (iv) nothing in this
Section 20 shall limit the Holder from obtaining any injunctive relief or other equitable remedies (including, without
limitation, with respect to any matters described in this Section 20).

21. NOTICES; CURRENCY; PAYMENTS.

(a) Notices. Whenever notice is required to be given under this Note, unless otherwise provided
herein, such notice shall be given in accordance with Section 9(f) of the Settlement Agreement. The Company shall
provide the Holder with prompt written notice of all actions taken pursuant to this Note, including in reasonable detail
a description of such action and the reason therefore.

(b) Currency. All dollar amounts referred to in this Note are in United States Dollars (“U.S.
Dollars™), and all amounts owing under this Note shall be paid in U.S. Dollars. All amounts denominated in other
currencies (if any) shall be converted into the U.S. Dollar equivalent amount in accordance with the Exchange Rate
on the date of calculation. “Exchange Rate” means, in relation to any amount of currency to be converted into U.S.
Dollars pursuant to this Note, the U.S. Dollar exchange rate as published in the Wall Street Journal on the relevant
date of calculation (it being understood and agreed that where an amount is calculated with reference to, or over, a
period of time, the date of calculation shall be the final date of such period of time).

(c) Payments. Whenever any payment of cash is to be made by the Company to any Person pursuant
to this Note, unless otherwise expressly set forth herein, such payment shall be made in lawful money of the United
States of America by a certified check drawn on the account of the Company and sent via overnight courier service to
such Person at such address as previously provided to the Company in writing (which address, in the case of each of
the Buyers, shall initially be as set forth on the Schedule of Buyers attached to the Settlement Agreement), provided
that the Holder may elect to receive a payment of cash via wire transfer of immediately available funds by providing
the Company with prior written notice setting out such request and the Holder’s wire transfer instructions. Whenever
any amount expressed to be due by the terms of this Note is due on any day which is not a Business Day, the same shall
instead be due on the next succeeding day which is a Business Day. Any amount of Principal or other amounts due
under the Settlement Documents which is not paid when due shall result in a late charge being incurred and payable
by the Company in an amount equal to interest on such amount at a rate of fifteen (15) percent per annum until the
same is paid in full (“Late Charge”).
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22. CANCELLATION. After all Principal, Make-Whole Amount, accrued Interest, Late Charges and other
amounts at any time owed on this Note have been paid in full, this Note shall automatically be deemed canceled, shall
be surrendered to the Company for cancellation and shall not be reissued.
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23. WAIVER OF NOTICE. To the extent permitted by law, the Company hereby irrevocably waives demand,
notice, presentment, protest and all other demands and notices in connection with the delivery, acceptance,
performance, default or enforcement of this Note and the Settlement Agreement.

24. GOVERNING LAW. This Note shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of this Note shall be governed by, the internal
laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether
of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions
other than the State of Delaware. Except as otherwise required by Section 20 above, the Company hereby irrevocably
submits to the exclusive jurisdiction of the state and federal courts sitting in The City of Wilmington, Delaware, for
the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an
inconvenient forum or that the venue of such suit, action or proceeding is improper. Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. Nothing contained herein shall
be deemed to limit in any way any right to serve process in any manner permitted by law. Nothing contained herein (i)
shall be deemed or operate to preclude the Holder from bringing suit or taking other legal action against the Company
in any other jurisdiction to collect on the Company’s obligations to the Holder, to realize on any collateral or any other
security for such obligations, or to enforce a judgment or other court ruling in favor of the Holder or (ii) shall limit, or
shall be deemed or construed to limit, any provision of Section 20. THE COMPANY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF
THIS NOTE OR ANY TRANSACTION CONTEMPLATED HEREBY.

25. JUDGMENT CURRENCY.

(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any
jurisdiction it becomes necessary to convert into any other currency (such other currency being hereinafter in this
Section 25 referred to as the “Judgment Currency”) an amount due in U.S. dollars under this Note, the conversion
shall be made at the Exchange Rate prevailing on the Business Day immediately preceding:
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(i) the date actual payment of the amount due, in the case of any proceeding in the courts of
Delaware or in the courts of any other jurisdiction that will give effect to such conversion being made on such
date: or

(i1) the date on which the foreign court determines, in the case of any proceeding in the courts
of any other jurisdiction (the date as of which such conversion is made pursuant to this Section 25(a)(ii) being
hereinafter referred to as the “Judgment Conversion Date”).

(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section 25(a)(ii)
above, there is a change in the Exchange Rate prevailing between the Judgment Conversion Date and the date of actual
payment of the amount due, the applicable party shall pay such adjusted amount as may be necessary to ensure that the
amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will
produce the amount of US dollars which could have been purchased with the amount of Judgment Currency stipulated
in the judgment or judicial order at the Exchange Rate prevailing on the Judgment Conversion Date.

(c) Any amount due from the Company under this provision shall be due as a separate debt and shall
not be affected by judgment being obtained for any other amounts due under or in respect of this Note.

26. SEVERABILITY. If any provision of this Note is prohibited by law or otherwise determined to be invalid
or unenforceable by a court of competent jurisdiction, the provision that would otherwise be prohibited, invalid or
unenforceable shall be deemed amended to apply to the broadest extent that it would be valid and enforceable, and
the invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of this
Note so long as this Note as so modified continues to express, without material change, the original intentions of
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the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s)
in question does not substantially impair the respective expectations or reciprocal obligations of the parties or the
practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor in
good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the
effect of which comes as close as possible to that of the prohibited, invalid or unenforceable provision(s).

27. MAXIMUM PAYMENTS. Without limiting Section 9(d) of the Settlement Agreement, nothing contained
herein shall be deemed to establish or require the payment of a rate of interest or other charges in excess of the
maximum permitted by applicable law. In the event that the rate of interest required to be paid or other charges
hereunder exceed the maximum permitted by such law, any payments in excess of such maximum shall be credited
against amounts owed by the Company to the Holder and thus refunded to the Company.

28. CERTAIN DEFINITIONS. For purposes of this Note, the following terms shall have the following
meanings:

(a) “1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations
thereunder.
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(b) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls,
is controlled by, or is under common control with, such Person, it being understood for purposes of this definition
that “control” of a Person means the power directly or indirectly either to vote 10% or more of the stock having
ordinary voting power for the election of directors of such Person or direct or cause the direction of the management
and policies of such Person whether by contract or otherwise.

(c) “Approved Stock Plan” means any employee benefit plan which has been approved by the board
of directors of the Company prior to or subsequent to the Settlement Date pursuant to which shares of Common Stock
and standard options to purchase Common Stock may be issued to any employee, officer, consultants or director for
services provided to the Company in their capacity as such.

(d) “Bridge Notes” means any one of more of the $1,500,000 original principal amount two-year
Senior Subordinated Notes issued by the Company to purchasers thereof at or around the Settlement Date.

(e) “Business Day” means any day other than Saturday, Sunday or other day on which commercial
banks in The City of New York are authorized or required by law to remain closed; provided, however, for
clarification, commercial banks shall not be deemed to be authorized or required by law to remain closed due to “stay
at home”, “shelter-in-place”, “non- essential employee” or any other similar orders or restrictions or the closure of
any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer
systems (including for wire transfers) of commercial banks in The City of New York generally are open for use by

customers on such day.

(f) “Change of Control” means any Fundamental Transaction other than (i) any merger of the
Company or any of its, direct or indirect, wholly-owned Subsidiaries with or into any of the foregoing Persons,
(il) any reorganization, recapitalization or reclassification of the shares of Common Stock in which holders of the
Company’s voting power immediately prior to such reorganization, recapitalization or reclassification continue after
such reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly,
are, in all material respects, the holders of the voting power of the surviving entity (or entities with the authority or
voting power to elect the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities) after such reorganization, recapitalization or reclassification, or (iii) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Company or any of its Subsidiaries.

(g) “Common Stock” means (i) the Company’s shares of common stock, $0.001 par value per share,
and (ii) any capital stock into which such common stock shall have been changed or any share capital resulting from
a reclassification of such common stock.
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(h) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or
otherwise, of that Person with respect to any Indebtedness, lease, dividend or other obligation of another Person if the
primary purpose or intent of the Person incurring such liability, or the primary effect thereof, is to provide assurance
to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating thereto will
be complied with, or that the holders of such liability will be protected (in whole or in part) against loss with respect
thereto.
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(i) “Convertible Securities” means any stock or other security (other than Options) that is at any
time and under any circumstances, directly or indirectly, convertible into, exercisable or exchangeable for, or which
otherwise entitles the holder thereof to acquire, any shares of Common Stock.

(j) “Current Subsidiary” means any Person in which the Company on the Settlement Date, directly
or indirectly, (i) owns any of the outstanding capital stock or holds any equity or similar interest of such Person or
(ii) controls or operates all or any part of the business, operations or administration of such Person, and all of the
foregoing, collectively, “Current Subsidiaries”.

(k) “Eligible Market” means The New York Stock Exchange, the NYSE American, the Nasdaq
Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market.

(1) “Excluded Securities” means (i) shares of Common Stock or options to purchase Common Stock
issued to directors, officers, consultants or employees of the Company for services rendered to the Company in
their capacity as such pursuant to an Approved Stock Plan (as defined above), provided that (A) all such issuances
(taking into account the shares of Common Stock issuable upon exercise of such options) after the Settlement Date
pursuant to this clause (i) do not, in the aggregate, exceed more than 5% of the Common Stock issued and outstanding
immediately prior to the Settlement Date and (B) the exercise price of any such options is not lowered, none of
such options are amended to increase the number of shares issuable thereunder and none of the terms or conditions
of any such options are otherwise materially changed in any manner that adversely affects any of the Buyers; (ii)
shares of Common Stock issued upon the conversion or exercise of Convertible Securities or Options (other than
standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause
(i) above) issued prior to the Settlement Date, provided that the conversion price of any such Convertible Securities
(other than standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered
by clause (i) above) is not lowered, none of such Convertible Securities or Options (other than standard options to
purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause (i) above) are amended
to increase the number of shares issuable thereunder and none of the terms or conditions of any such Convertible
Securities or Options (other than standard options to purchase Common Stock issued pursuant to an Approved Stock
Plan that are covered by clause (i) above) are otherwise materially changed in any manner that adversely affects any
of the Buyers or (iii) up to an aggregate of $1,500,000 original principal amount of Bridge Notes and not more than
1,500,000 shares of Common Stock to be issued in connection therewith.
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(m) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly, including
through subsidiaries, Affiliates or otherwise, in one or more related transactions, (i) consolidate or merge with or into
(whether or not the Company is the surviving corporation) another Subject Entity, or (ii) sell, assign, transfer, convey
or otherwise dispose of all or substantially all of the properties or assets of the Company or any of its “significant
subsidiaries” (as defined in Rule 1-02 of Regulation S-X) to one or more Subject Entities, or (iii) make, or allow one
or more Subject Entities to make, or allow the Company to be subject to or have its Common Stock be subject to or
party to one or more Subject Entities making, a purchase, tender or exchange offer that is accepted by the holders of at
least either (x) 50% of the outstanding shares of Common Stock, (y) 50% of the outstanding shares of Common Stock
calculated as if any shares of Common Stock held by all Subject Entities making or party to, or Affiliated with any
Subject Entities making or party to, such purchase, tender or exchange offer were not outstanding; or (z) such number
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of shares of Common Stock such that all Subject Entities making or party to, or Affiliated with any Subject Entity
making or party to, such purchase, tender or exchange offer, become collectively the beneficial owners (as defined
in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of Common Stock, or (iv) consummate
a stock or share purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin- off or scheme of arrangement) with one or more Subject Entities whereby all such Subject
Entities, individually or in the aggregate, acquire, either (x) at least 50% of the outstanding shares of Common Stock,
(y) at least 50% of the outstanding shares of Common Stock calculated as if any shares of Common Stock held by all
the Subject Entities making or party to, or Affiliated with any Subject Entity making or party to, such stock purchase
agreement or other business combination were not outstanding; or (z) such number of shares of Common Stock such
that the Subject Entities become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of
at least 50% of the outstanding shares of Common Stock, or (v) reorganize, recapitalize or reclassify its Common
Stock, (B) that the Company shall, directly or indirectly, including through subsidiaries, Affiliates or otherwise, in
one or more related transactions, allow any Subject Entity individually or the Subject Entities in the aggregate to
be or become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly, whether
through acquisition, purchase, assignment, conveyance, tender, tender offer, exchange, reduction in outstanding shares
of Common Stock, merger, consolidation, business combination, reorganization, recapitalization, spin-off, scheme of
arrangement, reorganization, recapitalization or reclassification or otherwise in any manner whatsoever, of either (x)
at least 50% of the aggregate ordinary voting power represented by issued and outstanding Common Stock, (y) at
least 50% of the aggregate ordinary voting power represented by issued and outstanding Common Stock not held by
all such Subject Entities as of the date of this Note calculated as if any shares of Common Stock held by all such
Subject Entities were not outstanding, or (z) a percentage of the aggregate ordinary voting power represented by issued
and outstanding shares of Common Stock or other equity securities of the Company sufficient to allow such Subject
Entities to effect a statutory short form merger or other transaction requiring other stockholders of the Company to
surrender their shares of Common Stock without approval of the stockholders of the Company or (C) directly or
indirectly, including through subsidiaries, Affiliates or otherwise, in one or more related transactions, the issuance of
or the entering into any other instrument or transaction structured in a manner to circumvent, or that circumvents, the
intent of this definition in which case this definition shall be construed and implemented in a manner otherwise than
in strict conformity with the terms of this definition to the extent necessary to correct this definition or any portion of
this definition which may be defective or inconsistent with the intended treatment of such instrument or transaction.

(n) “GAAP” means United States generally accepted accounting principles, consistently applied.
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(o) “Group” means a “group” as that term is used in Section 13(d) of the 1934 Act and as defined in
Rule 13d-5 thereunder.

(p) “Indebtedness” means of any Person means, without duplication (A) all indebtedness for
borrowed money, (B) all obligations issued, undertaken or assumed as the deferred purchase price of property
or services, including, without limitation, “capital leases” in accordance with United States generally accepted
accounting principles consistently applied for the periods covered thereby (other than trade payables entered into in
the ordinary course of business consistent with past practice), (C) all reimbursement or payment obligations with
respect to letters of credit, surety bonds and other similar instruments, (D) all obligations evidenced by notes, bonds,
debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of
property, assets or businesses, (E) all indebtedness created or arising under any conditional sale or other title retention
agreement, or incurred as financing, in either case with respect to any property or assets acquired with the proceeds
of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the event of
default are limited to repossession or sale of such property), (F) all monetary obligations under any leasing or similar
arrangement which, in connection with United States generally accepted accounting principles, consistently applied
for the periods covered thereby, is classified as a capital lease, (G) all indebtedness referred to in clauses (A) through
(F) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise,
to be secured by) any mortgage, deed of trust, lien, pledge, charge, security interest or other encumbrance of any
nature whatsoever in or upon any property or assets (including accounts and contract rights) with respect to any asset
or property owned by any Person, even though the Person which owns such assets or property has not assumed or
become liable for the payment of such indebtedness, and (H) all Contingent Obligations in respect of indebtedness or
obligations of others of the kinds referred to in clauses (A) through (G) above.
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(q) “Intellectual Property Rights” means, with respect to the Company and its Subsidiaries, all
of their rights or licenses to use all trademarks, trade names, service marks, service mark registrations, service
names, original works of authorship, patents, patent rights, copyrights, inventions, licenses, approvals, governmental
authorizations, trade secrets and other intellectual property rights and all applications and registrations therefor.

(r) “Interest Rate” means, as applicable, (x) during the period commencing on the date hereof
through, but not including, the first anniversary of the date hereof ten percent (10%) per annum, or (y) during the
period commencing on the first anniversary of the date hereof through, but not including, the second anniversary of
the date hereof eleven percent (11%) per annum, as may be adjusted from time to time in accordance with Section 2.

(s) “Make-Whole Amount” means, as of any given date in connection with any redemption or other
repayment hereunder, an amount equal to the amount of additional Interest that would accrue under this Note at an
interest rate of eleven percent (11%) per annum assuming for calculation purposes that the outstanding Principal of
this Note as of such given date remained outstanding through and including six months after such given date) at an
interest rate of eleven percent (11%) per annum (or, if an Event of Default exists on such given date, at the Default
Rate).
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(t) “Material Adverse Effect” means any material adverse effect on the business, properties, assets,
liabilities, operations, results of operations, condition (financial or otherwise) or prospects of the Company and its
Subsidiaries, if any, individually or taken as a whole, or on the transactions contemplated hereby or on the other
Settlement Documents (as defined below), or by the agreements and instruments to be entered into in connection
therewith or on the authority or ability of the Company to perform its obligations under the Settlement Documents.

(u) “Maturity Date” shall mean 1; provided, however, the Maturity Date may be extended at the
option of the Holder (i) in the event that, and for so long as, an Event of Default shall have occurred and be continuing
or any event shall have occurred and be continuing that with the passage of time and the failure to cure would result in
an Event of Default or (ii) through the date that is twenty (20) Business Days after the consummation of a Fundamental
Transaction in the event that a Fundamental Transaction is publicly announced or an Event of Default Redemption
Notice is delivered prior to the Maturity Date.

(v) “New Subsidiary” means, as of any date of determination, any Person in which the Company
after the Settlement Date, directly or indirectly, (i) owns or acquires any of the outstanding capital stock or holds
any equity or similar interest of such Person or (ii) controls or operates all or any part of the business, operations or
administration of such Person, and all of the foregoing, collectively, “New Subsidiaries”.

(w) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common
Stock or Convertible Securities.

(x) “Outstanding Amount” means the sum of (A) the portion of the Principal to be redeemed or
otherwise with respect to which this determination is being made, (B) accrued and unpaid Interest with respect to such
Principal, (C) the Make-Whole Amount , if any, (D) accrued and unpaid Late Charges with respect to such Principal,
Make-Whole Amount and Interest.

(y) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable
Person and whose common stock or equivalent equity security is quoted or listed on an Eligible Market, or, if there is
more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization
as of the date of consummation of the Fundamental Transaction.

(z) “Permitted Indebtedness” means (i) Indebtedness evidenced by this Note and the Existing
Secured Notes, (ii) Indebtedness set forth on Schedule 3(s) to the Settlement Agreement, as in effect as of the
Settlement Date and (iii) Indebtedness secured by Permitted Liens or unsecured but as described in clauses (iv) and
(v) of the definition of Permitted Liens.
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(aa) “Permitted Liens” means (i) any Lien for taxes not yet due or delinquent or being contested in
good faith by appropriate proceedings for which adequate reserves have been established in accordance with GAAP,
(il) any statutory Lien arising in the ordinary course of business by operation of law with respect to a liability that
is not yet due or delinquent, (iii) any Lien created by operation of law, such as materialmen’s liens, mechanics’
liens and other similar liens, arising in the ordinary course of business with respect to a liability that is not yet due
or delinquent or that are being contested in good faith by appropriate proceedings, (iv) Liens (A) upon or in any
equipment acquired or held by the Company or any of its Subsidiaries to secure the purchase price of such equipment
or Indebtedness incurred solely for the purpose of financing the acquisition or lease of such equipment, or (B) existing
on such equipment at the time of its acquisition, provided that the Lien is confined solely to the property so acquired
and improvements thereon, and the proceeds of such equipment, in either case, with respect to Indebtedness in an
aggregate amount not to exceed $250,000, (v) Liens incurred in connection with the extension, renewal or refinancing
of the Indebtedness secured by Liens of the type described in clause (iv) above, provided that any extension, renewal
or replacement Lien shall be limited to the property encumbered by the existing Lien and the principal amount of the
Indebtedness being extended, renewed or refinanced does not increase, (vi) Liens in favor of customs and revenue
authorities arising as a matter of law to secure payments of custom duties in connection with the importation of goods,
(vii) Liens arising from judgments, decrees or attachments in circumstances not constituting an Event of Default under
Section 3(a)(vii) and (viii) Liens with respect to this Note and the Existing Secured Notes.

(bb) “Person” means an individual, a limited liability company, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization, any other entity or a government or any department or agency
thereof.

(cc) “Redemption Notices” means, collectively, the Event of Default Redemption Notices, the
Asset Sale Optional Redemption Notices, the Subsequent Placement Optional Redemption Notices and the Company
Optional Redemption Notices and each of the foregoing, individually, a “Redemption Notice.”

(dd) “Redemption Premium” means 125%.

(ee) “Redemption Prices” means, collectively, Event of Default Redemption Prices, the Asset Sale
Optional Redemption Prices, the Subsequent Placement Optional Redemption Prices and the Company Optional
Redemption Prices, and each of the foregoing, individually, a “Redemption Price.”

(ff) “Settlement Agreement” means that certain securities purchase agreement, dated as of the
Settlement Date, by and among the Company and the initial holders of the Notes pursuant to which the Company
issued the Notes, as may be amended from time to time.

(gg) “Settlement Date” means December 15, 2024.

(hh) “Settlement Documents” means the Notes, the Settlement Agreement, the Security Agreement
and the Guaranties.

(i1) “Subsidiaries” means, as of any date of determination, collectively, all Current Subsidiaries and
all New Subsidiaries, and each of the foregoing, individually, a “Subsidiary.”
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(jj) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any such
Person, Persons or Group.

(kk) “Subsequent Placement” means any direct or indirect issuance, offer, sale, grant of any option
or right to purchase, or otherwise dispose of (or announce any issuance, offer, sale, grant of any option or right to
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purchase or other disposition of) by the Company and/or any of its Subsidiaries of any equity security and/or any
equity-linked and/or related security (including, without limitation, any “equity security” (as that term is defined under
Rule 405 promulgated under the 1933 Act), any Convertible Securities, any Options, any debt, any preferred stock
and/or any purchase rights (other than, in each case, Excluded Securities) for gross cash proceeds to the Company and/
or its Subsidiaries of not less than $1,000,000 or series of transactions aggregating $1,000,000 or more.

(1) “Successor Entity”” means the Person (or, if so elected by the Holder, the Parent Entity) formed
by, resulting from or surviving any Fundamental Transaction or the Person (or, if so elected by the Holder, the Parent
Entity) with which such Fundamental Transaction shall have been entered into.

29. DISCLOSURE. Upon delivery by the Company to the Holder (or receipt by the Company from the
Holder) of any notice in accordance with the terms of this Note, unless the Company has in good faith determined that
the matters relating to such notice do not constitute material, non-public information relating to the Company or any
of its Subsidiaries, the Company shall on or prior to 9:00 am, New York city time on the Business Day immediately
following such notice delivery date, publicly disclose such material, non-public information on a Current Report on
Form 8-K or otherwise. In the event that the Company believes that a notice contains material, non-public information
relating to the Company or any of its Subsidiaries, the Company so shall indicate to the Holder explicitly in writing
in such notice (or immediately upon receipt of notice from the Holder, as applicable), and in the absence of any
such written indication in such notice (or notification from the Company immediately upon receipt of notice from the
Holder), the Holder shall be entitled to presume that information contained in the notice does not constitute material,
non-public information relating to the Company or any of its Subsidiaries. Nothing contained in this Section 29 shall
limit any obligations of the Company, or any rights of the Holder, under the Settlement Agreement.

30. ABSENCE OF TRADING AND DISCLOSURE RESTRICTIONS. The Company acknowledges and
agrees that the Holder is not a fiduciary or agent of the Company and that the Holder shall have no obligation to (a)
maintain the confidentiality of any information provided by the Company or (b) refrain from trading any securities
while in possession of such information in the absence of a written non-disclosure agreement signed by an officer of
the Holder that explicitly provides for such confidentiality and trading restrictions. In the absence of such an executed,
written non-disclosure agreement, the Company acknowledges that the Holder may freely trade in any securities
issued by the Company, may possess and use any information provided by the Company in connection with such
trading activity, and may disclose any such information to any third party.

[signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed as of the Issuance Date set
out above.

AVENIR WELLNESS SOLUTIONS,
INC.,

F/K/A CURE PHARMACEUTICAL
HOLDING CORP.

By:

Name: Joel Bennett
Title: Chief Financial Officer
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SCHEDULE 11(a) — Existing Secured Note
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1) Amended And Restated Senior Secured Promissory Note And Security Agreement dated December 11,

2024 issued to Nancy Duitch.
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SCHEDULE 11(g) — Permitted Indebtedness

1) Amended And Restated Senior Secured Promissory Note dated December 11, 2024 issued to Nancy Duitch;

2) Bridge Financing (pending) — Senior Subordinated Notes in the principal amount of up to $1,500,000 to be
issued as provided for in the Note;

3) Bridge Note dated June 28, 2024 issued to 1800 Diagonal Lending LLC (Note 1);

4) Bridge Note dated June 28, 2024 issued to 1800 Diagonal Lending LLC (Note 2);

5) Premium Finance Agreement dated November 11, 2024 with First Insurance Funding (Quote #70247523 —
Policy year 9/6/2024 - 9/6/2025) — annual premium financing agreement relating to the Company’s general
liability insurance policy; renews each September; and

6) Premium Finance Agreement dated December 2, 2024 with First Insurance Funding (Quote #73637217 —
Policy year 11/30/2024 - 11/30/2025) — annual premium financing agreement relating to the Company’s
directors & officers liability insurance policy; renews each November.
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SCHEDULE 11(p) — Company Locations

1) 15233 Ventura Blvd., Suite 400, Sherman Oaks, CA 91403;

2) 5805 Sepulveda Blvd., Suite 801, Sherman Oaks, CA 91411;

3) The Sera Labs, Inc. c/o Jet Mail/Great Lakes Fulfillment, 41 Canal St., Lewiston, ME 04240;

4) The Sera Labs, Inc. c/o Concept Matrix Solutions, Inc., 3481 Old Conejo Road, Suite 103, Newbury Park,
CA 91320; and

5) The Sera Labs, Inc. c/o KDC/One Socal Laboratories, LLC, 20501 Earlgate St., Walnut, CA 91789.

49
EXHIBIT D

AVENIR WELLNESS SOLUTIONS, INC.
SUMMARY OF TERMS AND CONDITIONS

The purpose of this non-binding letter (this “Term Sheet”) is to set forth the indicative terms pursuant

to which, subject to certain conditions set forth herein,

(the “Investor”) for itself or with other investors (collectively, the “Investors”) would

purchase certain securities issued by Avenir Wellness Solutions, Inc. (“AVRW?”) (the “Issuer”), and the Issuer would
sell such securities to the Investors (the “Transaction”). The terms and conditions set forth herein are subject to
change and this letter does not constitute an offer. The issuance and sale of such securities is subject to, among
other things, completion of due diligence to the Investors’ satisfaction, the preparation of definitive documentation to
effect the Transaction that is mutually satisfactory to each party and, in the case of the Investors, that the Investors
shall have determined that subsequent to the date hereof and prior to the closing of the Transaction, there shall have
been no material adverse developments relating to the business, assets, operations, properties, condition (financial or
otherwise) or prospects of the Issuer and its subsidiaries, taken as a whole.
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Issuer: Avenir Wellness Solutions, Inc. (the “Issuer™).
Aggregate Principal $1,500,000.
Amount:

Interest Rate:

10% per annum.

Installment Amount:

Principal and accrued interest through Maturity Date payable in a lump sum at
Maturity.

Prepayment: Prepayment of the Notes is allowed without penalty.
Funding Date: The date of the funding to the Issuer.
Maturity Date: 2 Years from the Funding Date.
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Use of Proceeds:

The net proceeds received by the Issuer shall be used for growth and working capital
purposes.

Conversion / Rollover
Feature:

Notes may be converted into shares of common stock of the Company at a discount
twenty percent (20%) to the next qualifying financing round or rolled over into such
qualifying financing round.

Stock Kicker: Shares of common stock will be issued to Investors in the amount of one share per
$1.00 invested.

Registration Rights: Piggyback registration rights granted to Investors.

Confidentiality: The existence of this term sheet and the individual terms and conditions are of a

confidential nature and shall not be disclosed to anyone, except to the Issuer, the
Issuer’s equity holders, the Investors, and their respective legal or financial advisors.

Neither this Summary of Terms and Conditions nor any discussion or negotiation of the proposed
Transaction constitutes an agreement or obligation on the part of any person to purchase securities of the Issuer or
enter into any agreement to purchase securities of the Issuer. Any such agreement or obligation shall arise with respect
to a particular Investor solely upon execution and delivery to the Issuer by such Investor of definitive documents
acceptable to such Investor.
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EXHIBIT E

Stipulation of Discontinuance
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK: COMMERCIAL DIVISION

CURE PHARMACEUTICAL HOLDING
CORP,,
Index No. 653827/2022
Plaintiff,
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- against -
IONIC VENTURES, LLC, STIPULATION OF DISCONTINUANCE

Defendant.

IT IS HEREBY STIPULATED AND AGREED, by and between the undersigned attorneys for all parties to
this action, and whereas no party hereto is an infant or incompetent person for whom a committee has been appointed
and no person not a party has an interest in the subject matter of this action, that the above-captioned action shall be,
and the same hereby is, discontinued with prejudice, without costs to any party as against the other. This stipulation
may be filed with the Clerk of the Court without further notice.

IT IS HEREBY FURTHER STIPULATED AND AGREED that a facsimile or digital image of this
stipulation shall be considered and filed with the Court as an original.

Dated: December ___, 2024

KELLEY DRYE & WARREN LLP SICHENZIA ROSS FERENCE CARMEL

LLP
By:/s/ William S. Gyves By:/s/ Ross Carmel
William S. Gyves Ross Carmel
3 World Trade Center Sichenzia Ross Ference Carmel LLP
175 Greenwich Street 1185 Avenue of the Americas, 31% Floor
New York, New York 10007 New York, New York 10036
Tel: (212) 808-7800 Tel: (212) 930-9700
Fax: (212) 808-7897 Fax: (212) 930-9725
wgyves@kelleydrye.com rcarmel@srfc.law
Attorneys for Defendant Attorneys for Plaintiff
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EXHIBIT F

Joint Statement
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Avenir Wellness Solutions Announces Global Settlement with
Ionic Ventures, Eliminating Convertible Debt

SHERMAN OAKS, CA / ACCESSWIRE / December [ |, 2024 / Avenir Wellness Solutions, Inc. ("Avenir" or
the "Company") (OTCQB: AVRW), a proprietary broad platform technology beauty and wellness company, today
announced that it has reached a global settlement with its current debt holder Ionic Ventures LLC (“Ionic”) to resolve
all disputes between the parties.

In connection with the settlement, a portion of the outstanding convertible notes with an aggregate carrying value
of $8.7 million as of September 30, 2024 will be converted into approximately 8.3 million shares of the Company’s
common stock at a value of approximately $266 thousand, subject to a leak-out agreement. The remaining convertible
notes will be extinguished in exchange for a new 10%/11% two-year note with a principal amount of $2.85 million to
be issued to lonic, inclusive of legal fees lonic incurred in defending against the lawsuit filed by Avenir in the dispute.
The new note will require payment equal to at least 50% of the net proceeds the Company receives if it completes a
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qualified financing, asset sale or M&A transaction up to the accreted amount of the note, but not later than the two-
year anniversary of the issuance of the note. As a result of the extinguishment, the Company is expected to recognize
a one-time gain of approximately $5.0 million during the fourth quarter of 2024.

The Company also has withdrawn its lawsuit filed against Ionic in the State of New York in connection with the
convertible notes originally issued in 2020. As part of the settlement, Avenir acknowledged that Ionic at all times
conducted itself in compliance with the 2020 transaction documents, and the settlement agreement reflects that
Ionic admitted to no wrongful conduct in connection with the underlying transaction. For further information on the
settlement, please refer to the recently filed Form 8-K.

“Despite building a plant-based wellness and beauty business with very high gross margins the last two full fiscal
years, Avenir’s total market cap has been severely depressed with the value of the entire company recently totaling less
than half of last year’s sales. After discussions with our financial advisors, Board of Directors and largest shareholders,
we confirmed it is universally believed that the significant outstanding convertible debt is the primary reason why
there is a disconnect between Company’s market value with its underlying business. Our shareholders were clear that
our top priority should be elimination of the convertible debt and the settlement of litigation commenced against lonic.
As such, we have been in active negotiations with Ionic for the past few months and were able to come to terms that we
believe are extremely beneficial to the Company and our shareholders,” commented Nancy Duitch, Chief Executive
Officer of Avenir.

Duitch added, “We are thrilled with this transaction that, together with a bridge financing we are in the process of
completing, significantly strengthens our balance sheet and eliminates the overhang our shareholders have cited as the
significant obstacle preventing them from increasing their ownership of our stock.”

Brendan O’Neil, Ionic’s Manager, stated, “From the outset, we denied and we continue to strongly deny the allegations
asserted against us in the underlying litigation. Given Avenir’s agreement to reimburse us for the attorneys’ fees we
incurred in defending against those allegations, included in the new note, and its acknowledgement that Ionic complied
in all material respects with the controlling agreements relating to the 2020 financing, we concluded that it made good
business sense to bring the dispute to a close.”
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Overall, Avenir Wellness Solutions has never been in a better position to capitalize on the high intrinsic value of
our Nutri-Strip products as well as our unique and proprietary skin care formulations. With 17 patents under our
control, the highly positive reviews Seratopical Revolution DNA Complex is receiving, and more new products in
development, 2025 is setting up to be a growth year for the Company. We look forward to keeping our shareholders
informed of our progress, developments and milestones as we move forward.

Company Management will be hosting an investor webcast/call to discuss the settlement agreement and provide an
update on the Company on Monday, December 16, 2024 at 1:00pm PST /4:00pm EST. Questions may be submitted
prior to the webcast by emailing them to investor@avenirwellness.com. To participate in the webcast, please join us
at:

https://us06web.zoom.us/j/83688826398 ?2pwd=NzGBQ928B7m34yGgLPBPLI77BY4IGF.1

Meeting ID: 836 8882 6398

Passcode: 797030

One tap mobile

+16694449171,,83688826398%,,,,*797030# US

+13462487799,,83688826398#,,,,*797030# US (Houston)

About Avenir Wellness Solutions, Inc.

Avenir Wellness (OTCQB: AVRW) is a broad platform technology company that develops proprietary wellness,
nutraceutical, and topical delivery systems. The technology, which is based on fifteen current patents, offers a number
of unique immediate- and controlled-release delivery vehicles designed to improve product efficacy, safety, and
consumer experience for a wide range of active ingredients. The Company will continue down the path of creating new
technologies that is part of its incubator strategy in order to monetize its intellectual property by expanding its product
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lines utilizing the technology. And, as a vertically integrated platform company, Avenir also looks to partner with or
license its IP technology to wellness companies worldwide. For more information visit: www.avenirwellness.com.

About The Sera Labs, Inc.

The Sera Labs, Inc. ("Sera Labs"), a wholly owned subsidiary of Avenir, is a trusted leader in the health, wellness, and
beauty sectors with innovative products using cutting-edge technology. Sera Labs creates high-quality products that
use science-backed, proprietary formulations. More than 25 products are sold under the brand names Seratopical™,
Seratopical Revolution™, Seralabs™, and Nutri-Strips™. Sera Labs sells its products at affordable prices, making
them easily accessible on a global scale. Strategically positioned in the growth market categories beauty, health
& wellness, Sera Labs products are sold direct-to-consumer (DTC) via online website orders, including opt-in
subscriptions, and also sold online and in-store at major national drug, grocery chains, convenience stores, and mass
retailers and on Amazon.com. For more information visit: www.seralabshealth.com and follow Sera Labs on Facebook
and Instagram at (@seratopical, as well as on X (Twitter) at @sera_ labs.
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Forward Looking Statement

This press release contains "forward-looking statements" within the meaning of the safe harbor provisions of the U.S.
Private Securities Litigation Reform Act of 1995, which statements are subject to considerable risks and uncertainties.
Forward-looking statements include all statements other than statements of historical fact contained in this press
release, including statements regarding the future growth and success of our organization. We have attempted to
identify forward-looking statements by using words such as "anticipate,” "believe,"” "could," "estimate," "expected,"
"intend," "may," "plan,"” "predict," "project,” "should," "will," or "would," and similar expressions or the negative of

these expressions.

Forward-looking statements represent our management's current expectations and predictions about trends affecting
our business and industry and are based on information available as of the time such statements are made. Although
we do not make forward-looking statements unless we believe we have a reasonable basis for doing so, we cannot
guarantee their accuracy or completeness. Forward-looking statements involve numerous known and unknown risks,
uncertainties and other factors that may cause our actual results, performance, or achievements to be materially
different from any future results, performance or achievements predicted, assumed or implied by the forward-looking
statements. Some of the risks and uncertainties that may cause our actual results to materially differ from those
expressed or implied by these forward-looking statements are described in the section entitled "Risk Factors" in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2023, as well as in our Quarterly Reports on
Form 10-Q and other filings with the Securities and Exchange Commission.

Any forward-looking statement made by us in this press release is based only on information currently available to
us and speaks only as of the date on which it is made. Except as required by applicable law, we expressly disclaim
any intent or obligation to update any forward-looking statements, or to update the reasons actual results could differ
materially from those expressed or implied by these forward-looking statements, whether to conform such statements
to actual results or changes in our expectations, or as a result of the availability of new information.

Contacts:

Investor Relations

Hanover International Inc.

E: investor@avenirwellness.com
T: (760) 564-7400

57

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

EXHIBIT 10.2

PORTIONS OF THIS EXHIBIT HAVE BEEN REDACTED BECAUSE IT IS NOT MATERIAL
AND OF A TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL. SUCH

REDACTED PORTIONS ARE INDICATED WITH “[*%*].”

THE ISSUANCE AND SALE OF THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THIS NOTE MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL TO THE HOLDER (IF REQUESTED
BY THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO
BE SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THIS NOTE MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.
ANY TRANSFEREE OF THIS NOTE SHOULD CAREFULLY REVIEW THE TERMS OF THIS NOTE,
INCLUDING SECTIONS 14 AND 15(a) HEREOF. THE PRINCIPAL AMOUNT REPRESENTED BY THIS
NOTE MAY BE LESS THAN THE AMOUNTS SET FORTH ON THE FACE HEREOF PURSUANT TO
SECTION 9 OF THIS NOTE.

AVENIR WELLNESS SOLUTIONS, INC.,
F/K/A CURE PHARMACEUTICAL HOLDING CORP.

SENIOR SECURED NOTE
Issuance Date: December 15, 2024 Original Principal Amount: U.S. $2,850,000

FOR VALUE RECEIVED, Avenir Wellness Solutions, Inc., f/k/a Cure Pharmaceutical Holding Corp., a
Delaware corporation (the “Company”), hereby promises to pay to the order of IONIC VENTURES LLC or its
registered assigns (“Holder”) the amount set forth above as the Original Principal Amount (as reduced pursuant to
the terms hereof pursuant to redemption or otherwise, the “Principal””) when due, whether upon the Maturity Date
(as defined below), or upon acceleration, redemption or otherwise (in each case in accordance with the terms hereof)
and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate (as defined below) from
the date set forth above as the Issuance Date (the “Issuance Date”) until the same becomes due and payable, whether
upon the Maturity Date, or upon acceleration, redemption or otherwise (in each case in accordance with the terms
hereof). This Senior Secured Note (including all Senior Secured Notes issued in exchange, transfer or replacement
hereof, this “Note”) was issued pursuant to the Settlement Agreement with Mutual Releases, dated as of December
15, 2024 (the “Settlement Date”, and such agreement, the “Settlement Agreement”), by and between the Company
and the initial Holder, as amended from time to time. Certain capitalized terms used herein are defined in Section 28.

1. PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount
in cash representing all outstanding Principal, accrued and unpaid Interest and accrued and unpaid Late Charges
(as defined in Section 21(c)) on such Principal and Interest. Other than as specifically permitted by this Note, the
Company may not prepay any portion of the outstanding Principal, Make-Whole Amount, accrued and unpaid Interest
or accrued and unpaid Late Charges on Principal, Make-Whole Amount and Interest, if any.

2. INTEREST; INTEREST RATE.

(a) Interest on this Note shall commence accruing on the Issuance Date and shall be computed on the
basis of a 360-day year and twelve 30-day months and shall be payable in arrears on the Maturity Date or otherwise
in accordance with the terms of this Note. Interest shall be paid on the Maturity Date in cash.
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(b) Prior to the payment of Interest on the Maturity Date, Interest on this Note shall accrue at the
Interest Rate and be payable by way of inclusion of the Interest in the Outstanding Amount upon any redemption
in accordance with Section 9 or any required payment upon any Bankruptcy Event of Default. From and after the
occurrence and during the continuance of any Event of Default, the Interest Rate shall automatically be increased
to fifteen percent (15.0%) per annum (the “Default Rate”). In the event that such Event of Default is subsequently
cured (and no other Event of Default then exists, including, without limitation, for the Company’s failure to pay such
Interest at the Default Rate on the Maturity Date), the adjustment referred to in the preceding sentence shall cease to
be effective as of the calendar day immediately following the date of such cure; provided that the Interest as calculated
and unpaid at such increased rate during the continuance of such Event of Default shall continue to apply to the extent
relating to the days after the occurrence of such Event of Default through and including the date of such cure of such
Event of Default.

3. RIGHTS UPON EVENT OF DEFAULT.

(a) Event of Default. Each of the following events shall constitute an “Event of Default” and each
of the events in clauses (iv), (v) and (vi) shall constitute a “Bankruptcy Event of Default”:

(i) the Company’s or any Subsidiary’s failure to pay to the Holder any amount of Principal,
Make-Whole Amount, Interest, Late Charges or other amounts when and as due under this Note (including,
without limitation, the Company’s or any Subsidiary’s failure to pay any redemption payments or amounts
hereunder) or any other Settlement Document or any other agreement, document, certificate or other
instrument delivered in connection with the transactions contemplated hereby and thereby, except, in the case
of a failure to pay Interest, Make-Whole Amount and Late Charges when and as due, in which case only if
such failure remains uncured for a period of at least two (2) Business Days;

(i1) the Company fails to remove any restrictive legend on any certificate or any shares of
Common Stock issued to the Holder under the Settlement Agreement as and when required by the Settlement
Agreement, unless otherwise then prohibited by applicable federal securities laws, and any such failure
remains uncured for at least five (5) Business Days;

(iii) the occurrence of any default under, redemption of or acceleration prior to maturity of
at least an aggregate of $250,000 of Indebtedness of the Company or any of its Subsidiaries;

(iv) bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings
for the relief of debtors shall be instituted by or against the Company or any Subsidiary and, if instituted
against the Company or any Subsidiary by a third party, shall not be dismissed within thirty (30) days of their
initiation;

(v) the commencement by the Company or any Subsidiary of a voluntary case or
proceeding under any applicable federal, state or foreign bankruptcy, insolvency, reorganization or other
similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent; or the consent by
it to the entry of a decree, order, judgment or other similar document in respect of the Company or any
Subsidiary in an involuntary case or proceeding under any applicable federal, state or foreign bankruptcy,
insolvency, reorganization or other similar law or to the commencement of any bankruptcy or insolvency
case or proceeding against it; or the filing by it of a petition or answer or consent seeking reorganization or
relief under any applicable federal, state or foreign law, or the consent by it to the filing of such petition or
to the appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator
or other similar official of the Company or any Subsidiary or of any substantial part of its property; or the
making by it of an assignment for the benefit of creditors, or the execution of a composition of debts, or the
occurrence of any other similar federal, state or foreign proceeding; or the admission by it in writing of its
inability to pay its debts generally as they become due, the taking of corporate action by the Company or
any Subsidiary in furtherance of any such action or the taking of any action by any Person to commence a
Uniform Commercial Code foreclosure sale or any other similar action under federal, state or foreign law;
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(vi) the entry by a court of (i) a decree, order, judgment or other similar document in respect
of the Company or any Subsidiary of a voluntary or involuntary case or proceeding under any applicable
federal, state or foreign bankruptcy, insolvency, reorganization or other similar law or (ii) a decree, order,
judgment or other similar document adjudging the Company or any Subsidiary as bankrupt or insolvent,
or approving as properly filed a petition seeking liquidation, reorganization, arrangement, adjustment or
composition of or in respect of the Company or any Subsidiary under any applicable federal, state or foreign
law or (iii) a decree, order, judgment or other similar document appointing a custodian, receiver, liquidator,
assignee, trustee, sequestrator or other similar official of the Company or any Subsidiary or of any substantial
part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any such
decree, order, judgment or other similar document or any such other decree, order, judgment or other similar
document unstayed and in effect for a period of thirty (30) consecutive days;

(vii) a final judgment or judgments for the payment of money aggregating in excess of
$250,000 are rendered against the Company and/or any of its Subsidiaries and which judgments are not,
within thirty (30) days after the entry thereof, bonded, discharged, settled or stayed pending appeal, or are
not discharged within thirty (30) days after the expiration of such stay; provided, however, any judgment
which is covered by insurance or an indemnity from a credit worthy party shall not be included in calculating
the $250,000 amount set forth above so long as the Company provides the Holder a written statement from
such insurer or indemnity provider (which written statement shall be reasonably satisfactory to the Holder) to
the effect that such judgment is covered by insurance or an indemnity and the Company or such Subsidiary
(as the case may be) will receive the proceeds of such insurance or indemnity within thirty (30) days of the
issuance of such judgment;

(viii) the Company and/or any Subsidiary, individually or in the aggregate, either (i) fails
to pay, when due, or within any applicable grace period, any payment with respect to any Indebtedness in
excess of $250,000 due to any third party (other than, with respect to unsecured Indebtedness only, payments
contested by the Company and/or such Subsidiary (as the case may be) in good faith by proper proceedings
and with respect to which adequate reserves have been set aside for the payment thereof in accordance with
GAAP) or is otherwise in breach or violation of any agreement for monies owed or owing in an amount in
excess of $250,000, which breach or violation permits the other party thereto to declare a default or otherwise
accelerate amounts due thereunder, or (ii) suffer to exist any other circumstance or event that would, with or
without the passage of time or the giving of notice, result in a default or event of default under any agreement
binding the Company or any Subsidiary, which default or event of default would or is likely to have a material
adverse effect on the business, assets, operations (including results thereof), liabilities, properties, condition
(including financial condition) or prospects of the Company or any of its Subsidiaries, individually or in the
aggregate;

(ix) other than as specifically set forth in another clause of this Section 3(a), the Company
or any Subsidiary breaches any representation or warranty, in any material respect (other than representations
or warranties subject to material adverse effect or materiality, which may not be breached in any respect) or
any covenant or other term or condition of any Settlement Document, except, in the case of a breach of a
covenant or other term or condition that is curable, only if such breach remains uncured for a period of five
(5) consecutive Business Days;

(x) a false or inaccurate certification by the Company as to whether any Event of Default
has occurred;

(xi) any breach or failure in any respect by the Company or any Subsidiary to comply with
any provision of Section 11 of this Note;

(xii) any Material Adverse Effect occurs;
(xiii) any Change of Control occurs;

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(xiv) any provision of any Settlement Document (including, without limitation, the
Security Documents and the Guaranties) shall at any time for any reason (other than pursuant to the express
terms thereof) cease to be valid and binding on or enforceable against the parties thereto, or the validity or
enforceability thereof shall be contested by any party thereto, or a proceeding shall be commenced by the
Company or any Subsidiary or any governmental authority having jurisdiction over any of them, seeking to
establish the invalidity or unenforceability thereof, or the Company or any Subsidiary shall deny in writing
that it has any liability or obligation purported to be created under any Settlement Document (including,
without limitation, the Security Documents and the Guaranties); or

(xv) any Security Document shall for any reason fail or cease to create a separate valid
and perfected and, except to the extent permitted by the terms hereof or thereof, first priority Lien on
the Collateral (as defined in the Security Documents) in favor of the Collateral Agent (as defined in the
Security Agreement) or any material provision of any Security Document shall at any time for any reason
cease to be valid and binding on or enforceable against the Company or the validity or enforceability
thereof shall be contested by any party thereto, or a proceeding shall be commenced by the Company or
any governmental authority having jurisdiction over the Company, seeking to establish the invalidity or
unenforceability thereof.

(b) Notice of an Event of Default; Redemption Right. Upon the occurrence of an Event of Default
with respect to this Note, the Company shall within one (1) Business Day deliver written notice thereof via facsimile
or electronic mail and overnight courier (with next day delivery specified) (an “Event of Default Notice”) to the
Holder. At any time after the earlier of the Holder’s receipt of an Event of Default Notice and the Holder becoming
aware of an Event of Default, the Holder may require the Company to redeem (regardless of whether such Event of
Default has been cured) all or any portion of this Note by delivering written notice thereof (the “Event of Default
Redemption Notice”) to the Company, which Event of Default Redemption Notice shall indicate the portion of this
Note the Holder is electing to redeem. Each portion of this Note subject to redemption by the Company pursuant to
this Section 3(b) shall be redeemed by the Company at a price in cash equal to the product of (A) the Outstanding
Amount to be redeemed multiplied by (B) the Redemption Premium (the “Event of Default Redemption Price”).
Redemptions required by this Section 3(b) shall be made in accordance with the provisions of Section 9. To the
extent redemptions required by this Section 3(b) are deemed or determined by a court of competent jurisdiction to
be prepayments of this Note by the Company, such redemptions shall be deemed to be voluntary prepayments. In the
event of the Company’s redemption of any portion of this Note under this Section 3(b), the Holder’s damages would be
uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and the uncertainty of
the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any redemption premium
due under this Section 3(b) is intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s
actual loss of its investment opportunity and not as a penalty. Any redemption upon an Event of Default shall not
constitute an election of remedies by the Holder, and all other rights and remedies of the Holder shall be preserved.

(c) Mandatory Redemption upon Bankruptcy Event of Default. Notwithstanding anything to the
contrary herein, upon any Bankruptcy Event of Default, whether occurring prior to or following the Maturity Date,

the Company shall immediately pay to the Holder an amount in cash representing (i) all outstanding Principal, Make-
Whole Amount, accrued and unpaid Interest and accrued and unpaid Late Charges on such Principal, Make-Whole
Amount and Interest, multiplied by (ii) the Redemption Premium, in addition to any and all other amounts due
hereunder, without the requirement for any notice or demand or other action by the Holder or any other person or
entity, provided that the Holder may, in its sole discretion, waive such right to receive payment upon a Bankruptcy
Event of Default, in whole or in part, and any such waiver shall not affect any other rights of the Holder hereunder,
including any other rights in respect of such Bankruptcy Event of Default, and any right to payment of the Event of
Default Redemption Price or any other Redemption Price, as applicable.
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4. RIGHTS UPON FUNDAMENTAL TRANSACTION.

(a) Assumption. The Company shall not enter into or be party to a Fundamental Transaction
unless the Successor Entity assumes in writing all of the obligations of the Company under this Note and the other
Settlement Documents in accordance with the provisions of this Section 4(a) pursuant to written agreements in form
and substance satisfactory to the holder of a majority of the Notes then outstanding (the “Required Holders) and
approved by the Required Holders prior to such Fundamental Transaction, including agreements to deliver to each
holder of Notes in exchange for such Notes a security of the Successor Entity evidenced by a written instrument
substantially similar in form and substance to the Notes, including, without limitation, having a principal amount and
interest rate equal to the principal amounts then outstanding and the interest rates of the Notes held by such holder,
having similar ranking and security to the Notes, and otherwise reasonably satisfactory to the Required Holders. Upon
the occurrence of any Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so
that from and after the date of such Fundamental Transaction, the provisions of this Note and the other Settlement
Documents referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and
power of the Company and shall assume all of the obligations of the Company under this Note and the other Settlement
Documents with the same effect as if such Successor Entity had been named as the Company herein. The provisions
of this Section 4 shall apply similarly and equally to successive Fundamental Transactions.

5. REDEMPTIONS AT THE COMPANY’S ELECTION. At any time, the Company shall have the right to
redeem all, or any portion, of the Outstanding Amount then remaining under this Note (the “Company Optional
Redemption Amount”) on the Company Optional Redemption Date (each as defined below) (a “Company Optional
Redemption™). The portion of this Note subject to redemption pursuant to this Section 5 shall be redeemed by the
Company in cash at a price (the “Company Optional Redemption Price”) equal to the Outstanding Amount being
redeemed as of the Company Optional Redemption Date. The Company may exercise its right to require redemption
under this Section 5 by delivering a written notice thereof by facsimile or electronic mail and overnight courier to
all, but not less than all, of the holders of Notes (the “Company Optional Redemption Notice” and the date all
of the holders of Notes received such notice is referred to as the “Company Optional Redemption Notice Date”).
The Company Optional Redemption Notice shall (x) state the date on which the Company Optional Redemption shall
occur (the “Company Optional Redemption Date”) which date shall not be less than five (5) Business Days nor
more than twenty (20) Business Days following the Company Optional Redemption Notice Date, any (y) state the
aggregate Outstanding Amount of the Notes which is being redeemed in such Company Optional Redemption from
the Holder and all of the other holders of the Notes pursuant to this Section 5 on the Company Optional Redemption
Date. Redemptions made pursuant to this Section 5 shall be made in accordance with Section 9. In the event of the
Company’s redemption of any portion of this Note under this Section 5, the Holder’s damages would be uncertain
and difficult to estimate because of the parties’ inability to predict future interest rates and the uncertainty of the
availability of a suitable substitute investment opportunity for the Holder. Accordingly, any redemption premium due
under this Section 5 is intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual
loss of its investment opportunity and not as a penalty For the avoidance of doubt, the Company may effect a Company
Optional Redemption if any Event of Default has occurred and continuing but only at the Event of Default Redemption
Price (in lieu of the Company Optional Redemption Price.

6. SUBSEQUENT PLACEMENT OPTIONAL REDEMPTION

(a) General. At any time from and after the earlier of (x) the date the Holder becomes aware of
the occurrence of a Subsequent Placement (the “Holder Subsequent Placement Notice Date”) and (y) the time of
consummation of a Subsequent Placement (in each case, other than with respect to Excluded Securities) (each, an
“Eligible Subsequent Placement”), the Holder shall have the right, in its sole discretion, to require that the Company
redeem (each an “Subsequent Placement Optional Redemption™) all, or any portion, of the Outstanding Amount
under this Note not in excess of 50% of the net cash proceeds of such Eligible Subsequent Placement (the “Eligible
Subsequent Placement Optional Redemption Amount”) by delivering written notice thereof (an “Subsequent
Placement Optional Redemption Notice”) to the Company. Notwithstanding the foregoing, upon the written request
of the Holder, the Company shall permit the Holder to participate in such Subsequent Placement and the Company
shall apply all, or any part, as set forth in such written request, of any amounts that would otherwise be payable to the
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Holder in such Subsequent Placement Optional Redemption, on a dollar-for-dollar basis, against the purchase price
of the securities to be purchased by the Holder in such Eligible Subsequent Placement (which, for the avoidance of
doubt, shall not be less than securities with a purchase price equal to the portion of the Subsequent Placement Optional
Redemption Amount the Holder elects to apply against thereto).

(b) Mechanics. Each Subsequent Placement Optional Redemption Notice shall indicate that all,
or such applicable portion, as set forth in the applicable Subsequent Placement Optional Redemption Notice, of
the Eligible Subsequent Placement Optional Redemption Amount the Holder is electing to have redeemed (the
“Subsequent Placement Optional Redemption Amount”) and the date of such Subsequent Placement Optional

Redemption (the “Subsequent Placement Optional Redemption Date), which shall be the later of (x) the fifth (Sth)
Business Day after the date of the applicable Subsequent Placement Optional Redemption Notice and (y) the date of
the consummation of such Eligible Subsequent Placement. The portion of the Outstanding Amount of this Note subject
to redemption pursuant to this Section 6 shall be redeemed by the Company in cash at a price equal to the Subsequent
Placement Optional Redemption Amount being redeemed as of the Subsequent Placement Optional Redemption Date
(the “Subsequent Placement Optional Redemption Price”). Redemptions required by this Section 6 shall be made
in accordance with the provisions of Section 9.

7. ASSET SALE OPTIONAL REDEMPTION

(a) General. At any time from and after the earlier of (x) the date the Holder becomes aware of the
occurrence of an Asset Sale (including any insurance and condemnation proceeds thereof) (the “Holder Asset Sale
Notice Date”) and (y) the time of consummation of an Asset Sale (other than sales of inventory and product in the
ordinary course of business) (each, an “Eligible Asset Sale”), the Holder shall have the right, in its sole discretion, to
require that the Company redeem (each an “Asset Sale Optional Redemption™) all, or any portion, of the Outstanding
Amount under this Note not in excess of 50% of the (including any insurance and condemnation proceeds with
respect thereto) net cash proceeds to the Company of such Eligible Asset Sale (the “Eligible Asset Sale Optional
Redemption Amount”) by delivering written notice thereof (an “Asset Sale Optional Redemption Notice”) to the
Company.

(b) Mechanics. Each Asset Sale Optional Redemption Notice shall indicate that all, or such
applicable portion, as set forth in the applicable Asset Sale Optional Redemption Notice, of the Eligible Asset Sale
Optional Redemption Amount the Holder is electing to have redeemed (the “Asset Sale Optional Redemption
Amount”) and the date of such Asset Sale Optional Redemption (the “Asset Sale Optional Redemption Date”),

which shall be the later of (x) the fifth (Sth) Business Day after the date of the applicable Asset Sale Optional
Redemption Notice and (y) the date of the consummation of such Eligible Asset Sale. The portion of the Outstanding
Amount of this Note subject to redemption pursuant to this Section 7 shall be redeemed by the Company in cash at a
price equal to the Asset Sale Optional Redemption Amount being redeemed as of the Asset Sale Optional Redemption
Date (the “Asset Sale Optional Redemption Price”). Redemptions required by this Section 7 shall be made in
accordance with the provisions of Section 9.

8. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by
amendment of its certificate of incorporation, bylaws or through any reorganization, transfer of assets, consolidation,
merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms of this Note, and will at all times in good faith carry out all
of the provisions of this Note and take all action as may be required to protect the rights of the Holder of this Note.

9. REDEMPTIONS. The Company shall deliver the applicable Event of Default Redemption Price to
the Holder in cash within five (5) Business Days after the Company’s receipt of the Holder’s Event of Default
Redemption Notice. The Company shall deliver the applicable Company Optional Redemption Price to the Holder
in cash on the applicable Company Optional Redemption Date. The Company shall deliver the applicable Asset
Sale Optional Redemption Price to the Holder in cash on the applicable Asset Sale Optional Redemption Date. The
Company shall deliver the applicable Subsequent Placement Optional Redemption Price to the Holder in cash on
the applicable Subsequent Placement Optional Redemption Date. Notwithstanding anything herein to the contrary,
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in connection with any redemption hereunder at a time the Holder is entitled to receive a cash payment under any
of the other Settlement Documents, at the option of the Holder delivered in writing to the Company, the applicable
Redemption Price hereunder shall be increased by the amount of such cash payment owed to the Holder under such
other Settlement Document and, upon payment in full in accordance herewith, shall satisfy the Company’s payment
obligation under such other Settlement Document. In the event of a redemption of less than all of the Outstanding
Amount of this Note, the Company shall promptly cause to be issued and delivered to the Holder a new Note (in
accordance with Section 15(d)) representing the outstanding Principal which has not been redeemed. In the event that
the Company does not pay the applicable Redemption Price to the Holder within the time period required, at any time
thereafter and until the Company pays such unpaid Redemption Price in full, the Holder shall have the option, in lieu
of redemption, to require the Company to promptly return to the Holder all or any portion of this Note representing
the Outstanding Amount that was submitted for redemption and for which the applicable Redemption Price (together
with any Late Charges thereon) has not been paid. Upon the Company’s receipt of such notice, (x) the applicable
Redemption Notice shall be null and void with respect to such Outstanding Amount, and (y) the Company shall
immediately return this Note, or issue a new Note (in accordance with Section 15(d)), to the Holder, and in each case
the principal amount of this Note or such new Note (as the case may be) shall be increased by an amount equal to the
difference between (1) the applicable Redemption Price (as the case may be, and as adjusted pursuant to this Section
9, if applicable) minus (2) the Principal portion of the Outstanding Amount submitted for redemption. The Holder’s
delivery of a notice voiding a Redemption Notice and exercise of its rights following such notice shall not affect the
Company’s obligations to make any payments of Late Charges which have accrued prior to the date of such notice
with respect to the Outstanding Amount subject to such notice.

10. VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Note, except as required
by law and as expressly provided in this Note.

11. COVENANTS. Until all of the Notes have been redeemed or otherwise satisfied in accordance with
their terms:

(a) Rank. All payments due under this Note (a) shall rank pari passu with the Indebtedness described
on Schedule 11(a) attached hereto (the “Existing Secured Note”)and (b) shall be senior to all other Indebtedness
of the Company and its Subsidiaries and (c) will be secured by a first priority perfected security interest in all of
the existing and future assets of the Company and its direct and indirect Subsidiaries, including a pledge of all of
the capital stock of each of the Subsidiaries, as evidenced by (i) a security agreement in the form attached hereto as
Exhibit A (the “Security Agreement”), and the other security documents and agreements entered into in connection
with this Note and each of such other documents and agreements, as each may be amended or modified from time to
time, collectively, the “Security Documents™), and (ii) a guaranty executed by each Subsidiary of the Company, in
the form attached hereto as Exhibit B (collectively, the “Guaranties”) pursuant to which each of them guarantees the
obligations of the Company under the Settlement Documents.

(b) Incurrence of Indebtedness. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, incur or guarantee, assume or suffer to exist any Indebtedness (other than (i)
the Indebtedness evidenced by this Note and the Existing Secured Notes and (ii) other Permitted Indebtedness).

(c) Existence of Liens. The Company shall not, and the Company shall cause each of its Subsidiaries
to not, directly or indirectly, allow or suffer to exist any mortgage, lien, pledge, charge, security interest or other
encumbrance upon or in any property or assets (including accounts and contract rights) owned by the Company or any
of its Subsidiaries (collectively, “Liens”) other than Permitted Liens.

(d) Restricted Payments. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, redeem, defease, repurchase, repay or make any payments in respect of, by
the payment of cash or cash equivalents (in whole or in part, whether by way of open market purchases, tender offers,
private transactions or otherwise), all or any portion of any Indebtedness (other than this Note) whether by way of
payment in respect of principal of (or premium, if any) or interest on, such Indebtedness if at the time such payment
is due or is otherwise made or, after giving effect to such payment, (i) an event constituting an Event of Default has
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occurred and is continuing or (ii) an event that with the passage of time and without being cured would constitute an
Event of Default has occurred and is continuing.

(e) Restriction on Redemption and Cash Dividends. The Company shall not, and the Company shall
cause each of its Subsidiaries to not, directly or indirectly, redeem, repurchase or declare or pay any cash dividend or
distribution on any of its capital stock.

() Restriction on Transfer of Assets. The Company shall not, and the Company shall cause each
of its Subsidiaries to not, directly or indirectly, sell, lease, license, assign, transfer, spin-off, split-off, close, convey
or otherwise dispose of any assets or rights of the Company or any Subsidiary owned or hereafter acquired whether
in a single transaction or a series of related transactions (each, an “Asset Sale”), other than (i) sales, leases,
licenses, assignments, transfers, conveyances and other dispositions of such assets or rights by the Company and its
Subsidiaries in the ordinary course of business consistent with its past practice, (ii) sales of inventory and product in
the ordinary course of business and (iii) any Asset Sale in which the Company (x) deposits 50% of the gross proceeds
either into a restricted account subject to a deposit account control agreement with the Collateral Agent with payments
made therefrom in accordance with Section 7 above or (y) pays such amounts to the Holder within two (2) Business
Days of the time of consummation of such Asset Sale.

(g) Maturity of Indebtedness. The Company shall not, and the Company shall cause each of its
Subsidiaries to not, directly or indirectly, permit any Indebtedness of the Company or any of its Subsidiaries except
Permitted Indebtedness set forth on Schedule 11(g) attached hereto to mature or accelerate prior to the Maturity Date.

(h) Change in Nature of Business. The Company shall not, and the Company shall cause each of
its Subsidiaries to not, directly or indirectly, engage in any material line of business substantially different from those
lines of business conducted by or publicly contemplated to be conducted by the Company and each of its Subsidiaries
on the Settlement Date or any business substantially related or incidental thereto. The Company shall not, and the
Company shall cause each of its Subsidiaries to not, directly or indirectly, modify its or their corporate structure or

purpose.

(i) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, its existence, rights and privileges, and become or remain, and cause each of
its Subsidiaries to become or remain, duly qualified and in good standing in each jurisdiction in which the character
of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary,
except where the failure to do so would not have a Material Adverse Effect.

(j) Maintenance of Properties, Etc. The Company shall maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, all of its properties which are necessary or useful in the proper conduct of its
business in good working order and condition, ordinary wear and tear excepted, and comply, and cause each of its
Subsidiaries to comply, at all times with the provisions of all leases to which it is a party as lessee or under which it
occupies property, so as to prevent any loss or forfeiture thereof or thereunder.

10

(k) Maintenance of Intellectual Property. The Company will, and will cause each of its Subsidiaries
to, take all action reasonably necessary or advisable to maintain all of the Intellectual Property Rights of the Company
and/or any of its Subsidiaries that are necessary or material to the conduct of its business in full force and effect.

(1) Maintenance of Insurance. The Company shall maintain, and cause each of its Subsidiaries to
maintain, insurance with responsible and reputable insurance companies or associations (including, without limitation,
comprehensive general liability, hazard, rent and business interruption insurance) with respect to its properties
(including all real properties leased or owned by it) and business, in such amounts and covering such risks as is
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required by any governmental authority having jurisdiction with respect thereto or as is carried generally in accordance
with sound business practice by companies in similar businesses similarly situated.

(m) Transactions with Affiliates. The Company shall not, nor shall it permit any of its Subsidiaries
to, enter into, renew, extend or be a party to, any transaction or series of related transactions (including, without
limitation, the purchase, sale, lease, transfer or exchange of property or assets of any kind or the rendering of services
of any kind) with any Affiliate, except transactions in the ordinary course of business in a manner and to an extent
consistent with past practice and necessary or desirable for the prudent operation of its business, for fair consideration
and on terms no less favorable to it or its Subsidiaries than would be obtainable in a comparable arm’s length
transaction with a Person that is not an Affiliate thereof.

(n) Restricted Issuances. The Company shall not, directly or indirectly, without the prior written
consent of the holders of a majority in aggregate principal amount of the Notes then outstanding, (i) issue any Notes
(other than as contemplated by the Settlement Agreement and the Notes) or (ii) issue any other securities that would
cause a breach or default under the Notes.

(o) New Subsidiaries. Simultaneously with the acquisition or formation of each New Subsidiary, the
Company shall cause such New Subsidiary to execute, and deliver to each holder of Notes, all Security Documents
and Guaranties as requested by the Collateral Agent or the Required Holders, as applicable. The Company shall also
deliver to the Collateral Agent an opinion of counsel to such New Subsidiary that is reasonably satisfactory to the
Collateral Agent and the Required Holders covering such legal matters with respect to such New Subsidiary becoming
a guarantor of the Company’s obligations, executing and delivering the Security Document and the Guaranties and any
other matters that the Collateral Agent or the Required Holders may reasonably request. The Company shall deliver,
or cause the applicable Subsidiary to deliver to the Collateral Agent, each of the physical stock certificates of such
New Subsidiary, along with undated stock powers for each such certificates, executed in blank (or, if any such shares
of capital stock are uncertificated, confirmation and evidence reasonably satisfactory to the Collateral Agent and the
Required Holders that the security interest in such uncertificated securities has been transferred to and perfected by
the Collateral Agent, in accordance with Sections 8-313, 8-321 and 9-115 of the Uniform Commercial Code or any
other similar or local or foreign law that may be applicable).
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(p) Change in Collateral; Collateral Records. The Company shall (i) give the Collateral Agent not
less than thirty (30) days’ prior written notice of any change in the location of any Collateral (as defined in the Security
Documents), other than to locations set forth in Schedule 11(p) attached hereto and with respect to which the Collateral
Agent has filed financing statements and otherwise fully perfected its Liens thereon, (ii) advise the Collateral Agent
promptly, in sufficient detail, of any material adverse change relating to the type, quantity or quality of the Collateral
or the Lien granted thereon and (iii) execute and deliver, and cause each of its Subsidiaries to execute and deliver, to
the Collateral Agent for the benefit of the Holder from time to time, solely for the Collateral Agent’s convenience in
maintaining a record of Collateral, such written statements and schedules as the Collateral Agent or any Holder may
reasonably require, designating, identifying or describing the Collateral.

(q) Independent Investigation. At the request of the Holder either (x) at any time when an Event of
Default has occurred and is continuing, (y) upon the occurrence of an event that with the passage of time or giving
of notice would constitute an Event of Default or (z) at any time the Holder reasonably believes an Event of Default
may have occurred or be continuing, the Company shall hire an independent, reputable investment bank selected by
the Company and approved by the Holder to investigate as to whether any breach of this Note has occurred (the
“Independent Investigator”). If the Independent Investigator determines that such breach of this Note has occurred,
the Independent Investigator shall notify the Company of such breach and the Company shall deliver written notice to
each holder of a Note of such breach. In connection with such investigation, the Independent Investigator may, during
normal business hours, inspect all contracts, books, records, personnel, offices and other facilities and properties of the
Company and its Subsidiaries and, to the extent available to the Company after the Company uses reasonable efforts
to obtain them, the records of its legal advisors and accountants (including the accountants’ work papers) and any
books of account, records, reports and other papers not contractually required of the Company to be confidential or
secret, or subject to attorney-client or other evidentiary privilege, and the Independent Investigator may make such
copies and inspections thereof as the Independent Investigator may reasonably request. The Company shall furnish
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the Independent Investigator with such financial and operating data and other information with respect to the business
and properties of the Company as the Independent Investigator may reasonably request. The Company shall permit
the Independent Investigator to discuss the affairs, finances and accounts of the Company with, and to make proposals
and furnish advice with respect thereto to, the Company’s officers, directors, key employees and independent public
accountants or any of them (and by this provision the Company authorizes said accountants to discuss with such
Independent Investigator the finances and affairs of the Company and any Subsidiaries), all at such reasonable times,
upon reasonable notice, and as often as may be reasonably requested.

12. SECURITY. This Note is secured to the extent and in the manner set forth in the Settlement Documents
(including, without limitation, the Security Agreement, the other Security Documents and the Guaranties).

13. AMENDING THE TERMS OF THIS NOTE. The prior written consent of the Holder shall be required
for any change, waiver or amendment to this Note.
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14. TRANSFER. This Note may be offered, sold, assigned or transferred by the Holder without the consent
of the Company (other than to a competitor of the Company), subject only to the provisions of Section 2(g) of the
Settlement Agreement.

15. REISSUANCE OF THIS NOTE.

(a) Transfer. If this Note is to be transferred, the Holder shall surrender this Note to the Company,
whereupon the Company will forthwith issue and deliver upon the order of the Holder a new Note (in accordance with
Section 15(d)), registered as the Holder may request, representing the outstanding Principal being transferred by the
Holder and, if less than the entire outstanding Principal is being transferred, a new Note (in accordance with Section
15(d)) to the Holder representing the outstanding Principal not being transferred. The Holder and any assignee, by
acceptance of this Note, acknowledge and agree that, following redemption of any portion of this Note, the outstanding
Principal represented by this Note may be less than the Principal stated on the face of this Note.

(b) Lost, Stolen or Mutilated Note. Upon receipt by the Company of evidence reasonably
satisfactory to the Company of the loss, theft, destruction or mutilation of this Note (as to which a written certification
and the indemnification contemplated below shall suffice as such evidence), and, in the case of loss, theft or
destruction, of any indemnification undertaking by the Holder to the Company in customary and reasonable form and,
in the case of mutilation, upon surrender and cancellation of this Note, the Company shall execute and deliver to the
Holder a new Note (in accordance with Section 15(d)) representing the outstanding Principal.

(c) Note Exchangeable for Different Denominations. This Note is exchangeable, upon the surrender
hereof by the Holder at the principal office of the Company, for a new Note or Notes (in accordance with Section
15(d) and in principal amounts of at least $1,000) representing in the aggregate the outstanding Principal of this Note,
and each such new Note will represent such portion of such outstanding Principal as is designated by the Holder at the
time of such surrender.

(d) Issuance of New Notes. Whenever the Company is required to issue a new Note pursuant to the
terms of this Note, such new Note (i) shall be of like tenor with this Note, (ii) shall represent, as indicated on the face
of such new Note, the Principal remaining outstanding (or in the case of a new Note being issued pursuant to Section
15(a) or Section 15(c), the Principal designated by the Holder which, when added to the principal represented by the
other new Notes issued in connection with such issuance, does not exceed the Principal remaining outstanding under
this Note immediately prior to such issuance of new Notes), (iii) shall have an issuance date, as indicated on the face
of such new Note, which is the same as the Issuance Date of this Note, (iv) shall have the same rights and conditions as
this Note, and (v) shall represent accrued and unpaid Interest and Late Charges on the Principal, Make-Whole Amount
and Interest of this Note, from the Issuance Date.
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16. REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE
RELIEF. The remedies provided in this Note shall be cumulative and in addition to all other remedies available under
this Note and any of the other Settlement Documents at law or in equity (including a decree of specific performance
and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue actual and consequential
damages for any failure by the Company to comply with the terms of this Note. No failure on the part of the Holder
to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as a waiver thereof;
nor shall any single or partial exercise by the Holder of any right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. In addition, the exercise of any right or remedy
of the Holder at law or equity or under this Note or any of the documents shall not be deemed to be an election of
Holder’s rights or remedies under such documents or at law or equity. The Company covenants to the Holder that
there shall be no characterization concerning this instrument other than as expressly provided herein. Amounts set
forth or provided for herein with respect to payments, redemptions and the like (and the computation thereof) shall
be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any
other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Holder and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder
shall be entitled, in addition to all other available remedies, to specific performance and/or temporary, preliminary
and permanent injunctive or other equitable relief from any court of competent jurisdiction in any such case without
the necessity of proving actual damages and without posting a bond or other security. The Company shall provide
all information and documentation to the Holder that is requested by the Holder to enable the Holder to confirm the
Company’s compliance with the terms and conditions of this Note.

17. PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) this Note is placed in
the hands of an attorney for collection or enforcement or is collected or enforced through any legal proceeding or the
Holder otherwise takes action to collect amounts due under this Note or to enforce the provisions of this Note or (b)
there occurs any bankruptcy, reorganization, receivership of the Company or other proceedings affecting Company
creditors’ rights and involving a claim under this Note, then the Company shall pay the costs incurred by the Holder
for such collection, enforcement or action or in connection with such bankruptcy, reorganization, receivership or other
proceeding, including, without limitation, attorneys’ fees and disbursements. The Company expressly acknowledges
and agrees that no amounts due under this Note shall be affected, or limited, by the fact that the purchase price paid
for this Note was less than the original Principal amount hereof.

18. CONSTRUCTION: HEADINGS. This Note shall be deemed to be jointly drafted by the Company and
the initial Holder and shall not be construed against any such Person as the drafter hereof. The headings of this Note
are for convenience of reference and shall not form part of, or affect the interpretation of, this Note. Unless the context
clearly indicates otherwise, each pronoun herein shall be deemed to include the masculine, feminine, neuter, singular
and plural forms thereof. The terms “including,” “includes,” “include” and words of like import shall be construed
broadly as if followed by the words “without limitation.” The terms “herein,” “hereunder,” “hereof” and words of
like import refer to this entire Note instead of just the provision in which they are found. Unless expressly indicated
otherwise, all section references are to sections of this Note. Terms used in this Note and not otherwise defined herein,
but defined in the other Settlement Documents, shall have the meanings ascribed to such terms on the Settlement Date

in such other Settlement Documents unless otherwise consented to in writing by the Holder.
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19. FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the
exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right, power or
privilege. No waiver shall be effective unless it is in writing and signed by an authorized representative of the waiving

party.

20. DISPUTE RESOLUTION.

(a) Submission to Dispute Resolution.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(1) In the case of a dispute relating to a fair market value or the arithmetic calculation of
the applicable Redemption Price (as the case may be) (including, without limitation, a dispute relating to the
determination of any of the foregoing), the Company or the Holder (as the case may be) shall submit the
dispute to the other party via facsimile or electronic mail (A) if by the Company, within two (2) Business
Days after the occurrence of the circumstances giving rise to such dispute or (B) if by the Holder at any time
after the Holder learned of the circumstances giving rise to such dispute. If the Holder and the Company
are unable to promptly resolve such dispute relating to such fair market value, or the arithmetic calculation
of such applicable Redemption Price (as the case may be), at any time after the second (2nd) Business Day
following such initial notice by the Company or the Holder (as the case may be) of such dispute to the
Company or the Holder (as the case may be), then the Holder may, at its sole option, select an independent,
reputable investment bank to resolve such dispute.

(i) The Holder and the Company shall each deliver to such investment bank (A) a copy
of the initial dispute submission so delivered in accordance with the first sentence of this Section 20 and
(B) written documentation supporting its position with respect to such dispute, in each case, no later than

5:00 p.m. (New York time) by the fifth (Sth) Business Day immediately following the date on which the
Holder selected such investment bank (the “Dispute Submission Deadline”) (the documents referred to in
the immediately preceding clauses (A) and (B) are collectively referred to herein as the “Required Dispute
Documentation”) (it being understood and agreed that if either the Holder or the Company fails to so deliver
all of the Required Dispute Documentation by the Dispute Submission Deadline, then the party who fails to
so submit all of the Required Dispute Documentation shall no longer be entitled to (and hereby waives its
right to) deliver or submit any written documentation or other support to such investment bank with respect
to such dispute and such investment bank shall resolve such dispute based solely on the Required Dispute
Documentation that was delivered to such investment bank prior to the Dispute Submission Deadline).
Unless otherwise agreed to in writing by both the Company and the Holder or otherwise requested by such
investment bank, neither the Company nor the Holder shall be entitled to deliver or submit any written
documentation or other support to such investment bank in connection with such dispute (other than the
Required Dispute Documentation).

(iii) The Company and the Holder shall cause such investment bank to determine the
resolution of such dispute and notify the Company and the Holder of such resolution no later than ten (10)
Business Days immediately following the Dispute Submission Deadline. The fees and expenses of such
investment bank shall be borne solely by the Company, and such investment bank’s resolution of such dispute
shall be final and binding upon all parties absent manifest error.
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(b) Miscellaneous. The Company expressly acknowledges and agrees that (i) this Section 20
constitutes an agreement to arbitrate between the Company and the Holder (and constitutes an arbitration agreement)
under the Delaware Rapid Arbitration Act, (ii) the terms of this Note and each other applicable Settlement Document
shall serve as the basis for the selected investment bank’s resolution of the applicable dispute, such investment bank
shall be entitled (and is hereby expressly authorized) to make all findings, determinations and the like that such
investment bank determines are required to be made by such investment bank in connection with its resolution of such
dispute and in resolving such dispute such investment bank shall apply such findings, determinations and the like to
the terms of this Note and any other applicable Settlement Documents, (iii) the Holder (and only the Holder), in its
sole discretion, shall have the right to submit any dispute described in this Section 20 to any state or federal court
sitting in Wilmington, Delaware in lieu of utilizing the procedures set forth in this Section 20 and (iv) nothing in this
Section 20 shall limit the Holder from obtaining any injunctive relief or other equitable remedies (including, without
limitation, with respect to any matters described in this Section 20).

21. NOTICES; CURRENCY; PAYMENTS.

(a) Notices. Whenever notice is required to be given under this Note, unless otherwise provided
herein, such notice shall be given in accordance with Section 9(f) of the Settlement Agreement. The Company shall
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provide the Holder with prompt written notice of all actions taken pursuant to this Note, including in reasonable detail
a description of such action and the reason therefore.

(b) Currency. All dollar amounts referred to in this Note are in United States Dollars (“U.S.
Dollars™), and all amounts owing under this Note shall be paid in U.S. Dollars. All amounts denominated in other
currencies (if any) shall be converted into the U.S. Dollar equivalent amount in accordance with the Exchange Rate
on the date of calculation. “Exchange Rate” means, in relation to any amount of currency to be converted into U.S.
Dollars pursuant to this Note, the U.S. Dollar exchange rate as published in the Wall Street Journal on the relevant
date of calculation (it being understood and agreed that where an amount is calculated with reference to, or over, a
period of time, the date of calculation shall be the final date of such period of time).

(c) Payments. Whenever any payment of cash is to be made by the Company to any Person pursuant
to this Note, unless otherwise expressly set forth herein, such payment shall be made in lawful money of the United
States of America by a certified check drawn on the account of the Company and sent via overnight courier service to
such Person at such address as previously provided to the Company in writing (which address, in the case of each of
the Buyers, shall initially be as set forth on the Schedule of Buyers attached to the Settlement Agreement), provided
that the Holder may elect to receive a payment of cash via wire transfer of immediately available funds by providing
the Company with prior written notice setting out such request and the Holder’s wire transfer instructions. Whenever
any amount expressed to be due by the terms of this Note is due on any day which is not a Business Day, the same shall
instead be due on the next succeeding day which is a Business Day. Any amount of Principal or other amounts due
under the Settlement Documents which is not paid when due shall result in a late charge being incurred and payable
by the Company in an amount equal to interest on such amount at a rate of fifteen (15) percent per annum until the
same is paid in full (“Late Charge”).
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22. CANCELLATION. After all Principal, Make-Whole Amount, accrued Interest, Late Charges and other
amounts at any time owed on this Note have been paid in full, this Note shall automatically be deemed canceled, shall
be surrendered to the Company for cancellation and shall not be reissued.

23. WAIVER OF NOTICE. To the extent permitted by law, the Company hereby irrevocably waives
demand, notice, presentment, protest and all other demands and notices in connection with the delivery, acceptance,
performance, default or enforcement of this Note and the Settlement Agreement.

24. GOVERNING LAW. This Note shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of this Note shall be governed by, the internal
laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether
of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions
other than the State of Delaware. Except as otherwise required by Section 20 above, the Company hereby irrevocably
submits to the exclusive jurisdiction of the state and federal courts sitting in The City of Wilmington, Delaware, for
the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an
inconvenient forum or that the venue of such suit, action or proceeding is improper. Nothing contained herein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. Nothing contained herein shall
be deemed to limit in any way any right to serve process in any manner permitted by law. Nothing contained herein (i)
shall be deemed or operate to preclude the Holder from bringing suit or taking other legal action against the Company
in any other jurisdiction to collect on the Company’s obligations to the Holder, to realize on any collateral or any other
security for such obligations, or to enforce a judgment or other court ruling in favor of the Holder or (ii) shall limit, or
shall be deemed or construed to limit, any provision of Section 20. THE COMPANY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF
THIS NOTE OR ANY TRANSACTION CONTEMPLATED HEREBY.

25. JUDGMENT CURRENCY.
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(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any
jurisdiction it becomes necessary to convert into any other currency (such other currency being hereinafter in this
Section 25 referred to as the “Judgment Currency”) an amount due in U.S. dollars under this Note, the conversion
shall be made at the Exchange Rate prevailing on the Business Day immediately preceding:

(i) the date actual payment of the amount due, in the case of any proceeding in the courts

of Delaware or in the courts of any other jurisdiction that will give effect to such conversion being made on
such date: or
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(ii) the date on which the foreign court determines, in the case of any proceeding in the
courts of any other jurisdiction (the date as of which such conversion is made pursuant to this Section
25(a)(ii) being hereinafter referred to as the “Judgment Conversion Date”).

(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section 25(a)(ii)
above, there is a change in the Exchange Rate prevailing between the Judgment Conversion Date and the date of actual
payment of the amount due, the applicable party shall pay such adjusted amount as may be necessary to ensure that the
amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will
produce the amount of US dollars which could have been purchased with the amount of Judgment Currency stipulated
in the judgment or judicial order at the Exchange Rate prevailing on the Judgment Conversion Date.

(c) Any amount due from the Company under this provision shall be due as a separate debt and shall
not be affected by judgment being obtained for any other amounts due under or in respect of this Note.

26. SEVERABILITY. If any provision of this Note is prohibited by law or otherwise determined to be invalid
or unenforceable by a court of competent jurisdiction, the provision that would otherwise be prohibited, invalid or
unenforceable shall be deemed amended to apply to the broadest extent that it would be valid and enforceable, and
the invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of this
Note so long as this Note as so modified continues to express, without material change, the original intentions of
the parties as to the subject matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s)
in question does not substantially impair the respective expectations or reciprocal obligations of the parties or the
practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor in
good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the
effect of which comes as close as possible to that of the prohibited, invalid or unenforceable provision(s).

27. MAXIMUM PAYMENTS. Without limiting Section 9(d) of the Settlement Agreement, nothing contained
herein shall be deemed to establish or require the payment of a rate of interest or other charges in excess of the
maximum permitted by applicable law. In the event that the rate of interest required to be paid or other charges
hereunder exceed the maximum permitted by such law, any payments in excess of such maximum shall be credited
against amounts owed by the Company to the Holder and thus refunded to the Company.

28. CERTAIN DEFINITIONS. For purposes of this Note, the following terms shall have the following
meanings:

(a) “1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations
thereunder.
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(b) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly
controls, is controlled by, or is under common control with, such Person, it being understood for purposes of this
definition that “control” of a Person means the power directly or indirectly either to vote 10% or more of the stock
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having ordinary voting power for the election of directors of such Person or direct or cause the direction of the
management and policies of such Person whether by contract or otherwise.

(c) “Approved Stock Plan” means any employee benefit plan which has been approved by the
board of directors of the Company prior to or subsequent to the Settlement Date pursuant to which shares of Common
Stock and standard options to purchase Common Stock may be issued to any employee, officer, consultants or director
for services provided to the Company in their capacity as such.

(d) “Bridge Notes” means any one of more of the $1,500,000 original principal amount two-year
Senior Subordinated Notes issued by the Company to purchasers thereof at or around the Settlement Date.

(e) “Business Day” means any day other than Saturday, Sunday or other day on which commercial
banks in The City of New York are authorized or required by law to remain closed; provided, however, for
clarification, commercial banks shall not be deemed to be authorized or required by law to remain closed due to “stay
at home”, “shelter-in-place”, “non- essential employee” or any other similar orders or restrictions or the closure of
any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer
systems (including for wire transfers) of commercial banks in The City of New York generally are open for use by

customers on such day.

(f) “Change of Control” means any Fundamental Transaction other than (i) any merger of the
Company or any of its, direct or indirect, wholly-owned Subsidiaries with or into any of the foregoing Persons,
(il) any reorganization, recapitalization or reclassification of the shares of Common Stock in which holders of the
Company’s voting power immediately prior to such reorganization, recapitalization or reclassification continue after
such reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly,
are, in all material respects, the holders of the voting power of the surviving entity (or entities with the authority or
voting power to elect the members of the board of directors (or their equivalent if other than a corporation) of such
entity or entities) after such reorganization, recapitalization or reclassification, or (iii) pursuant to a migratory merger
effected solely for the purpose of changing the jurisdiction of incorporation of the Company or any of its Subsidiaries.

(g) “Common Stock” means (i) the Company’s shares of common stock, $0.001 par value per share,
and (ii) any capital stock into which such common stock shall have been changed or any share capital resulting from
a reclassification of such common stock.

(h) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or
otherwise, of that Person with respect to any Indebtedness, lease, dividend or other obligation of another Person if the
primary purpose or intent of the Person incurring such liability, or the primary effect thereof, is to provide assurance
to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating thereto will
be complied with, or that the holders of such liability will be protected (in whole or in part) against loss with respect
thereto.
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(i) “Convertible Securities” means any stock or other security (other than Options) that is at any
time and under any circumstances, directly or indirectly, convertible into, exercisable or exchangeable for, or which
otherwise entitles the holder thereof to acquire, any shares of Common Stock.

(j) “Current Subsidiary” means any Person in which the Company on the Settlement Date, directly
or indirectly, (i) owns any of the outstanding capital stock or holds any equity or similar interest of such Person or
(ii) controls or operates all or any part of the business, operations or administration of such Person, and all of the
foregoing, collectively, “Current Subsidiaries”.

(k) “Eligible Market” means The New York Stock Exchange, the NYSE American, the Nasdaq
Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market.

(1) “Excluded Securities” means (i) shares of Common Stock or options to purchase Common
Stock issued to directors, officers, consultants or employees of the Company for services rendered to the Company
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in their capacity as such pursuant to an Approved Stock Plan (as defined above), provided that (A) all such issuances
(taking into account the shares of Common Stock issuable upon exercise of such options) after the Settlement Date
pursuant to this clause (i) do not, in the aggregate, exceed more than 5% of the Common Stock issued and outstanding
immediately prior to the Settlement Date and (B) the exercise price of any such options is not lowered, none of
such options are amended to increase the number of shares issuable thereunder and none of the terms or conditions
of any such options are otherwise materially changed in any manner that adversely affects any of the Buyers; (ii)
shares of Common Stock issued upon the conversion or exercise of Convertible Securities or Options (other than
standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause
(i) above) issued prior to the Settlement Date, provided that the conversion price of any such Convertible Securities
(other than standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered
by clause (i) above) is not lowered, none of such Convertible Securities or Options (other than standard options to
purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause (i) above) are amended
to increase the number of shares issuable thereunder and none of the terms or conditions of any such Convertible
Securities or Options (other than standard options to purchase Common Stock issued pursuant to an Approved Stock
Plan that are covered by clause (i) above) are otherwise materially changed in any manner that adversely affects any
of the Buyers or (iii) up to an aggregate of $1,500,000 original principal amount of Bridge Notes and not more than
1,500,000 shares of Common Stock to be issued in connection therewith.
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(m) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly,
including through subsidiaries, Affiliates or otherwise, in one or more related transactions, (i) consolidate or merge
with or into (whether or not the Company is the surviving corporation) another Subject Entity, or (ii) sell, assign,
transfer, convey or otherwise dispose of all or substantially all of the properties or assets of the Company or any of its
“significant subsidiaries” (as defined in Rule 1-02 of Regulation S-X) to one or more Subject Entities, or (iii) make,
or allow one or more Subject Entities to make, or allow the Company to be subject to or have its Common Stock
be subject to or party to one or more Subject Entities making, a purchase, tender or exchange offer that is accepted
by the holders of at least either (x) 50% of the outstanding shares of Common Stock, (y) 50% of the outstanding
shares of Common Stock calculated as if any shares of Common Stock held by all Subject Entities making or party
to, or Affiliated with any Subject Entities making or party to, such purchase, tender or exchange offer were not
outstanding; or (z) such number of shares of Common Stock such that all Subject Entities making or party to, or
Affiliated with any Subject Entity making or party to, such purchase, tender or exchange offer, become collectively
the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of
Common Stock, or (iv) consummate a stock or share purchase agreement or other business combination (including,
without limitation, a reorganization, recapitalization, spin- off or scheme of arrangement) with one or more Subject
Entities whereby all such Subject Entities, individually or in the aggregate, acquire, either (x) at least 50% of the
outstanding shares of Common Stock, (y) at least 50% of the outstanding shares of Common Stock calculated as
if any shares of Common Stock held by all the Subject Entities making or party to, or Affiliated with any Subject
Entity making or party to, such stock purchase agreement or other business combination were not outstanding; or (z)
such number of shares of Common Stock such that the Subject Entities become collectively the beneficial owners
(as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of Common Stock, or (v)
reorganize, recapitalize or reclassify its Common Stock, (B) that the Company shall, directly or indirectly, including
through subsidiaries, Affiliates or otherwise, in one or more related transactions, allow any Subject Entity individually
or the Subject Entities in the aggregate to be or become the “beneficial owner” (as defined in Rule 13d-3 under
the 1934 Act), directly or indirectly, whether through acquisition, purchase, assignment, conveyance, tender, tender
offer, exchange, reduction in outstanding shares of Common Stock, merger, consolidation, business combination,
reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or reclassification or
otherwise in any manner whatsoever, of either (x) at least 50% of the aggregate ordinary voting power represented by
issued and outstanding Common Stock, (y) at least 50% of the aggregate ordinary voting power represented by issued
and outstanding Common Stock not held by all such Subject Entities as of the date of this Note calculated as if any
shares of Common Stock held by all such Subject Entities were not outstanding, or (z) a percentage of the aggregate
ordinary voting power represented by issued and outstanding shares of Common Stock or other equity securities of the
Company sufficient to allow such Subject Entities to effect a statutory short form merger or other transaction requiring
other stockholders of the Company to surrender their shares of Common Stock without approval of the stockholders
of the Company or (C) directly or indirectly, including through subsidiaries, Affiliates or otherwise, in one or more
related transactions, the issuance of or the entering into any other instrument or transaction structured in a manner
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to circumvent, or that circumvents, the intent of this definition in which case this definition shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this definition to the extent necessary
to correct this definition or any portion of this definition which may be defective or inconsistent with the intended
treatment of such instrument or transaction.

(n) “GAAP” means United States generally accepted accounting principles, consistently applied.
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(o) “Group” means a “group” as that term is used in Section 13(d) of the 1934 Act and as defined
in Rule 13d-5 thereunder.

(p) “Indebtedness” means of any Person means, without duplication (A) all indebtedness for
borrowed money, (B) all obligations issued, undertaken or assumed as the deferred purchase price of property
or services, including, without limitation, “capital leases” in accordance with United States generally accepted
accounting principles consistently applied for the periods covered thereby (other than trade payables entered into in
the ordinary course of business consistent with past practice), (C) all reimbursement or payment obligations with
respect to letters of credit, surety bonds and other similar instruments, (D) all obligations evidenced by notes, bonds,
debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of
property, assets or businesses, (E) all indebtedness created or arising under any conditional sale or other title retention
agreement, or incurred as financing, in either case with respect to any property or assets acquired with the proceeds
of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the event of
default are limited to repossession or sale of such property), (F) all monetary obligations under any leasing or similar
arrangement which, in connection with United States generally accepted accounting principles, consistently applied
for the periods covered thereby, is classified as a capital lease, (G) all indebtedness referred to in clauses (A) through
(F) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise,
to be secured by) any mortgage, deed of trust, lien, pledge, charge, security interest or other encumbrance of any
nature whatsoever in or upon any property or assets (including accounts and contract rights) with respect to any asset
or property owned by any Person, even though the Person which owns such assets or property has not assumed or
become liable for the payment of such indebtedness, and (H) all Contingent Obligations in respect of indebtedness or
obligations of others of the kinds referred to in clauses (A) through (G) above.

(q) “Intellectual Property Rights” means, with respect to the Company and its Subsidiaries, all
of their rights or licenses to use all trademarks, trade names, service marks, service mark registrations, service
names, original works of authorship, patents, patent rights, copyrights, inventions, licenses, approvals, governmental
authorizations, trade secrets and other intellectual property rights and all applications and registrations therefor.

(r) “Interest Rate” means, as applicable, (x) during the period commencing on the date hereof
through, but not including, the first anniversary of the date hereof ten percent (10%) per annum, or (y) during the
period commencing on the first anniversary of the date hereof through, but not including, the second anniversary of
the date hereof eleven percent (11%) per annum, as may be adjusted from time to time in accordance with Section 2.

(s) “Make-Whole Amount” means, as of any given date in connection with any redemption or other
repayment hereunder, an amount equal to the amount of additional Interest that would accrue under this Note at an
interest rate of eleven percent (11%) per annum assuming for calculation purposes that the outstanding Principal of
this Note as of such given date remained outstanding through and including six months after such given date) at an
interest rate of eleven percent (11%) per annum (or, if an Event of Default exists on such given date, at the Default
Rate).

22

(t) “Material Adverse Effect” means any material adverse effect on the business, properties, assets,
liabilities, operations, results of operations, condition (financial or otherwise) or prospects of the Company and its
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Subsidiaries, if any, individually or taken as a whole, or on the transactions contemplated hereby or on the other
Settlement Documents (as defined below), or by the agreements and instruments to be entered into in connection
therewith or on the authority or ability of the Company to perform its obligations under the Settlement Documents.

(u) “Maturity Date” shall mean [ ]1; provided, however, the Maturity Date may be extended at the
option of the Holder (i) in the event that, and for so long as, an Event of Default shall have occurred and be continuing
or any event shall have occurred and be continuing that with the passage of time and the failure to cure would result in
an Event of Default or (ii) through the date that is twenty (20) Business Days after the consummation of a Fundamental
Transaction in the event that a Fundamental Transaction is publicly announced or an Event of Default Redemption
Notice is delivered prior to the Maturity Date.

(v) “New Subsidiary” means, as of any date of determination, any Person in which the Company
after the Settlement Date, directly or indirectly, (i) owns or acquires any of the outstanding capital stock or holds
any equity or similar interest of such Person or (ii) controls or operates all or any part of the business, operations or
administration of such Person, and all of the foregoing, collectively, “New Subsidiaries”.

(w) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common
Stock or Convertible Securities.

(%) “Outstanding Amount” means the sum of (A) the portion of the Principal to be redeemed or
otherwise with respect to which this determination is being made, (B) accrued and unpaid Interest with respect to such
Principal, (C) the Make-Whole Amount , if any, (D) accrued and unpaid Late Charges with respect to such Principal,
Make-Whole Amount and Interest.

(y) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable
Person and whose common stock or equivalent equity security is quoted or listed on an Eligible Market, or, if there is
more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization
as of the date of consummation of the Fundamental Transaction.

(z) “Permitted Indebtedness” means (i) Indebtedness evidenced by this Note and the Existing
Secured Notes, (ii) Indebtedness set forth on Schedule 3(s) to the Settlement Agreement, as in effect as of the
Settlement Date and (iii) Indebtedness secured by Permitted Liens or unsecured but as described in clauses (iv) and
(v) of the definition of Permitted Liens.
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(aa) “Permitted Liens” means (i) any Lien for taxes not yet due or delinquent or being contested in
good faith by appropriate proceedings for which adequate reserves have been established in accordance with GAAP,
(il) any statutory Lien arising in the ordinary course of business by operation of law with respect to a liability that
is not yet due or delinquent, (iii) any Lien created by operation of law, such as materialmen’s liens, mechanics’
liens and other similar liens, arising in the ordinary course of business with respect to a liability that is not yet due
or delinquent or that are being contested in good faith by appropriate proceedings, (iv) Liens (A) upon or in any
equipment acquired or held by the Company or any of its Subsidiaries to secure the purchase price of such equipment
or Indebtedness incurred solely for the purpose of financing the acquisition or lease of such equipment, or (B) existing
on such equipment at the time of its acquisition, provided that the Lien is confined solely to the property so acquired
and improvements thereon, and the proceeds of such equipment, in either case, with respect to Indebtedness in an
aggregate amount not to exceed $250,000, (v) Liens incurred in connection with the extension, renewal or refinancing
of the Indebtedness secured by Liens of the type described in clause (iv) above, provided that any extension, renewal
or replacement Lien shall be limited to the property encumbered by the existing Lien and the principal amount of the
Indebtedness being extended, renewed or refinanced does not increase, (vi) Liens in favor of customs and revenue
authorities arising as a matter of law to secure payments of custom duties in connection with the importation of goods,
(vii) Liens arising from judgments, decrees or attachments in circumstances not constituting an Event of Default under
Section 3(a)(vii) and (viii) Liens with respect to this Note and the Existing Secured Notes.
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(bb) “Person” means an individual, a limited liability company, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization, any other entity or a government or any department or agency
thereof.

(cc) “Redemption Notices” means, collectively, the Event of Default Redemption Notices, the
Asset Sale Optional Redemption Notices, the Subsequent Placement Optional Redemption Notices and the Company
Optional Redemption Notices and each of the foregoing, individually, a “Redemption Notice.”

(dd) “Redemption Premium” means 125%.

(ee) “Redemption Prices” means, collectively, Event of Default Redemption Prices, the Asset Sale
Optional Redemption Prices, the Subsequent Placement Optional Redemption Prices and the Company Optional
Redemption Prices, and each of the foregoing, individually, a “Redemption Price.”

(ff) “Settlement Agreement” means that certain securities purchase agreement, dated as of the
Settlement Date, by and among the Company and the initial holders of the Notes pursuant to which the Company
issued the Notes, as may be amended from time to time.

(gg) “Settlement Date” means December 15, 2024.

(hh) “Settlement Documents” means the Notes, the Settlement Agreement, the Security Agreement
and the Guaranties.

(i1) “Subsidiaries” means, as of any date of determination, collectively, all Current Subsidiaries and
all New Subsidiaries, and each of the foregoing, individually, a “Subsidiary.”

24

(jj) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any such
Person, Persons or Group.

(kk) “Subsequent Placement” means any direct or indirect issuance, offer, sale, grant of any option
or right to purchase, or otherwise dispose of (or announce any issuance, offer, sale, grant of any option or right to
purchase or other disposition of) by the Company and/or any of its Subsidiaries of any equity security and/or any
equity-linked and/or related security (including, without limitation, any “equity security” (as that term is defined under
Rule 405 promulgated under the 1933 Act), any Convertible Securities, any Options, any debt, any preferred stock
and/or any purchase rights (other than, in each case, Excluded Securities) for gross cash proceeds to the Company and/
or its Subsidiaries of not less than $1,000,000 or series of transactions aggregating $1,000,000 or more.

(1) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed
by, resulting from or surviving any Fundamental Transaction or the Person (or, if so elected by the Holder, the Parent
Entity) with which such Fundamental Transaction shall have been entered into.

29. DISCLOSURE. Upon delivery by the Company to the Holder (or receipt by the Company from the
Holder) of any notice in accordance with the terms of this Note, unless the Company has in good faith determined that
the matters relating to such notice do not constitute material, non-public information relating to the Company or any
of its Subsidiaries, the Company shall on or prior to 9:00 am, New York city time on the Business Day immediately
following such notice delivery date, publicly disclose such material, non-public information on a Current Report on
Form 8-K or otherwise. In the event that the Company believes that a notice contains material, non-public information
relating to the Company or any of its Subsidiaries, the Company so shall indicate to the Holder explicitly in writing
in such notice (or immediately upon receipt of notice from the Holder, as applicable), and in the absence of any
such written indication in such notice (or notification from the Company immediately upon receipt of notice from the
Holder), the Holder shall be entitled to presume that information contained in the notice does not constitute material,
non-public information relating to the Company or any of its Subsidiaries. Nothing contained in this Section 29 shall
limit any obligations of the Company, or any rights of the Holder, under the Settlement Agreement.
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30. ABSENCE OF TRADING AND DISCLOSURE RESTRICTIONS. The Company acknowledges and

agrees that the Holder is not a fiduciary or agent of the Company and that the Holder shall have no obligation to (a)
maintain the confidentiality of any information provided by the Company or (b) refrain from trading any securities
while in possession of such information in the absence of a written non-disclosure agreement signed by an officer of
the Holder that explicitly provides for such confidentiality and trading restrictions. In the absence of such an executed,
written non-disclosure agreement, the Company acknowledges that the Holder may freely trade in any securities
issued by the Company, may possess and use any information provided by the Company in connection with such
trading activity, and may disclose any such information to any third party.

[signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed as of the Issuance Date

set out above.

AVENIR WELLNESS SOLUTIONS,
INC., F/K/A CURE
PHARMACEUTICAL HOLDING
CORP.

By:/s/ Joel Bennett

Name: Joel Bennett
Title: Chief Financial Officer
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SCHEDULE 11(a) — Existing Secured Note

1) Amended And Restated Senior Secured Promissory Note And Security Agreement dated December 11,

2024 issued to Nancy Duitch.
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SCHEDULE 11(g) — Permitted Indebtedness

1) Amended And Restated Senior Secured Promissory Note dated December 11, 2024 issued to Nancy Duitch;

2) Bridge Financing (pending) — Senior Subordinated Notes in the principal amount of up to $1,500,000 to be
issued as provided for in the Note;

3) Bridge Note dated June 28, 2024 issued to 1800 Diagonal Lending LLC (Note 1);

4) Bridge Note dated June 28, 2024 issued to 1800 Diagonal Lending LLC (Note 2);

5) Premium Finance Agreement dated November 11, 2024 with First Insurance Funding (Quote #[***] —
Policy year 9/6/2024 - 9/6/2025) — annual premium financing agreement relating to the Company’s general
liability insurance policy; renews each September; and

6) Premium Finance Agreement dated December 2, 2024 with First Insurance Funding (Quote #[***] — Policy

year 11/30/2024 - 11/30/2025) — annual premium financing agreement relating to the Company’s directors
& officers liability insurance policy; renews each November.
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SCHEDULE 11(p) — Company Locations

1) 15233 Ventura Blvd., Suite 400, Sherman Oaks, CA 91403;

2) 5805 Sepulveda Blvd., Suite 801, Sherman Oaks, CA 91411;

3) The Sera Labs, Inc. c/o Jet Mail/Great Lakes Fulfillment, 41 Canal St., Lewiston, ME 04240;

4) The Sera Labs, Inc. c/o Concept Matrix Solutions, Inc., 3481 Old Conejo Road, Suite 103, Newbury Park,
CA 91320; and

5) The Sera Labs, Inc. c/o KDC/One Socal Laboratories, LLC, 20501 Earlgate St., Walnut, CA 91789.
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SECURITY AND PLEDGE AGREEMENT

SECURITY AND PLEDGE AGREEMENT, dated as of December 15, 2024 (this “Agreement”), made by Avenir
Wellness Solutions, Inc., a company organized under the laws of the State of Delaware, with offices located at 15233
Ventura Blvd., Suite 420, Sherman Oaks, CA 91403 (the “Company”), and each of the undersigned direct and indirect
and direct Subsidiaries (as defined below) of the Company from time to time, if any (each a “Grantor” and together
with the Company, collectively, the “Grantors”), in favor of Ionic Ventures LLC, California limited liability company
with its principal place of business at 3053 Fillmore Street in San Francisco, California, in its capacity as collateral
agent (together with its successors and assignees, in such capacity, the “Collateral Agent”) for the Holders (as defined
below) party to the Settlement Agreement (as defined below).

WITNESSETH:

WHEREAS, the Company is party to that certain Settlement Agreement with Mutual Releases,
dated as of December 15, 2024 (the “Settlement Agreement”), by and between the Company and Ionic Ventures
LLC, as initial Holder, pursuant to which the Company shall be required to sell, and the Holders shall purchase
or have the right to purchase, the “Notes” issued pursuant thereto (as such Notes may be amended, modified,
supplemented, extended, renewed, restated, exchanged or replaced from time to time in accordance with the terms
thereof, collectively, the “Notes™);

WHEREAS, certain Grantors (other than the Company) from time to time (each a “Guarantor”
and collectively, the “Guarantors”) may execute and deliver one or more guarantees (each, a “Guaranty” and
collectively, the “Guaranties”) in form and substance acceptable to and in favor of the Collateral Agent, for the ratable
benefit of itself and the Holders, with respect to the Company’s obligations under the Settlement Agreement, the Notes
and the other Settlement Documents;

WHEREAS, it is a condition precedent to the Holders’ obligation to purchase the Notes that the
Grantors shall have executed and delivered to the Collateral Agent this Agreement providing for the grant to the
Collateral Agent, for the ratable benefit of itself and the Holders, of a valid, enforceable, and perfected security interest
in all personal property of each Grantor to secure all of the Company’s obligations under the Settlement Documents
and the Guarantors’ obligations under the Guaranties, as applicable; and

WHEREAS, the Grantors are Affiliates that are part of a common enterprise such that each Grantor
will derive substantial direct and indirect financial and other benefits from the consummation of the transactions
contemplated under the Settlement Documents and, accordingly, the consummation of such transactions are in the best
interests of each Grantor;

NOW, THEREFORE, in consideration of the premises and the agreements herein and in order to
induce the Holders to perform under the Settlement Agreement, each Grantor agrees with the Collateral Agent, for the
ratable benefit of the Collateral Agent and the Holders, as follows:
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SECTION 1. Definitions.

(a) Reference is hereby made to the Settlement Agreement and the Notes for a statement of the
terms thereof. All terms used in this Agreement and the recitals hereto which are defined in the Settlement Agreement,
the Notes or in the Code, and which are not otherwise defined herein shall have the same meanings herein as set
forth therein; provided that terms used herein which are defined in the Code on the date hereof shall continue to have
the same meaning notwithstanding any replacement or amendment of the Code except as the Collateral Agent may
otherwise determine in its sole and absolute discretion.

(b) Without limiting the generality of, and subject to the proviso at the end of, Section 1(a) of
this Agreement, the following terms shall have the respective meanings provided for in the Code: “Accounts”,
“Account Debtor”, “Cash Proceeds”, “Certificate of Title”, “Chattel Paper”, “Commercial Tort Claim”, “Commodity
Account”, “Commodity Contracts”, “Deposit Account”, “Documents”, “Electronic Chattel Paper”, “Equipment”,
“Fixtures”, “General Intangibles”, “Goods”, “Instruments”, “Inventory”, “Investment Property”, “Letter-of-Credit
Rights”, “Noncash Proceeds”, “Payment Intangibles”, ‘“Proceeds”, “Promissory Notes”, “Security”, “Record”,
“Security Account”, “Software”, “Supporting Obligations” and “Uncertificated Securities”.

(c) As used in this Agreement, the following terms shall have the respective meanings indicated
below, such meanings to be applicable equally to both the singular and plural forms of such terms:

“Affiliate” of any Person means any other Person which, directly or indirectly, controls or is controlled by or
is under common control with such Person and any officer or director of such Person. Without limiting the generality
of the foregoing, a Person shall be deemed to be “controlled by” any other Person if such Person possesses, directly
or indirectly, power to vote 10% or more of the securities (on a fully diluted basis) having ordinary voting power for
the election of directors or managers or power to direct or cause the direction of the management and policies of such
Person, whether by contract or otherwise.

“Bankruptcy Code” means Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (or
other applicable bankruptcy, insolvency or similar laws).

“Bankruptcy Event of Default” shall have the meaning set forth in the Note.

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The
City of New York are authorized or required by law to remain closed; provided, however, for clarification, commercial

LERNNT3

banks shall not be deemed to be authorized or required by law to remain closed due to “stay at home”, “shelter-
in-place”, “non-essential employee” or any other similar orders or restrictions or the closure of any physical branch
locations at the direction of any Governmental Authority so long as the electronic funds transfer systems (including

for wire transfers) of commercial banks in The City of New York generally are open for use by customers on such day.

“Holder” or “Holders” shall have the meaning set forth in the recitals hereto.

31

“Capital Stock” means (i) with respect to any Person that is a corporation, any and all shares, interests,
participations or other equivalents (however designated and whether or not voting) of corporate stock (including,
without limitation, any warrants, options, rights or other securities exercisable or convertible into equity interests or
securities of such Person), and (ii) with respect to any Person that is not an individual or a corporation, any and all
partnership, membership, trust or other equity interests of such Person.
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“Closing Date” means the date the Company initially issues the Notes pursuant to the terms of the Settlement
Agreement.

“Code” means Articles 8 or 9 of the Uniform Commercial Code as in effect from time to time in the State
of New York; provided that, if perfection or the effect of perfection or non- perfection or the priority of any security
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State
of New York, “Code” means the Uniform Commercial Code as in effect from time to time in such other jurisdiction
for purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.

“Collateral” shall have the meaning set forth in Section 3(a) of this Agreement. “Collateral Agent” shall
have the meaning set forth in the preamble hereto. “Company” shall have the meaning set forth in the
preamble hereto.

“Controlled Account Agreement” means a deposit account control agreement or securities account control
agreement with respect to a Pledged Account, pursuant to which the Collateral Agent is granted control over such
Pledged Account in a manner that perfects its security interest in such Pledged Account under applicable law, all
in form and substance satisfactory to the Collateral Agent, as the same may be amended, modified, supplemented,
extended, renewed, restated or replaced from time to time.

“Controlled Account Bank” shall have the meaning set forth in Section 6(i) of this Agreement.

“Controlled Accounts” means the Deposit Accounts, Commodity Accounts, Securities Accounts, and/or
Foreign Currency Controlled Account of the Grantors listed on Schedule IV attached hereto.

“Copyright Licenses” means all licenses, contracts or other agreements, whether written or oral, naming
any Grantor as licensee or licensor and providing for the grant of any right to use or sell any works covered by any
Copyright (including, without limitation, all Copyright Licenses set forth in Schedule II hereto).

“Copyrights” means all domestic and foreign copyrights, whether registered or not, including, without
limitation, all copyright rights throughout the universe (whether now or hereafter arising) in any and all media
(whether now or hereafter developed), in and to all original works of authorship fixed in any tangible medium of
expression, acquired or used by any Grantor (including, without limitation, all copyrights described in Schedule II
hereto), all applications, registrations and recordings thereof (including, without limitation, applications, registrations
and recordings in the United States Copyright Office or in any similar office or agency of the United States or any
other country or any political subdivision thereof), and all reissues, divisions, continuations, continuations in part and
extensions or renewals thereof.

32

“Domestic Subsidiary” means any Subsidiary other than a Foreign Subsidiary.

“Event of Default” shall have the meaning set forth in Section 4(a) of the Notes.

“Excluded Collateral” means such portion of the voting Capital Stock of any Foreign Subsidiary in excess
of 65% of the issued and outstanding voting Capital Stock of such Foreign Subsidiary at any time the pledging of more
than 65% of the total outstanding voting Capital Stock of such Foreign Subsidiary would result in a material adverse

tax consequence to a Grantor.

“Foreign Currency Controlled Accounts” means any Controlled Account of a Grantor or any of its
Subsidiaries holding a deposit denominated in a currency other than United States dollar.

“Foreign Subsidiary” means any Subsidiary of a Grantor organized under the laws of a jurisdiction other
than the United States, any of the states thereof, Puerto Rico or the District of Columbia.

“GAAP” means U.S. generally accepted accounting principles consistently applied.
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“Governmental Authority” means any nation or government, any Federal, state, city, town, municipality,
county, local, foreign or other political subdivision thereof or thereto and any department, commission, board, bureau,
court, tribunal, instrumentality, agency or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government.

“Guaranteed Obligations” shall have the meaning set forth in Section 2 of each Guaranty.
“Guarantor” or “Guarantors” shall have the meaning set forth in the recitals hereto.
“Guaranty” or “Guaranties” shall have the meaning set forth in the recitals hereto.

“Insolvency Proceeding” means any proceeding commenced by or against any Person under any provision
of the Bankruptcy Code or under any other bankruptcy or insolvency law or law for the relief of debtors, any
proceeding relating to assignments for the benefit of creditors, formal or informal moratoria, compositions, or
extensions generally with creditors, or any proceeding seeking reorganization, arrangement, or other similar relief.

“Intellectual Property” means, collectively, all intellectual property rights and assets, and all rights, interests
and protections that are associated with, similar to, or required for the exercise of, any of the foregoing, however
arising, under the applicable laws of any jurisdiction throughout the world, whether registered or unregistered,
including, without limitation, any and all: (a) Trademarks; (b) internet domain names, whether or not trademarks,
registered in any top-level domain by any authorized private registrar or Governmental Authority, web addresses, web
pages, websites and related content; (c) accounts with YouTube, LinkedIn, Twitter, Instagram, Facebook and other
social media companies and the content found thereon (to the extent that such accounts and content are transferable
pursuant to the terms, conditions, and policies of each applicable social media platform); (d) Copyrights; (e) Patents;
and (f) business and technical information, databases, data collections and other confidential and proprietary
information and all rights therein.
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“Intellectual Property Security Agreement” means the Intellectual Property Security Agreement required
to be delivered pursuant to Section 6(h)(i) of this Agreement, substantially in the form attached hereto as Exhibit A.

“Licenses” means, collectively, the Copyright Licenses, the Trademark Licenses and the Patent Licenses.

“Lien” means any mortgage, lien, pledge, charge, security interest, adverse claim or other encumbrance
upon or in any property or assets.

“Holders” means, at any time, the holders of the Notes at such time. “Notes” shall have the meaning set
forth in the recitals hereto.

“Obligations” shall have the meaning set forth in Section 4 of this Agreement.

“Paid in Full” or “Payment in Full” means the indefeasible payment in full in cash of all of the
Obligations.

“Patent Licenses” means all licenses, contracts or other agreements, whether written or oral, naming any
Grantor as licensee or licensor and providing for the grant of any right to manufacture, use or sell any invention
covered by any Patent (including, without limitation, all Patent Licenses set forth in Schedule II hereto).

“Patents” means all domestic and foreign letters patent, design patents, utility patents, industrial designs,
inventions, trade secrets, ideas, concepts, methods, techniques, processes, proprietary information, technology, know-
how, formulae, rights of publicity and other general intangibles of like nature, now existing or hereafter acquired
(including, without limitation, all domestic and foreign letters patent, design patents, utility patents, industrial designs,
inventions, trade secrets, ideas, concepts, methods, techniques, processes, proprietary information, technology, know-
how and formulae described in Schedule II hereto), all applications, registrations and recordings thereof (including,
without limitation, applications, registrations and recordings in the United States Patent and Trademark Office, or in
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any similar office or agency of the United States or any other country or any political subdivision thereof), and all
reissues, reexaminations, divisions, continuations, continuations in part and extensions or renewals thereof.

“Perfection Requirement” or “Perfection Requirements” shall have the meaning set forth in Section 5(j)
of this Agreement.

“Permitted Liens” shall have the meaning set forth in the Notes.
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“Person” means an individual, corporation, limited liability company, partnership, association, joint-stock
company, trust, unincorporated organization, joint venture or other enterprise or entity or Governmental Authority.

“Pledged Accounts” means all of each Grantor’s right, title and interest in all of its Deposit Accounts,
Commodity Accounts and Securities Accounts (in all cases, including, without limitation, all Controlled Accounts and
Foreign Currency Control Accounts).

“Pledged Collateral” shall have the meaning set forth in Section 2(a).
“Pledged Debt” shall have the meaning set forth in Section 2(a).

“Pledged Entity” means, each Person listed from time to time on Schedule IV hereto as a “Pledged Entity,”
together with each other Person, any right in or interest in or to all or a portion of whose Securities or Capital Stock is
acquired or otherwise owned by a Grantor after the date hereof.

“Pledged Equity” means all of each Grantor’s right, title and interest in and to all of the Securities and
Capital Stock now or hereafter owned by such Grantor (including, without limitation, those interests listed opposite
the name of such Grantor on Schedule 1V), regardless of class or designation, including all substitutions therefor
and replacements thereof, all proceeds thereof and all rights relating thereto, also including, without limitation, any
certificates representing such Securities and/or Capital Stock, the right to receive any certificates representing any of
such Securities and/or Capital Stock, all warrants, options, subscription, share appreciation rights and other rights,
contractual or otherwise, in respect thereof, and the right to receive dividends, distributions of income, profits, surplus,
or other compensation by way of income or liquidating distributions, in cash or in kind, and cash, instruments, and
other property from time to time received, receivable, or otherwise distributed in respect of or in addition to, in
substitution of, on account of, or in exchange for any or all of the foregoing.

“Pledged Operating Agreements” means all of each Grantor’s rights, powers and remedies under the
limited liability company operating agreements of each of the Pledged Entities that is a limited liability company, as
may be amended, modified, supplemented, extended, renewed, restated or replaced from time to time.

“Pledged Partnership Agreements” means all of each Grantor’s rights, powers, and remedies under the
general or limited partnership agreements of each of the Pledged Entities that is a general or limited partnership, as
may be amended, modified, supplemented, extended, renewed, restated or replaced from time to time.

“Pledged Securities” means any Promissory Notes, stock certificates, limited liability membership interests
or other Securities, certificates or Instruments now or hereafter included in the Pledged Collateral, including all
Pledged Equity, Pledged Debt and all other certificates, instruments or other documents representing or evidencing

any Pledged Collateral.

“Settlement Agreement” shall have the meaning set forth in the recitals hereto.
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“Subsidiary” means any Person in which a Grantor directly or indirectly, (i) owns any of the outstanding
Capital Stock or holds any equity or similar interest of such Person or (ii) controls or operates all or any part of the
business, operations or administration of such Person, and all of the foregoing, collectively, “Subsidiaries”.

“Trademark Licenses” means all licenses, contracts or other agreements, whether written or oral, naming
any Grantor as licensor or licensee and providing for the grant of any right concerning any Trademark, together with
any goodwill connected with and symbolized by any such licenses, contracts or agreements and the right to prepare
for sale or lease and sell or lease any and all Inventory now or hereafter owned by any Grantor and now or hereafter
covered by such licenses, contracts or agreements (including, without limitation, all Trademark Licenses described in
Schedule II hereto).

“Trademarks” means all domestic and foreign trademarks, service marks, collective marks, certification
marks, trade names, business names, d/b/a’s, assumed names, Internet domain names, trade styles, designs, logos
and other source or business identifiers and all general intangibles of like nature, now or hereafter owned, adopted,
acquired or used by any Grantor (including, without limitation, all domestic and foreign trademarks, service marks,
collective marks, certification marks, trade names, business names, d/b/a’s, assumed names, Internet domain names,
trade styles, designs, logos and other source or business identifiers described in Schedule II hereto), all applications,
registrations and recordings thereof (including, without limitation, applications, registrations and recordings in the
United States Patent and Trademark Office or in any similar office or agency of the United States, any state thereof
or any other country or any political subdivision thereof), and all reissues, extensions or renewals thereof, together
with all goodwill of the business symbolized by such marks and all customer lists, formulae and other Records of any
Grantor relating to the distribution of products and services in connection with which any of such marks are used.

SECTION 2. Pledge of Pledged Collateral.

(a) As collateral security for the due and punctual payment and performance in full of the
Obligations, as and when due, each Grantor hereby assigns and pledges to the Collateral Agent, its successors and
permitted assigns, and hereby grants to the Collateral Agent, its successors and permitted assigns, for the ratable
benefit of the Collateral Agent and the Holders, a continuing Lien on and security interest in, all of such Grantor’s
right, title and interest in, to and under all of the following, wherever located and whether now or hereafter existing and
whether now owned or hereafter acquired: (i) the Pledged Equity; (ii) all Promissory Notes, Security and Instruments
evidencing debt now owned or at any time hereafter acquired by it (including, without limitation, those listed opposite
the name of such Grantor on Schedule IV) (the “Pledged Debt”); (iii) subject to Section 2(g) and 2(h), all payments of
principal or interest, dividends, distributions, cash, Promissory Notes, Securities, Instruments and other property from
time to time received, receivable or otherwise distributed in respect of, in exchange for or upon the conversion of, and
all other Proceeds received in respect of, the Pledged Equity and the Pledged Debt; (iv) all rights and privileges of
such Grantor with respect to the Securities and other property referred to in clauses (i), (ii), and (iii) above; and (v) all
Proceeds of, and Security Entitlements in respect of, any of the foregoing (the items referred to in clauses (a) through
(v) above being collectively referred to as the “Pledged Collateral”); provided that the Pledged Collateral shall not
include any item referred to in clauses (a) through (f) above if, for so long as and to the extent such item constitutes
Excluded Collateral.
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(b) On the Closing Date (in the case of any Grantor that grants a Lien on any of its assets hereunder
on the Closing Date) or on the date on which it becomes a party to this Agreement pursuant to Section 6(m) (in the case
of any other Grantor), each Grantor shall deliver or cause to be delivered to the Collateral Agent any and all Pledged
Securities (other than any Uncertificated Securities, but only for so long as such Securities remain uncertificated) to
the extent such Pledged Securities, in the case of Promissory Notes and other Instruments evidencing debt, are required
to be delivered pursuant to Section 2(c). Thereafter, whenever such Grantor acquires any other Pledged Security (other
than any Uncertificated Securities, but only for so long as such Uncertificated Securities remain uncertificated), such
Grantor shall promptly, and in any event within 30 days (or such longer period as the Collateral Agent may agree to
in writing), deliver or cause to be delivered to the Collateral Agent such Pledged Security as Collateral hereunder to
the extent such Pledged Securities, in the case of Promissory Notes and Instruments evidencing debt, are required to
be delivered pursuant to Section 2(c).
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(c) Each Grantor will cause all debt for borrowed money in an aggregate principal amount of
$10,000 or more owed to such Grantor by any other Person to be evidenced by a duly executed Promissory Note, and
shall cause each such Promissory Note to be pledged and delivered to the Collateral Agent, (i) on the date hereof, in
the case of any such debt existing on the date hereof (or, in the case of any Grantor that becomes a party hereto after
the date hereof, on the date such Grantor becomes a party hereto, in the case of any such debt existing on such date)
or (ii) promptly following the incurrence thereof, in the case of any such debt incurred after the date hereof (or such
other date), in each case pursuant to the terms hereof.

(d) Upon delivery to the Collateral Agent, (i) any Pledged Securities required to be delivered
pursuant to Section 2(b) and/or 2(c) shall be accompanied by undated stock or note powers duly executed by the
applicable Grantor in blank or other instruments of transfer reasonably satisfactory to the Collateral Agent and by
such other instruments and documents as the Collateral Agent may reasonably request in order to effect the transfer of
such Pledged Securities and (ii) all other property comprising part of the Pledged Collateral required to be delivered
pursuant to Section 2(b) and/or 2(c) shall be accompanied by undated proper instruments of assignment duly executed
by the applicable Grantor and such other instruments or documents as the Collateral Agent may reasonably request
in order to effect transfer of such Pledged Collateral. Each delivery of Pledged Securities or other Pledged Collateral
shall be accompanied by a schedule describing such Pledged Securities or Pledged Collateral, as the case may be,
which schedule shall be deemed to supplement Schedule IV and be made a part hereof; provided that failure to attach
any such schedule hereto shall not affect the validity of such pledge of such Pledged Securities. Each schedule so
delivered shall supplement any prior schedules so delivered.

(e) The assignment, pledge, Lien and security interest granted in Section 2(a) are granted as security

only and shall not subject the Collateral Agent or any Holder to, or in any way alter or modify, any obligation or
liability of any Grantor with respect to or arising out of the Pledged Collateral.
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() If an Event of Default shall occur and be continuing and, other than in the case of a Bankruptcy
Event of Default, the Collateral Agent shall have notified the Borrower of its intent to exercise such rights, (a) the
Collateral Agent, shall have the right (in its sole and absolute discretion) to cause each of the Pledged Securities to be
transferred of record into the name of the Collateral Agent or into the name of its nominee (as pledgee or as sub-agent)
or the name of the applicable Grantor, endorsed or assigned in blank or in favor of the Collateral Agent and (b) to
the extent permitted by the documentation governing such Pledged Securities and applicable law, the Collateral Agent
shall have the right to exchange the certificates representing Pledged Securities for certificates of smaller or larger
denominations for any purpose consistent with this Agreement. Each Grantor will promptly give to the Collateral
Agent copies of any material notices received by it with respect to Pledged Securities registered in the name of
such Grantor. Each Grantor will take any and all actions reasonably requested by the Collateral Agent to facilitate
compliance with this Section 2(f).

(g) Unless and until an Event of Default shall have occurred and be continuing and, other than in
the case of a Bankruptcy Event of Default, the Collateral Agent shall have notified the Grantors that the rights of the
Grantors under this Section 2(g) are being suspended:

(i) Each Grantor shall be entitled to exercise any and all voting and/or other consensual
rights and powers inuring to an owner of Pledged Collateral or any part thereof for any purpose consistent
with the terms of this Agreement and the other Settlement Documents.

(i1) The Collateral Agent shall promptly execute and deliver to each Grantor, or cause to be
executed and delivered to such Grantor, all such proxies, powers of attorney and other instruments as such
Grantor may reasonably request in writing for the purpose of enabling such Grantor to exercise the voting
and/or consensual rights and powers it is entitled to exercise pursuant to Section 2(g)(i), in each case as shall
be specified in such request.

(iii) Each Grantor shall be entitled to receive and retain any and all dividends, interest,
principal and other distributions paid on or distributed in respect of the Pledged Collateral, to the extent (and
only to the extent) that such dividends, interest, principal and other distributions are permitted by, the other
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Settlement Documents and applicable laws; provided that any noncash dividends, interest, principal or other
distributions that would constitute Pledged Equity or Pledged Debt, whether resulting from a subdivision,
combination or reclassification of the outstanding equity interests of the issuer of any Pledged Securities or
received in exchange for Pledged Securities or any part thereof, or in redemption thereof, or as a result of
any merger, consolidation, acquisition or other exchange of assets to which such issuer may be a party or
otherwise, shall be and become part of the Pledged Collateral, and, if received by any Grantor, shall be held
in trust for the benefit of the Collateral Agent and shall, to the extent required by Section 2(b) and/or 2(c) be
forthwith delivered to the Collateral Agent in the same form as so received (with any necessary endorsement
or documents set forth in Section 2(d) or as otherwise reasonably requested by the Collateral Agent). So
long as no Event of Default has occurred and is continuing, the Collateral Agent shall promptly deliver to
each Grantor any Pledged Securities in its possession if requested to be delivered to the issuer thereof in
connection with any exchange or redemption of such Pledged Securities.
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(h) Upon the occurrence and during the continuance of an Event of Default and, other than in the
case of a Bankruptcy Event of Default, after the Collateral Agent shall have notified the Grantors of the suspension
of the rights of the Grantors under Section 2(g)(iii), all rights of any Grantor to dividends, interest, principal or other
distributions that such Grantor is authorized to receive pursuant to Section 2(g)(iii) shall cease, and all such rights
shall thereupon become vested in the Collateral Agent, which shall have the sole and exclusive right and authority to
receive and retain such dividends, interest, principal or other distributions as part of the Pledged Collateral, subject to
Section 2(k) and the last sentence of this Section 2(h). All dividends, interest, principal or other distributions received
by any Grantor contrary to the provisions of Section 2(g) or this Section 2(h) shall be held in trust for the benefit
of the Collateral Agent and shall be forthwith delivered to the Collateral Agent upon demand in the same form as
so received (with any necessary endorsement reasonably requested by the Collateral Agent). Any and all money and
other property paid over to or received by the Collateral Agent pursuant to the provisions of Section 2(g) and/or this
Section 2(h) shall be retained by the Collateral Agent in an account to be established by the Collateral Agent upon
receipt of such money or other property, shall be held as security for the payment and performance of the Obligations
and shall be applied in accordance with the provisions of Section 8. After all Events of Default have been cured or
waived, and the Grantors have delivered to the Collateral Agent a certificate of an executive officer to such effect,
the Collateral Agent shall promptly repay to each Grantor (without interest) all dividends, interest, principal or other
distributions that such Grantor would otherwise be permitted to retain pursuant to the terms of Section 2(g)(iii) in the
absence of an Event of Default and that remain in such account.

(i) Upon the occurrence and during the continuance of an Event of Default and, other than in the case
of a Bankruptcy Event of Default, after the Collateral Agent shall have notified the Grantors of the suspension of the
rights of the Grantors under Section 2(g)(i), all rights of any Grantor to exercise the voting and consensual rights and
powers it is entitled to exercise pursuant to Section 2(g)(i), and the obligations of the Collateral Agent under Section
2(g)(ii), shall cease, and all such rights shall thereupon become vested in the Collateral Agent, which shall have the
sole and exclusive right and authority to exercise such voting and consensual rights and powers subject to Section 2(k)
and the last sentence of this Section 2(i); provided that, the Collateral Agent shall have the right from time to time
following and during the continuance of an Event of Default to permit the Grantors to exercise such rights. After all
Events of Default have been cured or waived, and the Grantors have delivered to the Collateral Agent a certificate of
an executive officer to such effect, each Grantor shall have the exclusive right to exercise the voting and/or consensual
rights and powers that such Grantor would otherwise be entitled to exercise pursuant to the terms of Section 2(g)(i),
and the obligations of the Collateral Agent under Section 2(g)(ii) shall be reinstated.

(j) Any notice given by the Collateral Agent to the Grantors under Section 2(f) or Section 2(g) (i)
may be given by telephone if promptly confirmed in writing, (ii) may be given with respect to one or more of the
Grantors at the same or different times and (iii) may suspend the rights of the Grantors under Section 2(g)(i) or 2(g)(iii)
in part without suspending all such rights (as specified by the Collateral Agent in its sole and absolute discretion)
and without waiving or otherwise affecting the Collateral Agent’s rights to give additional notices from time to time
suspending other rights so long as an Event of Default has occurred and is continuing.
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(k) Nothing contained in this Agreement shall be construed to make the Collateral Agent or any
Holder liable as a member of any limited liability company or as a partner of any partnership, and neither the Collateral
Agent nor any Holder by virtue of this Agreement or otherwise (except as referred to in the following sentence) shall
have any of the duties, obligations or liabilities of a member of any limited liability company or as a partner in any
partnership. The parties hereto expressly agree that, unless the Collateral Agent shall become the absolute owner
of Pledged Equity consisting of a limited liability company interest or a partnership interest pursuant hereto, this
Agreement shall not be construed as creating a partnership or joint venture among the Collateral Agent, any Holder,
any Grantor and/or any other Person.

SECTION 3. Grant of Security Interest

(a) As collateral security for the due and punctual payment and performance in full of the

Obligations, as and when due, each Grantor hereby pledges and assigns to the Collateral Agent, its successors and
permitted assigns, and hereby grants to the Collateral Agent, its successors and permitted assigns, for the ratable
benefit of the Collateral Agent and the Holders, a continuing Lien on and security interest in, all of such Grantor’s
right, title and interest in, to and under all personal property and assets of such Grantor, wherever located and whether
now or hereafter existing and whether now owned or hereafter acquired, of every kind, nature and description, whether
tangible or intangible (together with the Pledged Collateral, the “Collateral”), including, without limitation, the
following:

(1) all Accounts;

(ii) all Chattel Paper (whether tangible or Electronic Chattel Paper);

(iii) all Commercial Tort Claims, including, without limitation, those specified on Schedule
VI hereto;

(iv) all Documents;

(v) all Equipment;

(vi) all Fixtures;

(vii) all General Intangibles (including, without limitation, all Payment Intangibles);
(viii) all Goods;

(ix) all Instruments;

(x) all Inventory;
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(xi) all Investment Property (and, regardless of whether classified as Investment Property
under the Code, all Pledged Equity, Pledged Operating Agreements and Pledged Partnership Agreements);

(xii) all Intellectual Property and all Licenses;

(xiii) all Letter-of-Credit Rights;
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(xiv) all Pledged Accounts, all cash and other property from time to time deposited therein,
and all monies and property in the possession or under the control of the Collateral Agent or any Holder or any
Affiliate, representative, agent or correspondent of the Collateral Agent or any such Holder;

(xv) all Supporting Obligations;

(xvi) all other tangible and intangible personal property of each Grantor (whether or not
subject to the Code), including, without limitation, all Deposit Accounts and other accounts and all cash and all
investments therein, all proceeds, products, offspring, accessions, rents, profits, income, benefits, substitutions and
replacements of and to any of the property of any Grantor described in the preceding clauses of this Section 3(a)
(including, without limitation, any proceeds of insurance thereon and all causes of action, claims and warranties now
or hereafter held by each Grantor in respect of any of the items listed above), and all books, correspondence, files
and other Records, including, without limitation, all tapes, desks, cards, Software, data and computer programs in the
possession or under the control of any Grantor or any other Person from time to time acting for any Grantor, in each
case, to the extent of such Grantor’s rights therein, that at any time evidence or contain information relating to any
of the property described in the preceding clauses of this Section 3(a) or are otherwise necessary or helpful in the
collection or realization thereof; and

(xvii) all Proceeds, including all Cash Proceeds and Noncash Proceeds, and products of any
and all of the foregoing Collateral,

in each case howsoever any Grantor’s interest therein may arise or appear (whether by ownership, security interest,
claim or otherwise).

(b) Notwithstanding anything herein to the contrary, the term “Collateral” shall not include any
Excluded Collateral.

(c) Except for the Permitted Liens existing as of the date hereof, each Grantor agrees not to further
encumber, or permit any other Lien to exist that encumbers, any of its Intellectual Property, including, without
limitation, any of its Copyrights, Copyright applications, Copyright registrations and like protections in each work
of authorship and derivative work, whether published or unpublished, Licenses, Patents, Patent applications and like
protections, including, without limitation, improvements, divisions, continuations, renewals, reissues, extensions, and
continuations-in-part of the same, Trademarks, service marks and, to the extent permitted under applicable law, any
applications therefor, whether registered or not, and the goodwill of the business of such Grantor connected with and
symbolized thereby, know-how, operating manuals, trade secret rights, rights to unpatented inventions, and any claims
for damage by way of any past, present, or future infringement of any of the foregoing, in each case without the
Collateral Agent’s prior written consent (which consent may be withheld or given in the Collateral Agent’s sole and
absolute discretion).
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(d) Each Grantor agrees that the pledge of the shares of Capital Stock acquired by such Grantor
of any and all Persons now or hereafter existing that is a Foreign Subsidiary may be supplemented by one or more
separate pledge agreements, deeds of pledge, share charges or other similar agreements or instruments, executed and
delivered by such Grantor in favor of the Collateral Agent, which agreements or instruments will provide for the
pledge of such shares of Capital Stock and perfection of the Lien on such shares in accordance with the laws of the
applicable foreign jurisdiction. With respect to such shares of Capital Stock, the Collateral Agent may, at any time and
from time to time, in its sole and absolute discretion, take such actions in such foreign jurisdictions that will result in
the perfection of the Lien created in such shares of Capital Stock.

(e) In addition, to secure the due and punctual payment and performance in full of the Obligations,
as and when due, and in order to induce the Holders as aforesaid, each Grantor hereby grants to the Collateral Agent,
its successors and permitted assigns, for the ratable benefit of the Collateral Agent and the Holders, a right of set-
off against the property of such Grantor held by the Collateral Agent, for itself and for the ratable benefit of the
Holders, consisting of property described above in Section 2(a) and/or Section 3(a) now or hereafter in the possession
or custody of or in transit to the Collateral Agent, for any purpose, including safekeeping, collection or pledge, for the
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account of such Grantor, or as to which such Grantor may have any right or power; provided that such right shall only
to be exercised after an Event of Default has occurred and is continuing.

SECTION 4. Security for Obligations. The Lien and security interest created hereby in the Collateral
constitutes continuing collateral security for all of the following obligations, whether direct or indirect, absolute or
contingent, and whether now existing or hereafter incurred (collectively, the “Obligations™):

(a) (i) the payment by the Company and each other Grantor, as and when due and payable (by
scheduled maturity, required prepayment, acceleration, demand or otherwise), of all amounts from time to time owing
by it in respect of the Settlement Agreement, this Agreement, the Notes and the other Settlement Documents, and
(i1) in the case of the Guarantors, the payment by such Guarantors, as and when due and payable of all Guaranteed
Obligations under the Guaranties, including, without limitation, in both cases, (A) all principal of, interest, make-
whole and other amounts on the Notes (including, without limitation, all interest, make-whole and other amounts that
accrues after the commencement of any Insolvency Proceeding of any Grantor, whether or not the payment of such
interest is enforceable or is allowable in such Insolvency Proceeding), and (B) all fees, interest, premiums, penalties,
contract causes of action, costs, commissions, expense reimbursements, indemnifications and all other amounts due or
to become due under this Agreement or any of the other Settlement Documents; and

(b) the due and punctual performance and observance by each Grantor of all of its other obligations

from time to time existing in respect of any of the other Settlement Documents, including without limitation, with
respect to any conversion or redemption rights of the Holders under the Notes.
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SECTION 5. Representations and Warranties. Each Grantor represents and warrants as follows:

(a) Schedule I hereto sets forth (i) the exact legal name of each Grantor, and (ii) the state of
incorporation, organization or formation and the organizational identification number of each Grantor in such state.
The information set forth in Schedule I hereto with respect to such Grantor is true and accurate in all respects. Such
Grantor has not previously changed its name (or operated under any other name), jurisdiction of organization or
organizational identification number from those set forth in Schedule I hereto except as disclosed in Schedule I hereto.

(b) There is no pending or, to its knowledge, written notice threatening any action, suit, proceeding
or claim affecting any Grantor before any Governmental Authority or any arbitrator, or any order, judgment or award
issued by any Governmental Authority or arbitrator, in each case, that may adversely affect the grant by any Grantor,
or the perfection, of the Lien and security interest purported to be created hereby in the Collateral, or the exercise by
the Collateral Agent of any of its rights or remedies hereunder.

(c) All Federal, state and local tax returns and other reports required by applicable law to be filed
by any Grantor have been filed, or extensions have been obtained, and all taxes, assessments and other governmental
charges or levies imposed upon any Grantor or any property of any Grantor (including, without limitation, all federal
income and social security taxes on employees’ wages) and which have become due and payable on or prior to the date
hereof have been paid, except to the extent contested in good faith by proper proceedings which stay the imposition
of any penalty, fine or Lien resulting from the non-payment thereof and with respect to which adequate reserves have
been set aside for the payment thereof in accordance with GAAP.

(d) All Equipment, Fixtures, Goods and Inventory of each Grantor now existing are, and all
Equipment, Fixtures, Goods and Inventory of each Grantor hereafter existing will be, located and/or based at the
addresses specified therefor in Schedule III hereto, except that each Grantor will give the Collateral Agent written
notice of any change in the location of any such Collateral within 20 days of such change, other than to locations
set forth on Schedule IIT hereto (and with respect to which the Collateral Agent has filed financing statements and
otherwise fully perfected its Liens thereon). Each Grantor’s principal place of business and chief executive office, the
place where each Grantor keeps its Records concerning the Collateral and all originals of all Chattel Paper in which
any Grantor has any right, title or interest are located and will continue to be located at the addresses specified therefor
in Schedule IIT hereto. None of the Accounts in which any Grantor has any right, title or interest is or will be evidenced
by Promissory Notes or other Instruments.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(e) Set forth in Schedule IV hereto is a complete and accurate list, as of the date of this Agreement,
of (i) all Pledged Debt, specifying the debtor thereof and the outstanding principal amount thereof as of the Closing
Date, Securities and other Instruments in which any Grantor has any right, title or interest, (ii) each Pledged Account
of each Grantor, together with the name and address of each institution at which each such Pledged Account is
maintained, the account number for each such Pledged Account and a description of the purpose of each such Pledged
Account and (iii) the name of each Foreign Currency Controlled Account of each Grantor, together with the name and
address of each institution at which each such Foreign Currency Controlled Account is maintained and the amount of
cash or cash equivalents held in each such Foreign Currency Controlled Account. Set forth in Schedule II hereto is
a complete and correct list of each trade name used by each Grantor and the name of, and each trade name used by,
each Person from which each Grantor has acquired any substantial part of the Collateral. All of the Pledged Debt, to
the best of the Grantors’ knowledge (provided that no such knowledge qualification applies to Pledged Debt issued
by a Grantor or a Subsidiary), is the legal, valid and binding obligation of the issuer thereof, enforceable against such
issuer in accordance with its terms.
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(f) Each Grantor has delivered to the Collateral Agent complete and correct copies of each License
described in Schedule II hereto, including all schedules and exhibits thereto, which represent all of the Licenses of the
Grantors existing on the date of this Agreement. Each such License sets forth the entire agreement and understanding
of the parties thereto relating to the subject matter thereof, and there are no other agreements, arrangements or
understandings, written or oral, relating to the matters covered thereby or the rights of such Grantor or any of its
Affiliates in respect thereof. Each material License now existing is, and any material License entered into in the future
will be, the legal, valid and binding obligation of the parties thereto, enforceable against such parties in accordance
with its terms. No default under any material License by any such party has occurred, nor does any defense, offset,
deduction or counterclaim exist thereunder in favor of any such party.

(g) Each Grantor owns and controls, or otherwise possesses adequate rights to use, all of its
Intellectual Property, which is the only Intellectual Property necessary to conduct its business in substantially the same
manner as conducted as of the date hereof. Schedule II hereto sets forth a true and complete list of all Intellectual
Property and Licenses owned or used by each Grantor as of the date hereof, and applications for grant or registration
of Intellectual Property. To the knowledge of each Grantor, all such Intellectual Property of such Grantor is subsisting
and in full force and effect, has not been adjudged invalid or unenforceable, is valid and enforceable and has not
been abandoned in whole or in part. Except as set forth in Schedule II, no such Intellectual Property is the subject
of any licensing or franchising agreement. Except as set forth in Schedule II, no Grantor has any knowledge of any
infringement upon or conflict with the Patent, Trademark, Copyright, trade secret rights of others and, each Grantor is
not now infringing or in conflict with any Patent, Trademark, Copyright, trade secret or similar rights of others, and to
the knowledge of each Grantor, no other Person is now infringing or in conflict in any material respect with any such
properties, assets and rights owned or used by each Grantor. No Grantor has received any notice that it is violating or
has violated the Trademarks, Patents, Copyrights, inventions, trade secrets, proprietary information and technology,
know-how, formulae, rights of publicity or other intellectual property rights of any third party.

(h) Each Grantor is and will be at all times the sole and exclusive owner of the Collateral in which
such Grantor has granted a Lien and security interest hereunder free and clear of any Liens, except for (i) Permitted
Liens thereon and (ii) certain Intellectual Property rights of the Company which is jointly owned by the Company with
certain third parties as described in Schedule IT hereto. No effective financing statement or other instrument similar
in effect covering all or any part of the Collateral is on file in any recording or filing office except such as (i) may
have been filed in favor of the Collateral Agent and/or the Holders relating to this Agreement or the other Settlement
Documents, or (ii) are intended to perfect Permitted Liens existing as of the date hereof and disclosed on Schedule VII
hereto.
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(i) The exercise by the Collateral Agent of any of its rights and remedies hereunder will not
contravene any law or any contractual restriction binding on or otherwise affecting any Grantor or any of its properties
and will not result in or require the creation of any Lien, upon or with respect to any of its properties other than as
granted pursuant to this Agreement.

(j) No authorization or approval or other action by, and no notice to or filing with, any Governmental
Authority, is required for (i) the grant by each Grantor, or the perfection, of the Lien and security interest purported
to be created hereby in the Collateral, or (ii) the exercise by the Collateral Agent of any of its rights and remedies
hereunder, except for (A) the filing under the Code as in effect in the applicable jurisdiction of the financing statements
described in Schedule V hereto, all of which financing statements have been duly filed and are in full force and
effect, (B) with respect to all Pledged Accounts, and all cash and other property from time to time deposited therein,
the execution of a Controlled Account Agreement with the depository or other institution with which the applicable
Pledged Accounts are maintained, as provided in Section 6(h)(i), (C) with respect to Commodity Contracts, the
execution of a control agreement with the commodity intermediary with which such Commodity Contract is carried,
as provided in Section 6(h)(i), (D) with respect to the perfection of the security interest created hereby in the United
States Intellectual Property and Licenses, the recording of the appropriate Intellectual Property Security Agreement in
the United States Patent and Trademark Office or the United States Copyright Office, as applicable, (E) with respect
to the perfection of the security interest created hereby in foreign Intellectual Property and Licenses, registrations and
filings in jurisdictions located outside of the United States and covering rights in such jurisdictions relating to such
foreign Intellectual Property and Licenses, (F) with respect to the perfection of the security interest created hereby in
any Letter-of-Credit Rights, the consent of the issuer of the applicable letter of credit to the assignment of proceeds
as provided in the Code as in effect in the applicable jurisdiction, (G) with respect to Investment Property constituting
uncertificated securities, the applicable Grantor causing the issuer thereof either (i) to register the Collateral Agent as
the registered owner of such securities or (ii) to agree in an authenticated record with such Grantor and the Collateral
Agent that such issuer will comply with instructions with respect to such securities originated by the Collateral
Agent without further consent of such Grantor, such authenticated record to be in form and substance satisfactory
to the Collateral Agent, (H) with respect to Investment Property constituting certificated securities or instruments,
such items to be delivered to and held by or on behalf of the Collateral Agent pursuant hereto in suitable form for
transfer by delivery or accompanied by duly executed instruments of transfer or assignment in blank, all in form and
substance satisfactory to the Collateral Agent, (I) with respect to any action that may be necessary to obtain control
of Collateral constituting Commodity Contracts, Electronic Chattel Paper or Letter of Credit Rights, the taking of
such actions, and (J) the Collateral Agent having possession of all Documents, Chattel Paper, Instruments and cash
constituting Collateral (subclauses (A) through (J) each a “Perfection Requirement” and collectively, the “Perfection
Requirements”).

(k) This Agreement creates in favor of the Collateral Agent a legal, valid and enforceable Lien on
and security interest in the Collateral, as security for the Obligations. The performance of the Perfection Requirements
results in the perfection of such Lien on and security interest in the Collateral. Such Lien and security interest is (or
in the case of Collateral in which any Grantor obtains any right, title or interest after the date hereof, will be), subject
only to Permitted Liens and the Perfection Requirements, a first priority, valid, enforceable and perfected Lien on
and security interest in all personal property of each Grantor (other than Excluded Collateral). Such recordings and
filings and all other action necessary to perfect and protect such Lien and security interest have been duly taken (and,
in the case of Collateral in which any Grantor obtains right, title or interest after the date hereof, will be duly taken),
except for the Collateral Agent’s having possession of all Documents, Chattel Paper, Instruments and cash constituting
Collateral after the date hereof and the other actions, filings and recordations described above, including the Perfection
Requirements.
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(1) As of the date hereof, no Grantor holds any Commercial Tort Claims or has knowledge of any
pending Commercial Tort Claims, except for the Commercial Tort Claims described in Schedule VI.

(m) All of the Pledged Equity is presently owned by the applicable Grantor as set forth in Schedule
IV free and clear of all Liens other than Permitted Liens, and is presently represented by the certificates listed on
Schedule IV hereto (if applicable). As of the date hereof, there are no existing options, warrants, calls or commitments
of any character whatsoever relating to the Pledged Equity other than as contemplated and permitted by the Settlement
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Documents. Each Grantor is the sole holder of record and the sole beneficial owner of the Pledged Equity, as
applicable. None of the Pledged Equity has been issued or transferred in violation of the securities registration,
securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject. The Pledged
Equity constitutes 100% or such other percentage as set forth on Schedule IV of the issued and outstanding shares
of Capital Stock of the applicable Pledged Entity. All of the Pledged Equity has been duly and validly authorized
and issued by the issuer thereof and (i) in the case of Pledged Equity (other than Pledged Equity consisting of
limited liability company interests or partnership interests which, pursuant to the relevant organizational or formation
documents, cannot be fully paid and non-assessable), is fully paid and non-assessable.

(n) Such Grantor (i) is a corporation, limited liability company or limited partnership, as applicable,
duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation,
organization or formation, (ii) has all requisite corporate, limited liability company or limited partnership power and
authority to conduct its business as now conducted and as presently contemplated and to execute and deliver this
Agreement and each other Settlement Document to which such Grantor is a party, and to consummate the transactions
contemplated hereby and thereby and (iii) is duly qualified to do business and is in good standing in each jurisdiction
in which the character of the properties owned or leased by it or in which the transaction of its business makes such
qualification necessary, except where the failure to be so qualified would not result in a Material Adverse Effect.

(o) The execution, delivery and performance by each Grantor of this Agreement and each other
Settlement Document to which such Grantor is a party (i) have been duly authorized by all necessary corporate, limited
liability company or limited partnership action, (ii) do not and will not contravene its charter or by-laws, limited
liability company or operating agreement, certificate of partnership or partnership agreement, as applicable, or any
applicable law or any contractual restriction binding on such Grantor or its properties, (iii) do not and will not result
in or require the creation of any Lien (other than pursuant to any Settlement Document) upon or with respect to any
of its assets or properties, and (iv) do not and will not result in any default, noncompliance, suspension, revocation,
impairment, forfeiture or nonrenewal of any material permit, license, authorization or approval applicable to it or its
operations or any of its assets or properties.
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(p) This Agreement has been duly executed and delivered by each Grantor and is the legal, valid and
binding obligation of such Grantor, enforceable against such Grantor in accordance with its terms, except as may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, suretyship or other
similar laws and equitable principles (regardless of whether enforcement is sought in equity or at law). Each of the
other Settlement Documents to which any Grantor is or will be a party, when delivered, duly executed and delivered
by such Grantor and the legal, valid and binding obligation of such Grantor, enforceable against such Grantor in
accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, suretyship or other similar laws and equitable principles (regardless of whether enforcement
is sought in equity or at law).

(q) There are no conditions precedent to the effectiveness of this Agreement that have not been
satisfied or waived.

SECTION 6. Covenants as to the Collateral. Until all of the Obligations shall have been fully
performed and Paid in Full, unless the Collateral Agent shall otherwise consent in writing (in its sole and absolute
discretion):

(a) Further Assurances. Each Grantor will, at its expense, at any time and from time to time,
promptly execute and deliver all further instruments and documents and take all further action that the Collateral
Agent may reasonably request in order to: (i) perfect and protect the Lien and security interest of the Collateral Agent
created hereby; (ii) enable the Collateral Agent to exercise and enforce its rights and remedies hereunder in respect
of the Collateral, including, without limitation, the Controlled Accounts; or (iii) otherwise effect the purposes of this
Agreement, including, without limitation: (A) marking conspicuously all Chattel Paper and each License and, at the
request of the Collateral Agent, each of its Records pertaining to the Collateral with a legend, in form and substance
satisfactory to the Collateral Agent, indicating that such Chattel Paper, License or Collateral is subject to the Lien and
security interest created hereby, (B) delivering and pledging to the Collateral Agent each Promissory Note, Security
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(subject to the limitations set forth in Section 3), Chattel Paper or other Instrument, now or hereafter owned by any
Grantor, duly endorsed and accompanied by executed instruments of transfer or assignment, all in form and substance
satisfactory to the Collateral Agent, (C) executing and filing (to the extent, if any, that any Grantor’s signature is
required thereon) or authenticating the filing of, such financing or continuation statements, or amendments thereto,
as may be necessary or that the Collateral Agent may reasonably request in order to perfect and preserve the security
interest created hereby, (D) furnishing to the Collateral Agent from time to time statements and schedules further
identifying and describing the Collateral and such other reports in connection with the Collateral in each case as the
Collateral Agent may reasonably request, all in reasonable detail, (E) if any Collateral shall be in the possession of
a third party, notifying such Person of the Collateral Agent’s security interest created hereby and obtaining a written
acknowledgment from such Person, in form and substance satisfactory to the Collateral Agent, that such Person
holds possession of the Collateral for the benefit of the Collateral Agent (for the ratable benefit of the Collateral
Agent and the Holders), (F) if at any time after the date hereof, any Grantor acquires or holds any Commercial Tort
Claim, promptly notifying the Collateral Agent in a writing signed by such Grantor setting forth a brief description
of such Commercial Tort Claim and granting to the Collateral Agent a Lien and security interest therein and in the
Proceeds thereof, which writing shall incorporate the provisions hereof and shall be in form and substance satisfactory
to the Collateral Agent, (G) upon the acquisition after the date hereof by any Grantor of any motor vehicle or other
Equipment subject to a certificate of title or ownership (other than a motor vehicle or Equipment that is subject to a
purchase money security interest), causing the Collateral Agent to be listed as the lienholder on such certificate of title
or ownership and delivering evidence of the same to the Collateral Agent in accordance with Section 6(j) hereof; and
(H) taking all actions required by the Code or by other law, as applicable, in any relevant Code jurisdiction, or by other
law as applicable in any foreign jurisdiction.
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(b) Location of Collateral. Each Grantor will keep the Collateral (i) at the locations specified
therefor on Schedule III hereto, or (ii) at such other locations set forth on Schedule III and with respect to which the
Collateral Agent has filed financing statements and otherwise fully perfected its Liens thereon, or (iii) at such other
locations in the United States, provided that thirty (30) days prior to any change in the location of any Collateral to
such other location, or upon the acquisition of any Collateral to be kept at such other locations, the Grantors shall give
the Collateral Agent written notice thereof and deliver to the Collateral Agent a new Schedule III indicating such new
locations and such other written statements and schedules as the Collateral Agent may require.

(c) Condition of Equipment. Each Grantor will maintain or cause to be maintained and preserved
in good condition, repair and working order, ordinary wear and tear excepted, the Equipment (necessary or useful
to its business) and will forthwith, or in the case of any loss or damage to any Equipment of any Grantor within a
commercially reasonable time after the occurrence thereof, make or cause to be made all repairs, replacements and
other improvements in connection therewith which are necessary or desirable, consistent with past practice, or which
the Collateral Agent may request to such end. Any Grantor will promptly furnish to the Collateral Agent a statement
describing in reasonable detail any such loss or damage in excess of $25,000 per occurrence to any Equipment.

(d) Taxes, Etc. Each Grantor agrees to pay promptly when due all property and other taxes,
assessments and governmental charges or levies imposed upon, and all claims (including claims for labor, materials
and supplies) against, the Equipment and Inventory, except to the extent the validity thereof is being contested in good
faith by proper proceedings which stay the imposition of any penalty, fine or Lien resulting from the non-payment
thereof and with respect to which adequate reserves in accordance with GAAP have been set aside for the payment
thereof.

(e) Insurance.

(i) Each Grantor will, at its own expense, maintain insurance (including, without limitation,
comprehensive general liability, hazard, rent and business interruption insurance) with respect to its properties
(including all real properties leased or owned by it) and business, in such amounts and covering such risks, in such
form and with responsible and reputable insurance companies or associations as is required by any Governmental
Authority having jurisdiction with respect thereto or as is carried generally in accordance with sound business practice
by companies in similar businesses similarly situated and in any event, in amount, adequacy and scope reasonably
satisfactory to the Collateral Agent.
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(i1) To the extent requested by the Collateral Agent at any time and from time to time, each
such policy for liability insurance shall provide for all losses to be paid on behalf of the Collateral Agent and any
Grantor as their respective interests may appear, and each policy for property damage insurance shall provide for all
losses to be adjusted with, and paid directly to, the Collateral Agent. In addition to and without limiting the foregoing,
to the extent requested by the Collateral Agent at any time and from time to time, each such policy shall in addition
(A) name the Collateral Agent as an additional insured party and/or loss payee, as applicable, thereunder (without
any representation or warranty by or obligation upon the Collateral Agent) as its interests may appear, (B) contain
an agreement by the insurer that any loss thereunder shall be payable to the Collateral Agent on its own account
notwithstanding any action, inaction or breach of representation or warranty by any Grantor, (C) provide that there
shall be no recourse against the Collateral Agent for payment of premiums or other amounts with respect thereto, and
(D) provide that at least 30 days’ prior written notice of cancellation, lapse, expiration or other adverse change shall
be given to the Collateral Agent by the insurer. Any Grantor will, if so requested by the Collateral Agent, deliver to
the Collateral Agent original or duplicate policies of such insurance (including certificates demonstrating compliance
with this Section 6(e)) and, as often as the Collateral Agent may reasonably request, a report of a reputable insurance
broker with respect to such insurance. Any Grantor will also, at the request of the Collateral Agent, execute and deliver
instruments of assignment of such insurance policies and cause the respective insurers to acknowledge notice of such
assignment.

(iii) Reimbursement under any liability insurance maintained by any Grantor pursuant to
this Section 6(e) may be paid directly to the Person who shall have incurred liability covered by such insurance. In
the case of any loss involving damage to Equipment or Inventory, to the extent paragraph (iv) of this Section 6(e)
is not applicable, any proceeds of insurance involving such damage shall be paid to the Collateral Agent, and any
Grantor will make or cause to be made the necessary repairs to or replacements of such Equipment or Inventory, and
any proceeds of insurance maintained by any Grantor pursuant to this Section 6(e) (except as otherwise provided in
paragraph (iv) in this Section 6(e)) shall be paid by the Collateral Agent to any Grantor as reimbursement for the
reasonable costs of such repairs or replacements.

(iv) Notwithstanding anything to the contrary in subsection 6(e)(iii) above, following and
during the continuance of an Event of Default, all insurance payments in respect of each Grantor’s properties and
business shall be paid to the Collateral Agent and applied as specified in Section 8(b) hereof.

(f) Provisions Concerning Name, Organization, Location, Accounts and Licenses.

(i) Each Grantor will (A) give the Collateral Agent at least thirty (30) days’ prior written
notice of any change in such Grantor’s name, identity or organizational structure, (B) maintain its jurisdiction of
incorporation, organization or formation as set forth in Schedule I hereto, (C) immediately notify the Collateral
Agent upon obtaining an organizational identification number, if on the date hereof such Grantor did not have such
identification number, and (D) keep adequate records concerning the Collateral and permit representatives of the
Collateral Agent during normal business hours on reasonable notice to such Grantor, to inspect and make abstracts
from such records.
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(i) Each Grantor will (except as otherwise provided in this subsection (f)), continue to
collect, at its own expense, all amounts due or to become due under the Accounts. In connection with such collections,
any Grantor may (and, at the Collateral Agent’s direction, will) take such action as any Grantor or the Collateral Agent
may deem necessary or advisable to enforce collection or performance of the Accounts; provided, however, that the
Collateral Agent shall have the right at any time following the occurrence and during the continuance of an Event
of Default to notify the Account Debtors or obligors under any Accounts of the assignment of such Accounts to the
Collateral Agent and to direct such Account Debtors or obligors to make payment of all amounts due or to become due
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to any Grantor thereunder directly to the Collateral Agent or its designated agent and, upon such notification and at
the expense of any Grantor and to the extent permitted by applicable law, to enforce collection of any such Accounts
and to adjust, settle or compromise the amount or payment thereof, in the same manner and to the same extent as any
Grantor might have done. After receipt by any Grantor of a notice from the Collateral Agent that the Collateral Agent
has notified, intends to notify, or has enforced or intends to enforce any Grantor’s rights against the Account Debtors
or obligors under any Accounts as referred to in the proviso to the immediately preceding sentence, (A) all amounts
and proceeds (including, without limitation, Instruments) received by any Grantor in respect of the Accounts shall be
received in trust for the benefit of the Collateral Agent hereunder (for the ratable benefit of the Collateral Agent and the
Holders), shall be segregated from other funds of any Grantor and shall be forthwith paid over to the Collateral Agent
in the same form as so received (with any necessary endorsement) to be applied as specified in Section 8(b) hereof,
and (B) no Grantor will adjust, settle or compromise the amount or payment of any Account or release wholly or partly
any Account Debtor or obligor thereof or allow any credit or discount thereon. In addition, upon the occurrence and
during the continuance of an Event of Default, the Collateral Agent may (in its sole and absolute discretion) direct any
or all of the banks and financial institutions with which any Grantor either maintains a Deposit Account or a lockbox
(including, without limitation, any Controlled Account) or deposits the proceeds of any Accounts to send immediately
to the Collateral Agent by wire transfer (to such deposit account as the Collateral Agent shall specify, or in such other
manner as the Collateral Agent shall direct) all or a portion of such Securities, cash, investments and other items held
by such institution. Any such Securities, cash, investments and other items so received by the Collateral Agent shall
be applied as specified in accordance with Section 8(b) hereof.

(iii) Upon the occurrence and during the continuance of any breach or default under any
material License referred to in Schedule II hereto by any party thereto other than any Grantor, each Grantor party
thereto will, promptly after obtaining knowledge thereof, give the Collateral Agent written notice of the nature and
duration thereof, specifying what action, if any, it has taken and proposes to take with respect thereto and thereafter
will take reasonable steps to protect and preserve its rights and remedies in respect of such breach or default, or will
obtain or acquire an appropriate substitute License.
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(iv) Each Grantor will, at its expense, promptly deliver to the Collateral Agent a copy of
each notice or other communication received by it by which any other party to any material License referred to in
Schedule II hereto purports to exercise any of its rights or affect any of its obligations thereunder, together with a copy
of any reply by such Grantor thereto.

(v) Each Grantor will exercise promptly and diligently each and every right which it may
have under each material License (other than any right of termination) and will duly perform and observe in all
respects all of its obligations under each material License and will take all action necessary or reasonable to maintain
such Licenses in full force and effect. No Grantor will, without the prior written consent of the Collateral Agent (in its
sole and absolute discretion), cancel, terminate, amend or otherwise modify in any respect, or waive any provision of,
any material License referred to in Schedule II hereto.

(g) Transfers and Other Liens.

(i) Except as otherwise expressly permitted in the other Settlement Documents, no Grantor
shall, directly or indirectly, sell, lease, license, assign, transfer, spin-off, split-off, close, convey or otherwise dispose of
any Collateral whether in a single transaction or a series of related transactions, other than (A) sales, leases, licenses,
assignments, transfers, conveyances and other dispositions of such assets or rights by such Grantor for fair value in
the ordinary course of business consistent with past practices and (B) sales of Inventory and product in the ordinary
course of business.

(i) Except as expressly provided in the Notes, no Grantor shall, directly or indirectly,
redeem, repurchase or declare or pay any cash dividend or distribution on any of its Capital Stock.

(iii) No Grantor shall, directly or indirectly, without the prior written consent of the
Required Holders, (A) issue any Notes (other than as contemplated by the Settlement Agreement and the Notes) or
(B) issue any other Securities that would cause a breach or default under the Notes.
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(iv) No Grantor shall enter into, renew, extend or be a party to, any transaction or series of
related transactions (including, without limitation, the purchase, sale, lease, transfer or exchange of property or assets
of any kind or the rendering of services of any kind) with any Affiliate, except in the ordinary course of business
in a manner and to an extent consistent with past practice and necessary or desirable for the prudent operation of its
business, for fair consideration and on terms no less favorable to it than would be obtainable in a comparable arm’s
length transaction with a Person that is not an Affiliate thereof.

(v) No Grantor will create, suffer to exist or grant any Lien upon or with respect to any
Collateral other than a Permitted Lien.
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(h) Intellectual Property.

(i) If applicable, each Grantor shall duly execute and deliver the applicable Intellectual
Property Security Agreement. Each Grantor (either itself or through licensees) will, and will cause each licensee
thereof to, take all action necessary to maintain all of the Intellectual Property in full force and effect, including,
without limitation, using the proper statutory notices, numbers and markings (relating to patent, trademark and
copyright rights) and using the Trademarks on each applicable trademark class of goods in order to so maintain
the Trademarks in full force and free from any claim of abandonment for non-use, and each Grantor will not (nor
permit any licensee thereof to) do any act or knowingly omit to do any act whereby any Intellectual Property may
become abandoned, cancelled or invalidated; provided, however, that so long as no Event of Default has occurred
and is continuing, no Grantor shall have an obligation to use or to maintain any Intellectual Property (A) that
relates solely to any product or work, that is no longer necessary or material and has been, or is in the process of
being, discontinued, abandoned or terminated in the ordinary course of business and consistent with the exercise
of reasonable business judgment, (B) that is being replaced with Intellectual Property substantially similar to the
Intellectual Property that may be abandoned or otherwise become invalid, so long as the failure to use or maintain
such Intellectual Property does not materially adversely affect the validity of such replacement Intellectual Property
and so long as such replacement Intellectual Property is subject to the Lien created by this Agreement and does not
have a material adverse effect on the business of any Grantor or (C) that is substantially the same as other Intellectual
Property that is in full force, so long the failure to use or maintain such Intellectual Property does not materially
adversely affect the validity of such replacement Intellectual Property and so long as such other Intellectual Property
is subject to the Lien and security interest created by this Agreement and does not have a material adverse effect on
the business of any Grantor. Each Grantor will cause to be taken all necessary steps in any proceeding before the
United States Patent and Trademark Office and the United States Copyright Office or any similar office or agency
in any other country or political subdivision thereof to maintain each registration of the Intellectual Property and
application for registration of Intellectual Property (other than the Intellectual Property described in the proviso to
the immediately preceding sentence), including, without limitation, filing of renewals, affidavits of use, affidavits of
incontestability and opposition, interference and cancellation proceedings and payment of maintenance fees, filing
fees, taxes or other governmental charges or fees. If any Intellectual Property (other than Intellectual Property
described in the proviso to the second sentence of subsection (i) of this clause (h)) is infringed, misappropriated,
diluted or otherwise violated in any material respect by a third party, each Grantor shall (x) upon learning of such
infringement, misappropriation, dilution or other violation, promptly notify the Collateral Agent and (y) promptly sue
for infringement, misappropriation, dilution or other violation, seek injunctive relief where appropriate and recover
any and all damages for such infringement, misappropriation, dilution or other violation, or take such other actions as
such Grantor shall deem appropriate under the circumstances to protect such Intellectual Property. Each Grantor shall
furnish to the Collateral Agent from time to time upon its request statements and schedules further identifying and
describing the Intellectual Property and Licenses and such other reports in connection with the Intellectual Property
and Licenses as the Collateral Agent may reasonably request, all in reasonable detail and promptly upon request of the
Collateral Agent, following receipt by the Collateral Agent of any such statements, schedules or reports, each Grantor
shall modify this Agreement by amending Schedule II hereto, as the case may be, to include any Intellectual Property
and License, as the case may be, which is or hereafter becomes part of the Collateral under this Agreement and shall
execute and authenticate such documents and do such acts as shall be necessary or, in the reasonable judgment of the
Collateral Agent, desirable to subject such Intellectual Property and Licenses to the Lien and security interest created
by this Agreement.
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Notwithstanding anything herein to the contrary, upon the occurrence and during the continuance of an Event of
Default, no Grantor may abandon, surrender or cancel or otherwise permit any Intellectual Property to become
abandoned, surrendered, cancelled or invalid without the prior written consent of the Collateral Agent (in its sole and
absolute discretion), and if any Intellectual Property is infringed, misappropriated, diluted or otherwise violated in any
material respect by a third party, each Grantor will take such reasonable action as the Collateral Agent shall deem
appropriate under the circumstances to protect such Intellectual Property.

(i1) In no event shall any Grantor, either itself or through any agent, employee, licensee or
designee, file an application for the registration of any Patent, Trademark or Copyright or the United States Copyright
Office or the United States Patent and Trademark Office, as applicable, or in any similar office or agency of the
United States or any country or any political subdivision thereof unless it gives the Collateral Agent prior written
notice thereof. Upon request of the Collateral Agent, any Grantor shall execute, authenticate and deliver any and
all assignments, agreements, instruments, documents and papers as the Collateral Agent may reasonably request to
evidence the Collateral Agent’s security interest hereunder in such Intellectual Property and the General Intangibles of
any Grantor relating thereto or represented thereby, and each Grantor hereby appoints the Collateral Agent its attorney-
in-fact to execute and/or authenticate and file all such writings for the foregoing purposes, all acts of such attorney
being hereby ratified and confirmed, and such power (being coupled with an interest) shall be irrevocable until all
Obligations are fully performed and Paid in Full.

(i) Pledged Accounts.

(A) Each Grantor shall cause each bank and other financial institution which maintains a
Controlled Account (each a “Controlled Account Bank™) to execute and deliver to the Collateral Agent, in form
and substance satisfactory to the Collateral Agent, a Controlled Account Agreement with respect to such Controlled
Account, duly executed by each Grantor and such Controlled Account Bank, pursuant to which such Controlled
Account Bank among other things shall irrevocably agree, with respect to such Controlled Account, that (i) at any time
after any Grantor, the Collateral Agent or any Holder shall have notified such Controlled Account Bank that an Event
of Default has occurred or is continuing, such Controlled Account Bank will comply with any and all instructions
originated by the Collateral Agent directing the disposition of the funds in such Controlled Account without further
consent by such Grantor, (ii) such Controlled Account Bank shall waive, subordinate or agree not to exercise any
rights of setoff or recoupment or any other claim against the applicable Controlled Account other than for payment of
its service fees and other charges directly related to the administration of such Controlled Account and for returned
checks or other items of payment, (iii) at any time after any Grantor, the Collateral Agent or any Holder shall have
notified such Controlled Account Bank that an Event of Default has occurred or is continuing, with respect to each
such Controlled Account, such Controlled Account Bank shall not comply with any instructions, directions or orders
of any form with respect to such Controlled Accounts other than instructions, directions or orders originated by the
Collateral Agent, (iv) all funds deposited by any Grantor with such Controlled Account Bank shall be subject to a
perfected, first priority security interest in favor of the Collateral Agent, subject to the Permitted Liens, and (v) upon
receipt of written notice from the Collateral Agent during the continuance of an Event of Default, such Controlled
Account Bank shall immediately send to the Collateral Agent by wire transfer (to such account as the Collateral Agent
shall specify, or in such other manner as the Collateral Agent shall direct) all such funds and other items held by it. No
Grantor shall create or maintain any Pledged Account without the prior written consent of the Collateral Agent (in its
sole and absolute discretion) and complying with the terms of this Agreement.
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(B) If at any time after the date of this Agreement, the average daily balance of any Account
that is not subject to a Controlled Account Agreement exceeds $10,000 during any calendar month (including the
calendar month in which the date of this Agreement occurs), the Company shall, either (x) within two (2) Business
Days following such date, transfer to a Controlled Account an amount sufficient to reduce the total aggregate amount
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of the cash in such Account to an amount not in excess of $10,000 or (y) within twenty-one (21) calendar days
following the last day of such calendar month, deliver to the Collateral Agent a Controlled Account Agreement with
respect to such Account, duly executed by such Grantor and the depositary bank in which such Account is maintained.

(C) Notwithstanding anything to the contrary contained in Section 6(i)(B) above, and
without limiting any of the foregoing, if at any time on or after the date that is twenty- one (21) calendar days following
the Closing Date, the total aggregate amount of the cash of the Company and any of its Subsidiaries, in the aggregate,
that is not held in a Controlled Account exceeds $100,000 (the “Maximum Free Cash Amount”), the Company shall
within two (2) Business Days following such date, either (x) transfer to a Controlled Account an amount sufficient to
reduce the total aggregate amount of the cash that is not held in a Controlled Account to an amount not in excess of
the Maximum Free Cash Amount or (y) deliver to the Collateral Agent a Controlled Account Agreement with respect
to such Account (or Accounts), duly executed by such Grantor and the depositary bank in which such Account (or
Accounts) is maintained, as necessary to reduce the total aggregate amount of the cash that is not held in a Controlled
Account to an amount not in excess of the Maximum Free Cash Amount.

(j) Motor Vehicles.

(i) Upon the Collateral Agent’s written request, each Grantor shall deliver to the Collateral
Agent originals of the certificates of title or ownership for each motor vehicle with a value in excess of $10,000 owned
by it, with the Collateral Agent listed as lienholder, for the ratable benefit of the Collateral Agent and the Holders.

(ii) Each Grantor hereby appoints the Collateral Agent as its attorney- in-fact for the
purpose of (A) executing on behalf of such Grantor title or ownership applications for filing with appropriate
Governmental Authorities to enable motor vehicles now owned or hereafter acquired by such Grantor to be retitled
and the Collateral Agent listed as lienholder thereof, (B) filing such applications with such Governmental Authorities,
and (C) executing such other agreements, documents and instruments on behalf of, and taking such other action in
the name of, such Grantor as the Collateral Agent may deem necessary or advisable to accomplish the purposes
hereof (including, without limitation, for the purpose of creating in favor of the Collateral Agent a perfected Lien on
the motor vehicles and exercising the rights and remedies of the Collateral Agent hereunder). This appointment as
attorney-in-fact is coupled with an interest and is irrevocable until all of the Obligations are fully performed and Paid
in Full.
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(iii) Any certificates of title or ownership delivered pursuant to the terms hereof shall be
accompanied by accurate odometer statements for each motor vehicle covered thereby.

(iv) So long as no Event of Default shall have occurred and be continuing, upon the request
of any Grantor, the Collateral Agent shall execute and deliver to any Grantor such instruments as such Grantor shall
reasonably request to remove the notation of the Collateral Agent as lienholder on any certificate of title for any motor
vehicle; provided, however, that any such instruments shall be delivered, and the release effective, only upon receipt
by the Collateral Agent of a certificate from any Grantor stating that such motor vehicle is to be sold or has suffered
a casualty loss (with title thereto in such case passing to the casualty insurance company therefor in settlement of the
claim for such loss) and the amount that any Grantor will receive as sale proceeds or insurance proceeds. Any proceeds
of such sale or casualty loss shall be paid to the Collateral Agent hereunder immediately upon receipt, to be applied to
the Obligations then outstanding.

(k) Control. Each Grantor hereby agrees to take any or all action that may be necessary or that the
Collateral Agent may reasonably request in order for the Collateral Agent to obtain “control” in accordance with
Sections 9-105 through 9-107 of the Code with respect to the following Collateral: (i) Electronic Chattel Paper, (ii)
Investment Property, and (iii) Letter-of- Credit Rights.

(1) Inspection and Reporting. Each Grantor shall permit the Collateral Agent, or any agent or
representatives thereof or such attorneys, accountant or other professionals or other Persons as the Collateral Agent
may designate (at Grantors’ sole cost and expense) (i) to examine and make copies of and abstracts from any Grantor’s
Records and books of account, (ii) to visit and inspect its properties, (iii) to verify materials, leases, Instruments,
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Accounts, Inventory and other assets of any Grantor from time to time, and (iv) to conduct audits, physical counts,
appraisals, valuations and/or examinations at the locations of any Grantor. Each Grantor shall also permit the
Collateral Agent, or any agent or representatives thereof or such attorneys, accountants or other professionals or other
Persons as the Collateral Agent may designate to discuss such Grantor’s affairs, finances and accounts with any of
its directors, officers, managerial employees, attorneys, independent accountants or any of its other representatives.
Without limiting the foregoing, the Collateral Agent may, at any time, in the Collateral Agent’s own name, in the name
of a nominee of the Collateral Agent, or in the name of any Grantor communicate (by mail, telephone, facsimile or
otherwise) with the Account Debtors of such Grantor, parties to contracts with such Grantor and/or obligors in respect
of Instruments or Pledged Debt of such Grantor to verify with such Persons, to the Collateral Agent’s satisfaction,
the existence, amount, terms of, and any other matter relating to, Accounts, Instruments, Pledged Debt, Chattel Paper,
payment intangibles and/or other receivables.
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(m) Future Subsidiaries. If any Grantor hereafter creates or acquires any Subsidiary, simultaneously
with the creation or acquisition of such Subsidiary, such Grantor shall (i) if such Subsidiary is a Domestic Subsidiary,
cause such Subsidiary to become a party to this Agreement as an additional “Grantor” hereunder, (ii) deliver to
the Collateral Agent updated Schedules to this Agreement, as appropriate (including, without limitation, an updated
Schedule IV to reflect the grant by such Grantor of a Lien on and security interest in all Pledged Debt and Pledged
Equity now or hereafter owned by such Grantor), (iii) if such Subsidiary is a Domestic Subsidiary, cause such
Subsidiary to duly execute and deliver a guaranty of the Obligations in favor of the Collateral Agent in form and
substance acceptable to the Collateral Agent, (iv) deliver to the Collateral Agent the stock certificates representing
all of the Capital Stock of such Subsidiary, along with undated stock powers for each such certificates, executed in
blank (or, if any such shares of Capital Stock are uncertificated, confirmation and evidence reasonably satisfactory to
the Collateral Agent that the security interest in such uncertificated securities has been transferred to and perfected by
the Collateral Agent, in accordance with Section 8-106 of the Code or any other similar or local or foreign law that
may be applicable), and (v) duly execute and/or cause to be delivered to the Collateral Agent, in form and substance
acceptable to the Collateral Agent, such opinions of counsel and other documents as the Collateral Agent shall request
with respect thereto; provided, however, that no Grantor shall be required to pledge any Excluded Collateral. Each
Grantor hereby authorizes the Collateral Agent to attach such updated Schedules to this Agreement and agrees that
all Pledged Equity and Pledged Debt listed on any updated Schedule delivered to the Collateral Agent shall for
all purposes hereunder be considered Collateral. The Grantors agree that the pledge of the shares of Capital Stock
acquired by a Grantor of Foreign Subsidiary may be supplemented by one or more separate pledge agreements, deeds
of pledge, share charges, or other similar agreements or instruments, executed and delivered by the relevant Grantor
in favor of the Collateral Agent, which pledge agreements will provide for the pledge of such shares of Capital Stock
in accordance with the laws of the applicable foreign jurisdiction. With respect to such shares of Capital Stock, the
Collateral Agent may, at any time and from time to time, in its sole discretion, take actions in such foreign jurisdictions
that will result in the perfection of the Lien created in such shares of Capital Stock.

SECTION 7. Additional Provisions Concerning the Collateral.

(a) To the maximum extent permitted by applicable law, and for the purpose of taking any action
that the Collateral Agent may deem necessary or advisable to accomplish the purposes of this Agreement, each
Grantor hereby (i) authorizes the Collateral Agent to execute any such agreements, instruments or other documents
in such Grantor’s name and to file such agreements, instruments or other documents in such Grantor’s name and
in any appropriate filing office, (ii) authorizes the Collateral Agent at any time and from time to time to file, one
or more financing or continuation statements, and amendments thereto, relating to the Collateral (including, without
limitation, any such financing statements that (A) describe the Collateral as “all assets™ or “all personal property” (or
words of similar effect) or that describe or identify the Collateral by type or in any other manner as the Collateral
Agent may determine regardless of whether any particular asset of such Grantor falls within the scope of Article 9
of the Code or whether any particular asset of such Grantor constitutes part of the Collateral, and (B) contain any
other information required by Part 5 of Article 9 of the Code for the sufficiency or filing office acceptance of any
financing statement, continuation statement or amendment, including, without limitation, whether such Grantor is
an organization, the type of organization and any organizational identification number issued to such Grantor) and
(iii) ratifies such authorization to the extent that the Collateral Agent has filed any such financing or continuation
statements, or amendments thereto, prior to the date hereof. A photocopy or other reproduction of this Agreement or
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any financing statement covering the Collateral or any part thereof shall be sufficient as a financing statement where
permitted by law.
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(b) Each Grantor hereby irrevocably appoints the Collateral Agent as its attorney-in-fact and proxy,
with full authority in the place and stead of such Grantor and in the name of such Grantor or otherwise, from time
to time in the Collateral Agent’s discretion, to take any action and to execute any instrument which the Collateral
Agent may deem necessary or advisable to accomplish the purposes of this Agreement, including, without limitation,
(i) to obtain and adjust insurance required to be paid to the Collateral Agent pursuant to Section 6(e) hereof, (ii) to
ask, demand, collect, sue for, recover, compound, receive and give acquittance and receipts for moneys due and to
become due under or in respect of any Collateral, (iii) to receive, endorse, and collect any drafts or other Instruments,
Documents and Chattel Paper in connection with clause (i) or (ii) above, (iv) to file any claims or take any action or
institute any action, suit or proceedings which the Collateral Agent may deem necessary or desirable for the collection
of any Collateral or otherwise to enforce the rights of the Collateral Agent and the Holders with respect to any
Collateral, (v) to execute assignments, licenses and other documents to enforce the rights of the Collateral Agent
and the Holders with respect to any Collateral, and (vi) to verify any and all information with respect to any and all
Accounts. This power is coupled with an interest and is irrevocable until all of the Obligations are fully performed and
Paid in Full.

(c) For the purpose of enabling the Collateral Agent to exercise rights and remedies hereunder, at
such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies, and for no other
purpose, each Grantor hereby grants to the Collateral Agent, to the extent assignable, an irrevocable, non-exclusive
license (exercisable without payment of royalty or other compensation to any Grantor) to use, assign, license or
sublicense any Intellectual Property in which such Grantor now or hereafter has any right, title or interest, wherever
the same may be located, including, without limitation, in such license reasonable access to all media in which any of
the licensed items may be recorded or stored and to all computer programs used for the compilation or printout thereof.
Notwithstanding anything contained herein to the contrary, but subject to the provisions of any other Settlement
Documents that limit the right of any Grantor to dispose of its property, and Section 6(g) and Section 6(h) hereof,
so long as no Event of Default shall have occurred and be continuing, any Grantor may exploit, use, enjoy, protect,
license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual Property in the ordinary
course of its business and as otherwise expressly permitted by any of the other Settlement Documents. In furtherance
of the foregoing, unless an Event of Default shall have occurred and be continuing, the Collateral Agent shall from
time to time, upon the request of any Grantor, execute and deliver any instruments, certificates or other documents, in
the form so requested, which such Grantor shall have certified are appropriate (in such Grantor’s judgment) to allow
it to take any action permitted above (including relinquishment of the license provided pursuant to this clause (c) as
to any Intellectual Property). Further, upon the full performance and Payment in Full of all of the Obligations, the
Collateral Agent (subject to Section 11(e) hereof) shall release and reassign to any Grantor all of the Collateral Agent’s
right, title and interest in and to the Intellectual Property, and the Licenses, all without recourse, representation or
warranty whatsoever. The exercise of rights and remedies hereunder by the Collateral Agent shall not terminate the
rights of the holders of any licenses or sublicenses theretofore granted by each Grantor in accordance with the second
sentence of this clause (c). Each Grantor hereby releases the Collateral Agent from any claims, causes of action and
demands at any time arising out of or with respect to any actions taken or omitted to be taken by the Collateral Agent
under the powers of attorney granted herein other than actions taken or omitted to be taken through the Collateral
Agent’s gross negligence or willful misconduct, as determined by a final judgment of a court of competent jurisdiction
no longer subject to appeal.
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(d) If any Grantor fails to perform any agreement or obligation contained herein, the Collateral
Agent may itself perform, or cause performance of, such agreement or obligation, in the name of such Grantor or the
Collateral Agent, and the expenses of the Collateral Agent incurred in connection therewith shall be payable by such
Grantor pursuant to Section 9 hereof and such obligation shall be secured by the Collateral.
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(e) The powers conferred on the Collateral Agent hereunder are solely to protect its interest in the
Collateral and shall not impose any duty upon it to exercise any such powers. Except for the safe custody of any
Collateral in its possession and the accounting for moneys actually received by it hereunder, the Collateral Agent shall
have no duty as to any Collateral or as to the taking of any necessary steps to preserve rights against prior parties or
any other rights pertaining to any Collateral.

(f) Anything herein to the contrary notwithstanding (i) each Grantor shall remain liable under the
Licenses and otherwise with respect to any of the Collateral to the extent set forth therein to perform all of its
obligations thereunder to the same extent as if this Agreement had not been executed, (ii) the exercise by the Collateral
Agent of any of its rights or remedies hereunder shall not release any Grantor from any of its obligations under the
Licenses or otherwise in respect of the Collateral, and (iii) the Collateral Agent shall not have any obligation or
liability by reason of this Agreement under the Licenses or with respect to any of the other Collateral, nor shall the
Collateral Agent be obligated to perform any of the obligations or duties of any Grantor thereunder or to take any
action to collect or enforce any claim for payment assigned hereunder.

(g) As long as no Event of Default shall have occurred and be continuing and, other than in the case
of a Bankruptcy Event of Default, until written notice shall be given to the applicable Grantor:

(i) Each Grantor shall have the right, from time to time, to vote and give consents with
respect to the Pledged Equity, or any part thereof for all purposes not inconsistent with the provisions of this
Agreement, the Settlement Agreement or any other Settlement Document; provided, however, that no vote shall be
cast, and no consent shall be given or action taken, which would have the effect of impairing the position or interest
of the Collateral Agent in respect of the Pledged Equity or which would authorize, effect or consent to (unless and to
the extent expressly permitted by the Settlement Agreement):

(A) the dissolution or liquidation, in whole or in part, of a Pledged Entity;
(B) the consolidation or merger of a Pledged Entity with any other Person;
(C) the sale, disposition or encumbrance of all or substantially all of the assets of

a Pledged Entity, except for Liens in favor of the Collateral Agent;
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(D) any change in the authorized number of shares, the stated capital or the
authorized share capital of a Pledged Entity or the issuance of any additional shares of its
Capital Stock; or

(E) the alteration of the voting rights with respect to the Capital Stock of a Pledged
Entity.

(h) (1) Each Grantor shall be entitled, from time to time, to collect and receive for its own use all cash
dividends and interest paid in respect of the Pledged Equity to the extent not in violation of the Settlement Agreement
or the Note other than any and all: (A) dividends and interest paid or payable other than in cash in respect of any
Pledged Equity, and instruments and other property received, receivable or otherwise distributed in respect of, or in
exchange for, any Pledged Equity; (B) dividends and other distributions paid or payable in cash in respect of any
Pledged Equity in connection with a partial or total liquidation or dissolution or in connection with a reduction of
capital, capital surplus or paid-in capital of a Pledged Entity; and (C) cash paid, payable or otherwise distributed, in
respect of principal of, or in redemption of, or in exchange for, any Pledged Equity; provided, however, that until
actually paid all rights to such distributions shall remain subject to the Lien created by this Agreement; and

(ii) all dividends and interest (other than such cash dividends and interest as are permitted
to be paid to any Grantor in accordance with clause (i) above) and all other distributions in respect of any of the
Pledged Equity, whenever paid or made, shall be delivered to the Collateral Agent to hold as Pledged Equity and shall,
if received by any Grantor, be received in trust for the benefit of the Collateral Agent (for the ratable benefit of the
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Collateral Agent and the Holders), be segregated from the other property or funds of such Grantor, and be forthwith
delivered to the Collateral Agent as Pledged Equity in the same form as so received (with any necessary endorsement).

SECTION 8. Remedies Upon Event of Default; Application of Proceeds. If any Event of Default
shall have occurred and be continuing:

(a) The Collateral Agent may exercise in respect of the Collateral, in addition to any other rights
and remedies provided for herein, in any other Settlement Document or otherwise available to it, all of the rights and
remedies of a secured party upon default under the Code (whether or not the Code applies to the affected Collateral),
and also may (i) take absolute control of the Collateral, including, without limitation, transfer into the Collateral
Agent’s name or into the name of its nominee or nominees (to the extent the Collateral Agent has not theretofore
done so) and thereafter receive, for the ratable benefit of itself and the Holders, all payments made thereon, give
all consents, waivers and ratifications in respect thereof and otherwise act with respect thereto as though it were the
outright owner thereof, (ii) require each Grantor to, and each Grantor hereby agrees that it will at its expense and upon
request of the Collateral Agent forthwith, assemble all or part of its respective Collateral as directed by the Collateral
Agent and make it available to the Collateral Agent at a place or places to be designated by the Collateral Agent that
is reasonably convenient to both parties, and the Collateral Agent may enter into and occupy any premises owned or
leased by any Grantor where the Collateral or any part thereof is located or assembled for a reasonable period in order
to effectuate the Collateral Agent’s rights and remedies hereunder or under law, without obligation to any Grantor in
respect of such occupation, and (iii) without notice except as specified below and without any obligation to prepare
or process the Collateral for sale, (A) sell the Collateral or any part thereof in one or more parcels at public or private
sale (including, without limitation, by credit bid), at any of the Collateral Agent’s offices or elsewhere, for cash, on
credit or for future delivery, and at such price or prices and upon such other terms as the Collateral Agent may deem
commercially reasonable and/or (B) lease, license or dispose of the Collateral or any part thereof upon such terms as
the Collateral Agent may deem commercially reasonable. Each Grantor agrees that, to the extent notice of sale or any
other disposition of its respective Collateral shall be required by law, at least ten (10) days’ notice to any Grantor of
the time and place of any public sale or the time after which any private sale or other disposition of its respective
Collateral is to be made shall constitute reasonable notification. The Collateral Agent shall not be obligated to make
any sale or other disposition of any Collateral regardless of notice of sale having been given. The Collateral Agent
may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor, and
such sale may, without further notice, be made at the time and place to which it was so adjourned. Each Grantor
hereby waives any claims against the Collateral Agent and the Holders arising by reason of the fact that the price at
which its respective Collateral may have been sold at a private sale was less than the price which might have been
obtained at a public sale or was less than the aggregate amount of the Obligations, even if the Collateral Agent accepts
the first offer received and does not offer such Collateral to more than one offeree, and waives all rights that any
Grantor may have to require that all or any part of such Collateral be marshaled upon any sale (public or private)
thereof. Each Grantor hereby acknowledges that (i) any such sale of its respective Collateral by the Collateral Agent
shall be made without warranty, (ii) the Collateral Agent may specifically disclaim any warranties of title, possession,
quiet enjoyment or the like, and (iii) such actions set forth in clauses (i) and (ii) above shall not adversely affect the
commercial reasonableness of any such sale of Collateral. In addition to the foregoing, (1) upon written notice to any
Grantor from the Collateral Agent after and during the continuance of an Event of Default, such Grantor shall cease
any use of the Intellectual Property or any trademark, patent or copyright similar thereto for any purpose described
in such notice; (2) the Collateral Agent may, at any time and from time to time after and during the continuance of
an Event of Default, upon 10 days’ prior notice to such Grantor, license, whether general, special or otherwise, and
whether on an exclusive or non- exclusive basis, any of the Intellectual Property, throughout the universe for such
term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its sole discretion determine;
and (3) the Collateral Agent may, at any time, pursuant to the authority granted in Section 7 hereof or otherwise (such
authority being effective upon the occurrence and during the continuance of an Event of Default), execute and deliver
on behalf of such Grantor, one or more instruments of assignment of the Intellectual Property (or any application or
registration thereof), in form suitable for filing, recording or registration in any country.
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(b) Any cash held by the Collateral Agent as Collateral and all Cash Proceeds received by the
Collateral Agent in respect of any sale or disposition of or collection from, or other realization upon, all or any part
of the Collateral shall be applied as follows (subject to the provisions of the other Settlement Documents): first, to
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pay any fees, indemnities or expense reimbursements then due to the Collateral Agent (including, without limitation,
those described in Section 9 hereof); second, to pay any fees, indemnities or expense reimbursements then due to
the Holders, on a pro rata basis; third to pay interest due under the Notes owing to the Holders, on a pro rata basis;
fourth, to pay or prepay principal in respect of the Notes, whether or not then due, owing to the Holders, on a pro
rata basis; fifth, to pay or prepay any other Obligations, whether or not then due, in such order and manner as the
Collateral Agent shall elect, consistent with the provisions of the other Settlement Documents. Any surplus of such
cash or Cash Proceeds held by the Collateral Agent and remaining after the full performance and Payment in Full of
all of the Obligations shall be paid over to whomsoever shall be lawfully entitled to receive the same or as a court of
competent jurisdiction shall direct.

(c) In the event that the proceeds of any such sale, disposition, collection or realization are
insufficient to pay all amounts to which the Collateral Agent and the Holders are legally entitled, each Grantor shall
be, jointly and severally, liable for the deficiency, together with interest thereon at the highest rate specified in the
Notes for interest on overdue principal thereof or such other rate as shall be fixed by applicable law, together with
the costs of collection and the reasonable fees, costs, expenses and other charges of any attorneys employed by the
Collateral Agent to collect such deficiency.

(d) To the extent that applicable law imposes duties on the Collateral Agent to exercise rights
and remedies in a commercially reasonable manner, each Grantor acknowledges and agrees that it is commercially
reasonable for the Collateral Agent (i) to fail to incur expenses deemed significant by the Collateral Agent to prepare
Collateral for disposition or otherwise to transform raw material or work in process into finished goods or other
finished products for disposition, (ii) to fail to obtain third party consents for access to Collateral to be disposed of,
or to obtain or, if not required by other law, to fail to obtain governmental or third party consents for the collection
or disposition of Collateral to be collected or disposed of, (iii) to fail to exercise collection remedies against Account
Debtors or other Persons obligated on Collateral or to remove Liens on or any adverse claims against Collateral, (iv)
to exercise collection remedies against Account Debtors and other Persons obligated on Collateral directly or through
the use of collection agencies and other collection specialists, (v) to advertise dispositions of Collateral through
publications or media of general circulation, whether or not the Collateral is of a specialized nature, (vi) to contact
other Persons, whether or not in the same business as any Grantor, for expressions of interest in acquiring all or any
portion of such Collateral, (vii) to hire one or more professional auctioneers to assist in the disposition of Collateral,
whether or not the Collateral is of a specialized nature, (viii) to dispose of Collateral by utilizing internet sites that
provide for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing
so, or that match buyers and sellers of assets, (ix) to dispose of assets in wholesale rather than retail markets, (x)
to disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or credit
enhancements to insure the Collateral Agent against risks of loss, collection or disposition of Collateral or to provide to
the Collateral Agent a guaranteed return from the collection or disposition of Collateral, or (xii) to the extent deemed
appropriate by the Collateral Agent, to obtain the services of brokers, investment bankers, consultants, attorneys and
other professionals to assist the Collateral Agent in the collection or disposition of any of the Collateral. Each Grantor
acknowledges that the purpose of this section is to provide non-exhaustive indications of what actions or omissions
by the Collateral Agent would be commercially reasonable in the Collateral Agent’s exercise of rights and remedies
against the Collateral and that other actions or omissions by the Collateral Agent shall not be deemed commercially
unreasonable solely on account of not being indicated in this section. Without limitation of the foregoing, nothing
contained in this section shall be construed to grant any rights to any Grantor or to impose any duties on the Collateral
Agent that would not have been granted or imposed by this Agreement or by applicable law in the absence of this
section.
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(e) The Collateral Agent shall not be required to marshal any present or future collateral security
(including, but not limited to, this Agreement and the Collateral) for, or other assurances of payment of, the
Obligations or any of them or to resort to such collateral security or other assurances of payment in any particular
order, and all of the Collateral Agent’s rights and remedies hereunder and in respect of such collateral security and
other assurances of payment shall be cumulative and in addition to all other rights and remedies, however existing
or arising. To the extent that any Grantor lawfully may, each Grantor hereby agrees that it will not invoke any law
relating to the marshaling of collateral which might cause delay in or impede the enforcement of the Collateral Agent’s
rights and remedies under this Agreement or under any other instrument creating or evidencing any of the Obligations
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or under which any of the Obligations is outstanding or by which any of the Obligations is secured or payment thereof
is otherwise assured, and, to the extent that it lawfully may, each Grantor hereby irrevocably waives the benefits of all
such laws.

SECTION 9. Indemnity and Expenses.

(a) Each Grantor agrees, jointly and severally, to defend, protect, indemnify and hold the Collateral
Agent and each of the Holders harmless from and against any and all claims, damages, losses, liabilities, obligations,
penalties, fees, costs and expenses (including, without limitation, reasonable legal fees, costs, expenses, and
disbursements of such Person’s counsel) to the extent that they arise out of or otherwise result from this Agreement
(including, without limitation, enforcement of this Agreement), except to the extent resulting from such Person’s gross
negligence or willful misconduct, as determined by a final judgment of a court of competent jurisdiction no longer
subject to appeal.

(b) Each Grantor agrees, jointly and severally, to pay to the Collateral Agent upon demand the
amount of any and all costs and expenses, including the reasonable fees, costs, expenses and disbursements of counsel
for the Collateral Agent and of any experts and agents (including, without limitation, any collateral trustee which may
act as agent of the Collateral Agent), which the Collateral Agent may incur in connection with (i) the preparation,
negotiation, execution, delivery, recordation, administration, amendment, waiver or other modification or termination
of this Agreement, (ii) the custody, preservation, use or operation of, or the sale of, collection from, or other realization
upon, any Collateral, (iii) the exercise or enforcement of any of the rights or remedies of the Collateral Agent
hereunder, or (iv) the failure by any Grantor to perform or observe any of the provisions hereof.

SECTION 10. Notices, Etc. All notices and other communications provided for hereunder shall be
in writing and shall be mailed (by certified mail, first-class postage prepaid and return receipt requested), telecopied,
e-mailed or delivered, if to any Grantor, to the Company’s address, or if to the Collateral Agent or any Holder, at such
other address as set forth in Section 5.9 of the Settlement Agreement or as shall be designated by such Person in a
written notice to all other parties hereto complying as to delivery with the terms of this Section 10. All such notices
and other communications shall be effective (a) if sent by certified mail, return receipt requested, when received or
five Business Days after deposited in the mails, whichever occurs first, (b) if telecopied or e-mailed, when transmitted
(during normal business hours) and confirmation is received, and otherwise, the day after the notice or communication
was transmitted and confirmation is received, or (c) if delivered in person, upon delivery. For the avoidance of doubt,
all Foreign Subsidiaries, as Grantors, hereby appoint the Company as its agent for receipt of service of process and all
notices and other communications in the United States at the address specified below.

61

SECTION 11. Miscellaneous.

(a) No amendment of any provision of this Agreement shall be effective unless it is in writing and
signed by each Grantor and the Collateral Agent (and approved by the Required Holders), and no waiver of any
provision of this Agreement, and no consent to any departure by each Grantor therefrom, shall be effective unless it
is in writing and signed by each Grantor and the Collateral Agent (and approved by the Required Holders), and then
such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given. No
amendment, modification or waiver of this Agreement shall be effective to the extent that it (1) applies to fewer than
all of the holders of Notes or (2) imposes any obligation or liability on any holder of Notes without such holder’s prior
written consent (which may be granted or withheld in such holder’s sole and absolute discretion).

(b) No failure on the part of the Collateral Agent to exercise, and no delay in exercising, any right
or remedy hereunder or under any of the other Settlement Documents shall operate as a waiver thereof; nor shall any
single or partial exercise of any such right or remedy preclude any other or further exercise thereof or the exercise
of any other right or remedy. The rights and remedies of the Collateral Agent or any Holder provided herein and in
the other Settlement Documents are cumulative and are in addition to, and not exclusive of, any rights or remedies
provided by law. The rights and remedies of the Collateral Agent or any Holder under any of the other Settlement
Documents against any party thereto are not conditional or contingent on any attempt by such Person to exercise any
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of its rights or remedies under any of the other Settlement Documents against such party or against any other Person,
including but not limited to, any Grantor.

(c) Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating
the remaining portions hereof or thereof or affecting the validity or enforceability of such provision in any other
jurisdiction.

(d) This Agreement shall create a continuing Lien on and security interest in the Collateral and
shall (i) remain in full force and effect until the full performance and Payment in Full of the Obligations, and (ii)
be binding on each Grantor and all other Persons who become bound as debtor to this Agreement in accordance
with Section 9-203(d) of the Code and shall inure, together with all rights and remedies of the Collateral Agent and
the Holders hereunder, to the ratable benefit of the Collateral Agent and the Holders and their respective permitted
successors, transferees and assigns. Without limiting the generality of clause (ii) of the immediately preceding
sentence, without notice to any Grantor, the Collateral Agent and the Holders may assign or otherwise transfer their
rights and obligations under this Agreement and any of the other Settlement Documents, to any other Person and such
other Person shall thereupon become vested with all of the benefits in respect thereof granted to the Collateral Agent
and the Holders herein or otherwise. Upon any such assignment or transfer, all references in this Agreement to the
Collateral Agent or any such Holder shall mean the assignee of the Collateral Agent or such Holder. None of the rights
or obligations of any Grantor hereunder may be assigned, delegated or otherwise transferred without the prior written
consent of the Collateral Agent in its sole and absolute discretion, and any such assignment, delegation or transfer
without such consent of the Collateral Agent shall be null and void.
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(e) Upon the full performance and Payment in Full of the Obligations, (i) this Agreement and the
security interests created hereby shall terminate and all rights to the Collateral shall revert to the respective Grantor
that granted such security interests hereunder, and (ii) the Collateral Agent will, upon any Grantor’s request and at such
Grantor’s expense, (A) return to such Grantor such of the Collateral as shall not have been sold or otherwise disposed
of or applied pursuant to the terms hereof and (B) execute and deliver to such Grantor such documents as such Grantor
shall reasonably request to evidence such termination, all without any representation, warranty or recourse whatsoever.

(f) Governing Law; Jurisdiction; Jury Trial.

(i) All questions concerning the construction, validity, enforcement and interpretation of
this Agreement shall be governed by the internal laws of the State of New York, without giving effect to any
provision or rule of law (whether of the State of New York or any other jurisdictions) that would cause the
application of the laws of any jurisdiction other than the State of New York.

(i1) Each Grantor hereby irrevocably submits to the exclusive jurisdiction of the state and
federal courts sitting in The City of New York, Borough of Manhattan, for the adjudication of any dispute
hereunder or in connection herewith or under any of the other Settlement Documents or with any transaction
contemplated hereby or thereby, and hereby irrevocably waives, and agrees not to assert in any suit, action
or proceeding, any claim, defense or objection that it is not personally subject to the jurisdiction of any such
court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such
suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party
at the address for such notices in accordance with Section 10 and agrees that such service shall constitute
good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in
any way any right to serve process in any manner permitted by law. Nothing contained herein shall be deemed
or operate to preclude the Collateral Agent or the Holders from bringing suit or taking other legal action
against any Grantor in any other jurisdiction to collect on a Grantor’s obligations or to enforce a judgment or
other court ruling in favor of the Collateral Agent or a Holder.

(iii) WAIVER OF JURY TRIAL, ETC. EACH GRANTOR IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
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ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER TRANSACTION
DOCUMENT OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, ANY OTHER
TRANSACTION DOCUMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY.
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(iv) Each Grantor irrevocably and unconditionally waives any right it may have to claim
or recover in any legal action, suit or proceeding referred to in this Section any special, exemplary, indirect,
incidental, punitive or consequential damages.

(g) Section headings herein are included for convenience of reference only and shall not constitute
a part of this Agreement for any other purpose.

(h) This Agreement may be executed in any number of counterparts and by different parties hereto
in separate counterparts, each of which shall be deemed to be an original, but all of which taken together constitute one
and the same Agreement. Delivery of any executed counterpart of a signature page of this Agreement by pdf, facsimile
or other electronic transmission shall be effective as delivery of a manually executed counterpart of this Agreement.

(i) This Agreement shall continue to be effective or be reinstated, as the case may be, if at any time
any payment of any of the Obligations is rescinded or must otherwise be returned by the Collateral Agent, any Holder
or any other Person (upon (i) the occurrence of any Insolvency Proceeding of any of the Company or any Grantor or
(ii) otherwise, in all cases as though such payment had not been made).

SECTION 12. Material Non-Public Information. Upon receipt or delivery by any Grantor of any
notice in accordance with the terms of this Agreement, unless such Grantor has in good faith determined that the
matters relating to such notice do not constitute material, non-public information relating to the Grantor or any of
its Subsidiaries, such Grantor shall within one (1) Business Day after any such receipt or delivery publicly disclose
such material, non-public information on a Current Report on Form 8-K or otherwise. In the event that such Grantor
believes that a notice contains material, non-public information relating to such Grantor or any of its Subsidiaries, such
Grantor so shall indicate to the Collateral Agent and any applicable Holder contemporaneously with delivery of such
notice, and in the absence of any such indication, the Collateral Agent and each Holder shall be allowed to presume
that all matters relating to such notice do not constitute material, non-public information relating to such Grantor or its
Subsidiaries. Nothing contained in this Section 12 shall limit any obligations of any Grantor, or any rights or remedies
of the Collateral Agent or any Holder, under Section 29 of the Note.
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IN WITNESS WHEREOQF, each Grantor has caused this Agreement to be executed and delivered
by its officer thereunto duly authorized, as of the date first above written.

AVENIR WELLNESS SOLUTIONS, INC.,
F/K/A CURE PHARMACEUTICAL
HOLDING CORP.

By:

Name: Joel Bennett
Title: Chief Financial Officer

ACCEPTED BY:
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IONIC VENTURES LLC,
as Collateral Agent

By:

Name: Brendan T. O’Neill
Title: Manager
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EXHIBIT A
FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, modified,
supplemented, renewed, restated or replaced from time to time, this “IP Security Agreement”), dated December,
2024, is made by the Persons listed on the signature pages hereof (collectively, the “Grantors”) in favor of Ionic
Ventures LLC, in its capacity as collateral agent (the “Collateral Agent”) for the Holders. All capitalized terms not
otherwise defined herein shall have the meanings respectively ascribed thereto in the Security Agreement (as defined
below).

WHEREAS, Avenir Wellness Solutions, Inc., a company organized under the laws of the State of
Delaware (the “Company”) and each party listed as a “Holder” therein (collectively, the “Holders”) are parties to that
certain Settlement Agreement, dated December , 2024, pursuant to which the Company shall be required to sell, and
the Holders shall purchase or have the right to purchase, the “Notes” (as defined therein) issued pursuant thereto (as
such Notes may be amended, modified, supplemented, renewed, restated or replaced from time to time in accordance
with the terms thereof, collectively, the “Notes™);

WHEREAS, it is a condition precedent to the purchase of the Notes under the Settlement Agreement
that each Grantor has executed and delivered that certain Security and Pledge Agreement, dated December , 2024,
made by the Grantors to the Collateral Agent (as amended, modified, supplemented, renewed, restated or replaced
from time to time, the “Security Agreement”); and

WHEREAS, under the terms of the Security Agreement, the Grantors have granted to the Collateral
Agent, for the ratable benefit of the Collateral Agent and the Holders, a Lien on and security interest in, among
other property, certain intellectual property of the Grantors, and have agreed as a condition thereof to execute this IP
Security Agreement for recording with the

U.S. Patent and Trademark Office, the United States Copyright Office and other governmental
authorities.

WHEREAS, the Grantors have determined that the execution, delivery and performance of this IP
Security Agreement directly benefits, and is in the best interest of, the Grantors.

NOW, THEREFORE, in consideration of the premises and the agreements herein and in order to
induce the Holders to perform under the Settlement Agreement, each Grantor agrees with the Collateral Agent, for the
ratable benefit of the Collateral Agent and the Holders, as follows

SECTION 1. Grant of Security. As collateral security for the due and punctual payment and
performance in full of the Obligations, as and when due, each Grantor hereby pledges and assigns to the Collateral
Agent, its successors and permitted assigns, and hereby grants to the Collateral Agent, its successors and permitted
assigns, for the ratable benefit of the Collateral Agent and the Holders, a continuing Lien on and security interest in,
all of such Grantor’s right, title and interest in, to and under the following (the “Collateral’):

(i) the Patents and Patent applications set forth in Schedule A hereto;
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(i1) the Trademark and service mark registrations and applications set forth in Schedule B
hereto (provided that no security interest shall be granted in United States intent-to-use trademark applications to the
extent that, and solely during the period in which, the grant of a security interest therein would impair the validity or
enforceability of such intent-to-use trademark applications under applicable federal law), together with the goodwill
symbolized thereby;

(iii) all Copyrights, whether registered or unregistered, now owned or hereafter acquired
by such Grantor, including, without limitation, the copyright registrations and applications and exclusive copyright
licenses set forth in Schedule C hereto;

(iv) all reissues, divisions, continuations, continuations-in-part, extensions, renewals and
reexaminations of any of the foregoing, all rights in the foregoing provided by international treaties or conventions, all
rights corresponding thereto throughout the world and all other rights of any kind whatsoever of such Grantor accruing
thereunder or pertaining thereto;

(v) any and all claims for damages and injunctive relief for past, present and future
infringement, dilution, misappropriation, violation, misuse or breach with respect to any of the foregoing, with the
right, but not the obligation, to sue for and collect, or otherwise recover, such damages; and

(vi) any and all Proceeds, including without limitation Cash and Noncash Proceeds of,
collateral for, income, royalties and other payments now or hereafter due and payable with respect to, and Supporting
Obligations relating to, any and all of the collateral of or arising from any of the foregoing.

SECTION 2. Security for Obligations. The grant of a Lien on and security interest in, the Collateral
by each Grantor under this IP Security Agreement constitutes continuing collateral security for the payment and
performance of all Obligations of such Grantor now or hereafter existing under or in respect of the Notes and the
Settlement Documents, whether direct or indirect, absolute or contingent, and whether for principal, reimbursement
obligations, interest, premiums, penalties, fees, indemnifications, contract causes of action, costs, expenses or
otherwise.

SECTION 3. Recordation. Each Grantor authorizes and requests that the Register of Copyrights, the
Commissioner for Patents and the Commissioner for Trademarks and any other applicable government officer record
this IP Security Agreement.

SECTION 4. Execution in Counterparts. This IP Security Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which shall be deemed to be
an original, but all of which taken together constitute one and the same Agreement.
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SECTION 5. Grants, Rights and Remedies. This IP Security Agreement has been entered into in
conjunction with the provisions of the Security Agreement. Each Grantor does hereby acknowledge and confirm that
the grant of the Lien and security interest hereunder to, and the rights and remedies of, the Collateral Agent with
respect to the Collateral are more fully set forth in the Security Agreement, the terms and provisions of which are
incorporated herein by reference as if fully set forth herein.

SECTION 6. Governing Law; Jurisdiction; Jury Trial.

(i) All questions concerning the construction, validity, enforcement and interpretation of
this Agreement shall be governed by the internal laws of the State of New York, without giving effect to any provision
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or rule of law (whether of the State of New York or any other jurisdictions) that would cause the application of the
laws of any jurisdiction other than the State of New York.

(i1) Each Grantor hereby irrevocably submits to the exclusive jurisdiction of the state and
federal courts sitting in The City of New York, Borough of Manhattan, for the adjudication of any dispute hereunder
or in connection herewith or under any of the other Settlement Documents or with any transaction contemplated
hereby or thereby, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim,
defense or objection that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each
party hereby irrevocably waives personal service of process and consents to process being served in any such suit,
action or proceeding by mailing a copy thereof to such party at the address for such notices to it under Section 10
of the Security Agreement and agrees that such service shall constitute good and sufficient service of process and
notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner
permitted by law. Nothing contained herein shall be deemed or operate to preclude the Collateral Agent or the Holders
from bringing suit or taking other legal action against any Grantor in any other jurisdiction to collect on a Grantor’s
obligations or to enforce a judgment or other court ruling in favor of the Collateral Agent or a Holder.

(iii) WAIVER OF JURY TRIAL, ETC. EACH GRANTOR IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER TRANSACTION DOCUMENT
OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, ANY OTHER TRANSACTION
DOCUMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY.

(iv) Each Grantor irrevocably and unconditionally waives any right it may have to claim or
recover in any legal action, suit or proceeding referred to in this Section any special, exemplary, indirect, incidental,
punitive or consequential damages.

[The remainder of the page is intentionally left blank]
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IN WITNESS WHEREQOF, each Grantor has caused this Agreement to be duly executed and
delivered by its officer thereunto duly authorized as of the date first above written.

By
Name:
Title:

Address for Notices:
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be duly executed and
delivered by its officer thereunto duly authorized as of the date first above written.

By
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Name:
Title:

Address for Notices:
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Avenir Wellness Solutions., Inc.

Schedule A

Patents

Avenir Consolidated Patent Summary

PATENT FAMILY #1:
Issued U.S. Patents
Application No. |Filing Date |U.S. Patent No. | Issue Date Remarks
14/694,303 04/23/2015 [US 9,980,996 | 05/29/2018 |Owner: Avenir
14/934,940 11/06/2015 [US 10,238,705 |03/26/2019] ) .
Title: Pharmaceutical composition and method of
15/988,484 05/24/2018 |US 10,092,611 |10/09/2018 manufacturing
14/255,296 04/17/2014 [US 9,044,390 |06/02/2015
14/723,980 05/28/2015 |US 9,186,386 | 11/17/2015 |Summary:
16/151,436 10/04/2018 |US 10,639,339 |05/05/2020 The patents are directed to the extraction of
16/359,579 03/20/2019 |US 10,624,940 |04/21/2020 |cannabis by supercritical extraction, employing a
16/809,958 03/05/2020 |US 11,266,702 |03/08/2022 |solvent (e.g., carbon dioxide (CO2)) at a specified
16/809,700 03/05/2020 |US 11.478.520 | 10/25/2022 | \cmperature range and pressure range. The -
supercritical extraction is a fractional supercritical
16/856,492 04/23/2020 |US 11,344,591 | 05/31/2022 |flyid extraction, meaning the extraction of the plant
16/856,609 04/23/2020 |US 11,331,358 |05/17/2022 |matter is carried out multiple (two or more) times, to
17/663.164 05/12/2022 |US 11.890.310 |02/06/2024 |T€MmOVe select products with each extraction. With the
’ > multiple extractions, the solvent, temperature, and/or
18/048,954 10/24/2022 [US 11,938,160 |03/26/2024 pressure will vary.
17,663,065 05/12/2022 |US 11,844763 |12/19/2023
Published U.S. Patent Applications ) Based on the U.S. Patent Office’s )
— = — —— examination of the above matters and the prior art
Application No. (Filing Date |U.S. Publication | Publication |; entified therein, a key point of novelty across the
No. Date portfolio resides in the fractional supercritical fluid
extraction carried out on the cannabis plant matter,
— employing carbon dioxide (CO2) as the sole solvent,
at the specified extraction parameters (e.g., time,
temperature, and pressure) used to obtain each of the
desired constituents present in the cannabis (e.g.,
Status: CBD and THC)
As generally known and accepted in the
marketplace, the benefits of supercritical fluid
Status: extraction include its selectivity and speed. The

extraction parameters (e.g., time, temperature, and
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pressure) can readily be optimized to obtain each of
the desired constituents present in the cannabis.
Additionally, supercritical fluid extraction can often
be carried out in a much shorter time compared to
organic liquid extractions. Moreover, carbon dioxide
is the most used supercritical fluid solvent, based in
part upon its ability to completely evaporate after the
extraction, leaving no residue.

The initial patent filing has an early priority
date (2014), which would limit the scope of available
prior art, thereby providing strong patents. One
feature of the patents believed to be significant is the
“fractional” aspect of the supercritical extraction, as
applied to the cannabis plant. The fractional
supercritical extraction of the cannabis plant allows
the user to readily obtain a desired extract (carried out
with a solvent system, over a period of time, at a
temperature, and at a pressure). Utilizing the same
supercritical extraction system and the cannabis plant,
the user can readily obtain another desired extract
(carried out with a different combination of solvent
system, period of time, temperature, and pressure).

The family currently has eleven (11) issued
patents, with claims varying with respect to the
process parameters (e.g., solvent system, time,
temperature, and pressure). Different process
parameters described therein can be used to obtain
multiple constituents present in the cannabis. The
family currently has three (3) pending applications,
with claims further varying with respect to the
process parameters. The existence of pending
applications allows the owner to pursue additional,
unclaimed subject matter disclosed in the
specification (this is often referred to as “life cycle
management”). Across the patent family, there have
been relatively few substantive rejections from the
Patent Office, with relatively few prior art references
having been cited. Absent any patent term
adjustments and/or extensions, the patents are set to
expire 20 years from the initial filing, in 2034.

71
PATENT FAMILY #2:
Issued U.S. Patents
Application No. |Filing Date | U.S. Patent No. | Issue Date Remarks
14/810,595 07/28/2015 [US 10,307,397 |06/04/2019 |Owner: Avenir and CMS
16/394,413 04/25/2019 |US 11,266,625 |03/08/2022

Published U.S. Patent Applications

Title: Oral dissolvable film that includes plant extract
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Application No. |Filing Date |U.S. Publication | Publication
No. Date
17/653,534 03/04/2022 |US 2022/ 09/22/2022
0296567

Status: A notice of allowance was issued 05/03/2023. The
issue fee will be timely paid, a continuation will be timely
filed, and a preliminary amendment (to file additional claims
of desired subject matter) will be docketed.

Summary:
The patents are directed to oral dissolvable

films (ODFs) containing a botanical extract, e.g.,
extract of cannabis. The cannabis extract includes,
e.g., CBD, THC, etc. The ODF includes other
excipients used in the manufacture of ODFs (e.g.,
binder). The ODF has a relatively high load of active
ingredient (e.g., cannabis extract) due to the
encapsulation of the active ingredient by the excipient
lipid.

The initial patent filing has an early priority
date (2014), which would limit the scope of available
prior art, thereby providing strong patents. The family
currently has two (2) issued patents, with claims
varying with respect to the product. The family
currently has one (1) pending application, with claims
further varying with respect to the product. The
existence of a pending application allows the owner
to pursue additional, unclaimed subject matter
disclosed in the specification (this is often referred to
as “life cycle management”). Across the patent
family, there have been relatively few substantive
rejections from the Patent Office, with relatively few
prior art references having been cited. Absent any
patent term adjustments and/or extensions, the patents
are set to expire 20 years from the initial filing, in
2035.

One feature of the patents believed to be
significant is the combination of a botanical extract
(e.g., extract of cannabis) that is directly formulated
into an ODF utilizing Cure Pharmaceutical
technology and know-how. This includes the
encapsulation of the active ingredient (e.g., cannabis
extract) by an excipient lipid, to provide a relatively
high load of active ingredient. High drug loads in
excess of 35 wt.% were achieved by the inventors.
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PATENT FAMILY #3:
Issued U.S. Patents
Application No. |Filing Date |U.S. Patent No. | Issue Date Remarks
16/647,003 07/14/2020 [US 11,766,445 |09/26/2023 |Oral Soft Gel Capsule
Published U.S. Patent Applications

Application No. |Filing Date |U.S. Publication | Publication

No. Date
16/947,005 07/14/2020 [US 2021/ 01/21/2021 [Owner: Avenir and CMS

0015738

Titles:
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Status: An office action response was filed 05/19/2023 and
currently no notice of allowance is expected within the next

Oral dissolvable film containing psychedelic
compound

30-60 days. Oral soft gel capsule containing psychedelic
18/467,857 09/15/2023 [US 2024/ 01/04/2024 |compound

0000817
Status: Summary:

The patents are directed to an oral
dissolvable film, as well as a soft gel capsule,
respectively, that include a psychedelic compound
and a method of treating a disease or disorder
ameliorated by a psychedelic compound, by orally
administering to a subject the oral dissolvable film
(ODF) (or soft gel capsule). One significant aspect of
the patents is an oral thin film (or soft gel capsule)
that includes a low dose (e.g., microdose or sub-
therapeutic dose) of the psychedelic compound. The
diseases/disorders include. e.g., treating at least one
of obsessive compulsive disorder (OCD), pain,
irritability, fibromyalgia, post-traumatic stress
disorder (PTSD), cluster headaches, paranoia,
psychosis, anxiety, panic attacks, flashbacks, smoking
addiction, alcohol addiction, and cocaine addiction as
well as improving creativity, boosting physical energy
level, attaining emotional balance, increasing
performance on problem- solving tasks, treating
anxiety, treating depression, treating addiction, or any
combination thereof.

The initial patent filing has a priority date of
2019. The family currently has two (2) pending
applications. The existence of a pending application
allows the owner to pursue additional, unclaimed
subject matter disclosed in the specification (this is
often referred to as “life cycle management™). Absent
any patent term adjustments and/or extensions, the
patents are set to expire 20 years from the initial
filing, in 2040.

One feature of the patents believed to be
significant is the low dose (e.g., microdose or sub-
therapeutic dose) of the psychedelic compound for
the numerous indications specified therein. This is
consistent with the scientific literature showing
researchers pursuing the psychedelic compounds for
these indications, at sub- therapeutic doses. It is also
believed that dosage forms (ODF and soft gel
capsule) are suitable for the psychedelic compounds
and are convenient to the patients.
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Schedule B

Trademarks
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N/A
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N/A

Schedule C

Copyrights

75

Legal Names; Organizational Identification Numbers;

SCHEDULE 1

States or Jurisdiction of Organization

Grantor’s Name

State of Organization

Federal
Employer I.D.

Avenir Wellness Solutions, Inc.

DE

90-1504639

The Sera Labs, Inc.

DE

83-2971401

Inc.

Avenir Wellness Solutions of California, [CA

45-2717791
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Patents

See Attached
Trademarks
None
Copyrights
None
Licenses

None

SCHEDULE 11

Intellectual Property
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77

Avenir Consolidated Patent Summary

PATENT FAMILY #1:
Issued U.S. Patents
Application No. |Filing Date |U.S. Patent No. | Issue Date Remarks
14/694,303 04/23/2015 [US 9,980,996 | 05/29/2018 |Owner: Avenir
14/934,940 11/06/2015 |US 10,238,705 |03/26/2019
Title: Pharmaceutical composition and method of
15/988,484 05/24/2018 |US 10,092,611 |10/09/2018 manufacturing
14/255,296 04/17/2014 [US 9,044,390 |06/02/2015
14/723,980 05/28/2015 |US 9,186,386 | 11/17/2015 |Summary: ) )
16/151,436  |10/04/2018 |US 10,639,339 | 05/05/2020 _ The patents are directed to the extraction of
cannabis by supercritical extraction, employing a
16/359,579 03/20/2019 |US 10,624,940 04/21/2020 solvent (eg’ carbon dioxide (COZ)) ata Spe(nfied
16/809,958 03/05/2020 |US 11,266,702 |03/08/2022 |temperature range and pressure range. The
16/309.700 03/05/2020 |US 11.478.520 110/25/2022 supercritical extraction is a fractional supercritical
’ > fluid extraction, meaning the extraction of the plant
16/856,492 04/23/2020 |US 11,344,591 | 05/31/2022 | matter is carried out multiple (two or more) times, to
16/856,609 04/23/2020 |US 11,331,358 [05/17/2022 |remove select products with each extraction. With the
17/663.164 05/12/20221US 11.890310 |02/06/2024 multiple extractions, the solvent, temperature, and/or
. ” pressure will vary.
18/048,954 10/24/2022 |US 11,938,160 |03/26/2024
17,663,065 05/12/2022 [US 11,844763 |12/19/2023 Based on the U.S. Patent Office’s
Published U.S. Patent Applications examination of the above matters and the prior art
— = — —identified therein, a key point of novelty across the
Application No. |Filing Date |U.S. Publication |Publication portfolio resides in the fractional supercritical fluid
No. Date extraction carried out on the cannabis plant matter,
employing carbon dioxide (CO2) as the sole solvent,
S at the specified extraction parameters (e.g., time,
= temperature, and pressure) used to obtain each of the
desired constituents present in the cannabis (e.g.,
CBD and THC).
Status:

As generally known and accepted in the
marketplace, the benefits of supercritical fluid
extraction include its selectivity and speed. The

Status: extraction parameters (e.g., time, temperature, and

pressure) can readily be optimized to obtain each of
the desired constituents present in the cannabis.
Additionally, supercritical fluid extraction can often
be carried out in a much shorter time compared to
organic liquid extractions. Moreover, carbon dioxide
is the most used supercritical fluid solvent, based in
part upon its ability to completely evaporate after the
extraction, leaving no residue.

The initial patent filing has an early priority
date (2014), which would limit the scope of available
prior art, thereby providing strong patents. One
feature of the patents believed to be significant is the
“fractional” aspect of the supercritical extraction, as
applied to the cannabis plant. The fractional
supercritical extraction of the cannabis plant allows
the user to readily obtain a desired extract (carried out
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with a solvent system, over a period of time, at a
temperature, and at a pressure). Utilizing the same
supercritical extraction system and the cannabis plant,
the user can readily obtain another desired extract
(carried out with a different combination of solvent
system, period of time, temperature, and pressure).

The family currently has eleven (11) issued
patents, with claims varying with respect to the
process parameters (e.g., solvent system, time,
temperature, and pressure). Different process
parameters described therein can be used to obtain
multiple constituents present in the cannabis. The
family currently has three (3) pending applications,
with claims further varying with respect to the
process parameters. The existence of pending
applications allows the owner to pursue additional,
unclaimed subject matter disclosed in the
specification (this is often referred to as “life cycle
management”). Across the patent family, there have
been relatively few substantive rejections from the
Patent Office, with relatively few prior art references
having been cited. Absent any patent term
adjustments and/or extensions, the patents are set to
expire 20 years from the initial filing, in 2034.

78
PATENT FAMILY #2:
Issued U.S. Patents
Application No. |Filing Date |U.S. Patent No. | Issue Date Remarks
14/810,595 07/28/2015 [US 10,307,397 |06/04/2019 |Owner: Avenir and CMS
16/394,413 04/25/2019 |US 11,266,625 [03/08/2022( ) )
- — Title: Oral dissolvable film that includes plant extract
Published U.S. Patent Applications

Application No. |Filing Date |U.S. Publication | Publication
No. Date
17/653,534 03/04/2022 [US 2022/ 09/22/2022
0296567

Status: A notice of allowance was issued 05/03/2023. The
issue fee will be timely paid, a continuation will be timely
filed, and a preliminary amendment (to file additional claims
of desired subject matter) will be docketed.

Summary:
The patents are directed to oral dissolvable

films (ODFs) containing a botanical extract, e.g.,
extract of cannabis. The cannabis extract includes,
e.g., CBD, THC, etc. The ODF includes other
excipients used in the manufacture of ODFs (e.g.,
binder). The ODF has a relatively high load of active
ingredient (e.g., cannabis extract) due to the
encapsulation of the active ingredient by the excipient
lipid.

The initial patent filing has an early priority
date (2014), which would limit the scope of available
prior art, thereby providing strong patents. The family
currently has two (2) issued patents, with claims
varying with respect to the product. The family
currently has one (1) pending application, with claims
further varying with respect to the product. The

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



https://www.secdatabase.com

existence of a pending application allows the owner to
pursue additional, unclaimed subject matter disclosed
in the specification (this is often referred to as “life
cycle management”). Across the patent family, there
have been relatively few substantive rejections from
the Patent Office, with relatively few prior art
references having been cited. Absent any patent term
adjustments and/or extensions, the patents are set to
expire 20 years from the initial filing, in 2035.

One feature of the patents believed to be
significant is the combination of a botanical extract
(e.g., extract of cannabis) that is directly formulated
into an ODF utilizing Cure Pharmaceutical technology
and know-how. This includes the encapsulation of the
active ingredient (e.g., cannabis extract) by an
excipient lipid, to provide a relatively high load of
active ingredient. High drug loads in excess of 35
wt.% were achieved by the inventors.

79

PATENT FAMILY #3:

Issued U.S. Patents
Application No. |Filing Date |U.S. Patent No. | Issue Date Remarks
16/647,003 07/14/2020 [US 11,766,445 |09/26/2023 |Oral Soft Gel Capsule

Published U.S. Patent Applications
Application No. |Filing Date |U.S. Publication | Publication
No. Date
16/947,005 07/14/2020 [US 2021/ 01/21/2021 [Owner: Avenir and CMS
0015738

Status: An office action response was filed 05/19/2023 and
currently no notice of allowance is expected within the next

Titles:
Oral dissolvable film containing psychedelic
compound

30-60 days.

18/467,857 09/15/2023 |US 2024/ 01/04/2024
0000817

Status:

Oral soft gel capsule containing psychedelic
compound

Summary:
The patents are directed to an oral dissolvable

film, as well as a soft gel capsule, respectively, that
include a psychedelic compound and a method of
treating a disease or disorder ameliorated by a
psychedelic compound, by orally administering to a
subject the oral dissolvable film (ODF) (or soft gel
capsule). One significant aspect of the patents is an
oral thin film (or soft gel capsule) that includes a
low dose (e.g., microdose or sub-therapeutic dose) of
the psychedelic compound. The diseases/disorders
include. e.g., treating at least one of obsessive

compulsive disorder (OCD), pain, irritability,

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

fibromyalgia, post-traumatic stress disorder (PTSD),
cluster headaches, paranoia, psychosis, anxiety, panic
attacks, flashbacks, smoking addiction, alcohol
addiction, and cocaine addiction as well as improving
creativity, boosting physical energy level, attaining
emotional balance, increasing performance on
problem- solving tasks, treating anxiety, treating
depression, treating addiction, or any combination
thereof.

The initial patent filing has a priority date
of 2019. The family currently has two (2) pending
applications. The existence of a pending application
allows the owner to pursue additional, unclaimed
subject matter disclosed in the specification (this is
often referred to as “life cycle management”). Absent
any patent term adjustments and/or extensions, the
patents are set to expire 20 years from the initial filing,
in 2040.

One feature of the patents believed to be
significant is the low dose (e.g., microdose or sub-
therapeutic dose) of the psychedelic compound for
the numerous indications specified therein. This is
consistent with the scientific literature showing
researchers pursuing the psychedelic compounds for
these indications, at sub- therapeutic doses. It is also
believed that dosage forms (ODF and soft gel capsule)
are suitable for the psychedelic compounds and are
convenient to the patients.
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SCHEDULE III
Locations

Grantor’s Name Chief Executive Chief Place of Books and Records Ir'1ventor_\1,
= Office Business Equipment, Etc.
Avenir Wellness 15233 Ventura 15233 Ventura 15233 Ventura 15233 Ventura Blvd.,
Solutions, Inc. Blvd., Blvd., Blvd., Suite 420

Suite 420 Suite 420 Suite 420 Sherman Oaks, CA 91403,

Sherman Oaks, CA Sherman Oaks, CA Sherman Oaks, CA

91403 91403 91403 Office Furniture — 5805

Sepulveda

The Sera Labs, Inc.

Avenir Wellness
Solutions of
California, Inc.

Blvd., Suite 801 Sherman
Oaks, CA 91411
(Previously maintained
location — lease terminated
9/6/2024)

Jet Mail/Great Lakes
Fulfillment 41 Canal Street
Lewiston, ME 04240
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KDC/One Socal Laboratories,
LLC 20501 Earlgate Street
Walnut, CA 91789

Concept Matrix Solutions,

Inc. 3481 Old Conejo
Road, Suite 103 Newbury
Park, CA 91320
81
SCHEDULE IV
Promissory Notes, Securities, Deposit Accounts,
Securities Accounts and Commodities Accounts
Securities
Name of Issuer / Certificate
Grantor Pledged Entity % Granted No.(s)
Avenir Wellness Solutions, Inc. The Sera Labs, Inc. 100% 1!
Avenir Wellness Solutions, Inc. Avenir Wellness Solutions of California, 100% N/A
Inc.
Deposit Accounts, Securities Accounts and Commodities Accounts
Name and Address of Purpose of the
Grantor Institution Account Account No.
. . City National Bank . [***]/
Avenir Wellness Solutions, Inc. -y 375y o1 Blvd., Santa Monica, CA 90401 Operating [##]
The Sera Labs, Inc. City National Bank Operating [***]

Foreign Currency Controlled Accounts

N/A

Pledged Equity

1315 Lincoln Blvd., Santa Monica, CA 90401

Pledged Equity

Holder

The Sera Labs, Inc.

Avenir Wellness Solutions, Inc.

Avenir Wellness Solutions of California, Inc.

Avenir Wellness Solutions, Inc.

! Original Certificate to be delivered to Collateral Agent at closing.
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SCHEDULE V

Financing Statements

Grantor Jurisdiction for Filing Financing Statement
Avenir Wellness Solutions, Inc. DE
The Sera Labs, Inc. DE
Avenir Wellness Solutions of California, Inc. CA
83
SCHEDULE VI

Commercial Tort Claims

The lawsuit captioned Cure Pharmaceutical Holding Corp. v. Ionic Ventures, LLC, Index No. 653827/2022, in the
Supreme Court of the State of New York for New York County.

84

SCHEDULE VII
Permitted Liens

Liens related to the Amended And Restated Senior Secured Promissory Note And Security Agreement dated August
8, 2024 issued to Nancy Duitch.

85

GUARANTY

This GUARANTY, dated as of December 15, 2024 (this “Guaranty”), is made by each of the
undersigned (each a “Guarantor”, and collectively, the “Guarantors”), in favor of Ionic Ventures LLC, in its capacity
as collateral agent (in such capacity, the “Collateral Agent” as hereinafter further defined) for the “Holders” party to
the Settlement Agreement (each as defined below).

WITNESSETH:

WHEREAS, the Company is party to that certain Settlement Agreement with Mutual Releases, dated
as of December 15, 2024 (the “Settlement Agreement”), by and between the Company and Ionic Ventures LLC, as
initial Holder, pursuant to which the Company shall be required to sell, and the Holders shall purchase or have the right
to purchase, the “Notes” issued pursuant thereto (as such Notes may be amended, modified, supplemented, extended,
renewed, restated, exchanged or replaced from time to time in accordance with the terms thereof, collectively, the
“Notes”);

WHEREAS, the Settlement Agreement requires that the Guarantors execute and deliver to the
Collateral Agent, (i) a guaranty guaranteeing all of the obligations of the Company under the Settlement Agreement,
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the Notes and the other Transaction Documents (as defined below); and (ii) a Security and Pledge Agreement, dated
as of the date hereof, granting the Collateral Agent a lien on and security interest in all of their assets and properties
(the “Security Agreement”); and

WHEREAS, each Guarantor has determined that the execution, delivery and performance of this
Guaranty directly benefits, and is in the best interest of, such Guarantor.

NOW, THEREFORE, in consideration of the premises and the agreements herein and in order to
induce the Holders to perform under the Settlement Agreement, each Guarantor hereby agrees with each Holder as
follows:

SECTION 1. Definitions. Reference is hereby made to the Settlement Agreement and the Notes for
a statement of the terms thereof. All terms used in this Guaranty and the recitals hereto which are defined in the
Settlement Agreement or the Notes, and which are not otherwise defined herein shall have the same meanings herein
as set forth therein. In addition, the following terms when used in the Guaranty shall have the meanings set forth
below:

“Bankruptcy Code” means Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (or
other applicable bankruptcy, insolvency or similar laws).

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in New
York City are authorized or required by law to remain closed; provided, however, for clarification, commercial banks
shall not be deemed to be authorized or required by law to remain closed due to “stay at home”, “shelter-in-place”,
“non-essential employee” or any other similar orders or restrictions or the closure of any physical branch locations
at the direction of any governmental authority so long as the electronic funds transfer systems (including for wire

transfers) of commercial banks in The City of New York generally are open for use by customers on such day.

86

“Capital Stock” means (i) with respect to any Person that is a corporation, any and all shares, interests,
participations or other equivalents (however designated and whether or not voting) of corporate stock (including,
without limitation, any warrants, options, rights or other securities exercisable or convertible into equity interests
or securities of such Person), and (ii) with respect to any Person that is not a corporation, any and all partnership,
membership or other equity interests of such Person.

“Collateral” means all assets and properties of the Company and each Guarantor, wherever located and
whether now or hereafter existing and whether now owned or hereafter acquired, of every kind and description,
tangible or intangible, including, without limitation, the collateral described in Section 3(a) of the Security Agreement.

“Collateral Agent” shall have the meaning set forth in the recitals hereto. “Company” shall have the
meaning set forth in the recitals hereto.

“Holder” or “Holders” shall have the meaning set forth in the recitals hereto.

“Governmental Authority” means any nation, state, county, city, town, village, district, or other political
jurisdiction of any nature, federal, state, local, municipal, foreign, or other government, governmental or quasi-
governmental authority of any nature (including any governmental agency, branch, department, official, or entity
and any court or other tribunal), multi-national organization or body; or body exercising, or entitled to exercise,
any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of any nature or
instrumentality of any of the foregoing, including any entity or enterprise owned or controlled by a government or a
public international organization or any of the foregoing.

“Guaranteed Obligations” shall have the meaning set forth in Section 2 of this Guaranty.

“Guarantor” or “Guarantors” shall have the meaning set forth in the recitals hereto.
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“Indemnified Party” shall have the meaning set forth in Section 13(a) of this Guaranty.

“Insolvency Proceeding” means any proceeding commenced by or against any Person under any provision
of the Bankruptcy Code or under any other bankruptcy or insolvency law, assignments for the benefit of creditors,
formal or informal moratoria, compositions, or extensions generally with creditors, or proceedings seeking
reorganization, arrangement, or other similar relief.

“Notes” shall have the meaning set forth in the recitals hereto.

“Obligations” shall have the meaning set forth in Section 4 of the Security Agreement.

“Other Taxes” shall have the meaning set forth in Section 12(a)(iv) of this Guaranty.

“Paid in Full” or “Payment in Full” means the indefeasible payment in full in cash of all of the

Guaranteed Obligations.
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“Person” means an individual, corporation, limited liability company, partnership, association, joint-stock
company, trust, unincorporated organization, joint venture or other enterprise or entity or Governmental Authority.

“Security Agreement” shall have the meaning set forth in the recitals hereto.
“Settlement Agreement” shall have the meaning set forth in the recitals hereto.
“Settlement Documents” shall have the meaning set forth in the Settlement Agreement.

“Subsidiary” means any Person in which a Guarantor directly or indirectly, (i) owns any of the outstanding
Capital Stock or holds any equity or similar interest of such Person or (ii) controls or operates all or any part of the
business, operations or administration of such Person, and all of the foregoing, collectively, “Subsidiaries”.

“Taxes” shall have the meaning set forth in Section 12(a) of this Guaranty.
“Transaction Party” means the Company and each Guarantor, collectively, “Transaction Parties”.
SECTION 2. Guaranty.

(a) The Guarantors, jointly and severally, hereby unconditionally and irrevocably, guaranty to the
Collateral Agent, for the benefit of the Collateral Agent and the Holders, the punctual payment, as and when due
and payable, by stated maturity or otherwise, of all Obligations, including, without limitation, all interest, make-
whole and other amounts that accrue after the commencement of any Insolvency Proceeding of the Company or
any Guarantor, whether or not the payment of such interest, make-whole and/or other amounts are enforceable or
are allowable in such Insolvency Proceeding, and all fees, interest, premiums, penalties, causes of actions, costs,
commissions, expense reimbursements, indemnifications and all other amounts due or to become due under any of
the Transaction Documents (all of the foregoing collectively being the “Guaranteed Obligations™), and agrees to pay
any and all costs and expenses (including counsel fees and expenses) incurred by the Collateral Agent in enforcing
any rights under this Guaranty or any other Transaction Document. Without limiting the generality of the foregoing,
each Guarantor’s liability hereunder shall extend to all amounts that constitute part of the Guaranteed Obligations and
would be owed by the Company to the Collateral Agent or any Holder under the Settlement Agreement and the Notes
but for the fact that they are unenforceable or not allowable due to the existence of an Insolvency Proceeding involving
any Transaction Party.

(b) Each Guarantor, and by its acceptance of this Guaranty, the Collateral Agent and each Holder,
hereby confirms that it is the intention of all such Persons that this Guaranty and the Guaranteed Obligations of each
Guarantor hereunder not constitute a fraudulent transfer or conveyance for purposes of the Bankruptcy Code, the
Uniform Fraudulent Conveyance Act, the Uniform Fraudulent Transfer Act or any similar foreign, federal, provincial,
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state, or other applicable law to the extent applicable to this Guaranty and the Guaranteed Obligations of each
Guarantor hereunder. To effectuate the foregoing intention, the Collateral Agent, the Holders and the Guarantors
hereby irrevocably agree that the Guaranteed Obligations of each Guarantor under this Guaranty at any time shall be
limited to the maximum amount as will result in the Guaranteed Obligations of such Guarantor under this Guaranty
not constituting a fraudulent transfer or conveyance.
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SECTION 3. Guaranty Absolute; Continuing Guaranty; Assignments.

(a) The Guarantors, jointly and severally, guaranty that the Guaranteed Obligations will be paid
strictly in accordance with the terms of the Transaction Documents, regardless of any law, regulation or order now
or hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Collateral Agent or any
Holder with respect thereto. The obligations of each Guarantor under this Guaranty are independent of the Guaranteed
Obligations, and a separate action or actions may be brought and prosecuted against any Guarantor to enforce such
obligations, irrespective of whether any action is brought against any Transaction Party or whether any Transaction
Party is joined in any such action or actions. The liability of any Guarantor under this Guaranty shall be as a primary
obligor (and not merely as a surety) and shall be irrevocable, absolute and unconditional irrespective of, and each
Guarantor hereby irrevocably waives, to the extent permitted by law, any defenses it may now or hereafter have in any
way relating to, any or all of the following:

(i) any lack of validity or enforceability of any Transaction Document;

(i1) any change in the time, manner or place of payment of, or in any other term of, all or
any of the Guaranteed Obligations, or any other amendment or waiver of or any consent to departure from any
Transaction Document, including, without limitation, any increase in the Guaranteed Obligations resulting from the
extension of additional credit to any Transaction Party or extension of the maturity of any Guaranteed Obligations or
otherwise;

(iii) any taking, exchange, release or non-perfection of any Collateral,

(iv) any taking, release or amendment or waiver of or consent to departure from any other
guaranty, for all or any of the Guaranteed Obligations;

(v) any change, restructuring or termination of the corporate, limited liability company or
partnership structure or existence of any Transaction Party;

(vi) any manner of application of Collateral or any other collateral, or proceeds thereof, to
all or any of the Guaranteed Obligations, or any manner of sale or other disposition of any Collateral or any other
collateral for all or any of the Guaranteed Obligations or any other Obligations of any Transaction Party under the
Transaction Documents or any other assets of any Transaction Party or any of its Subsidiaries;

(vii) any failure of the Collateral Agent or any Holder to disclose to any Transaction Party
any information relating to the business, condition (financial or otherwise), operations, performance, properties or
prospects of any other Transaction Party now or hereafter known to the Collateral Agent or any Holder (each
Guarantor waiving any duty on the part of the Collateral Agent or any Holder to disclose such information);

(viii) taking any action in furtherance of the release of any Guarantor or any other Person that
is liable for the Obligations from all or any part of any liability arising under or in connection with any Transaction
Document without the prior written consent of the Collateral Agent; or

(ix) any other circumstance (including, without limitation, any statute of limitations) or any
existence of or reliance on any representation by the Collateral Agent or any Holder that might otherwise constitute a
defense available to, or a discharge of, any Transaction Party or any other guarantor or surety.
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(b) This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any
payment of any of the Guaranteed Obligations is rescinded or must otherwise be returned by the Collateral Agent, any
Holder, or any other Person upon the insolvency, bankruptcy or reorganization of any Transaction Party or otherwise,
all as though such payment had not been made.

(c) This Guaranty is a continuing guaranty and shall (i) remain in full force and effect until Payment
in Full of the Guaranteed Obligations (other than inchoate indemnity obligations) and shall not terminate for any
reason prior to the respective Maturity Date of each Note (other than Payment in Full of the Guaranteed Obligations)
and (ii) be binding upon each Guarantor and its respective successors and assigns. This Guaranty shall inure to the
benefit of and be enforceable by the Collateral Agent, the Holders, and their respective successors, and permitted
pledgees, transferees and assigns. Without limiting the generality of the foregoing sentence, the Collateral Agent or
any Holder may pledge, assign or otherwise transfer all or any portion of its rights and obligations under and subject to
the terms of any Transaction Document to any other Person, and such other Person shall thereupon become vested with
all the benefits in respect thereof granted to the Collateral Agent or such Holder (as applicable) herein or otherwise, in
each case as provided in the Settlement Agreement or such Transaction Document.

SECTION 4. Waivers. To the extent permitted by applicable law, each Guarantor hereby waives
promptness, diligence, protest, notice of acceptance and any other notice or formality of any kind with respect to any
of the Guaranteed Obligations and this Guaranty and any requirement that the Collateral Agent exhaust any right or
take any action against any Transaction Party or any other Person or any Collateral. Each Guarantor acknowledges
that it will receive direct and indirect benefits from the financing arrangements contemplated herein and that the
waiver set forth in this Section 4 is knowingly made in contemplation of such benefits. The Guarantors hereby
waive any right to revoke this Guaranty, and acknowledge that this Guaranty is continuing in nature and applies
to all Guaranteed Obligations, whether existing now or in the future. Without limiting the foregoing, to the extent
permitted by applicable law, each Guarantor hereby unconditionally and irrevocably waives (a) any defense arising
by reason of any claim or defense based upon an election of remedies by the Collateral Agent or any Holder that
in any manner impairs, reduces, releases or otherwise adversely affects the subrogation, reimbursement, exoneration,
contribution or indemnification rights of such Guarantor or other rights of such Guarantor to proceed against any
of the other Transaction Parties, any other guarantor or any other Person or any Collateral, and (b) any defense
based on any right of set-off or counterclaim against or in respect of the Guaranteed Obligations of such Guarantor
hereunder. Each Guarantor hereby unconditionally and irrevocably waives any duty on the part of the Collateral Agent
or any Holder to disclose to such Guarantor any matter, fact or thing relating to the business, condition (financial or
otherwise), operations, performance, properties or prospects of any other Transaction Party or any of its Subsidiaries
now or hereafter known by the Collateral Agent or a Holder.
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SECTION 5. Subrogation. No Guarantor may exercise any rights that it may now or hereafter
acquire against any Transaction Party or any other guarantor that arise from the existence, payment, performance
or enforcement of any Guarantor’s obligations under this Guaranty, including, without limitation, any right of
subrogation, reimbursement, exoneration, contribution or indemnification and any right to participate in any claim or
remedy of the Collateral Agent or any Holder against any Transaction Party or any other guarantor or any Collateral,
whether or not such claim, remedy or right arises in equity or under contract, statute or common law, including,
without limitation, the right to take or receive from any Transaction Party or any other guarantor, directly or indirectly,
in cash or other property or by set-off or in any other manner, payment or security solely on account of such claim,
remedy or right, unless and until there has been Payment in Full of the Guaranteed Obligations. If any amount shall
be paid to a Guarantor in violation of the immediately preceding sentence at any time prior to Payment in Full of
the Guaranteed Obligations and all other amounts payable under this Guaranty, such amount shall be held in trust
for the benefit of the Collateral Agent and shall forthwith be paid to the Collateral Agent to be credited and applied
to the Guaranteed Obligations and all other amounts payable under this Guaranty, whether matured or unmatured, in
accordance with the terms of the Transaction Document, or to be held as Collateral for any Guaranteed Obligations
or other amounts payable under this Guaranty thereafter arising. If (a) any Guarantor shall make payment to the
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Collateral Agent of all or any part of the Guaranteed Obligations, and (b) there has been Payment in Full of the
Guaranteed Obligations, the Collateral Agent will, at such Guarantor’s request and expense, execute and deliver
to such Guarantor appropriate documents, without recourse and without representation or warranty, necessary to
evidence the transfer by subrogation to such Guarantor of an interest in the Guaranteed Obligations resulting from
such payment by such Guarantor.

SECTION 6. Representations, Warranties and Covenants.

(a) Each Guarantor hereby represents and warrants as of the date first written above as follows:

(i) such Guarantor (A) is a corporation, limited liability company or limited partnership duly
organized, validly existing and in good standing under the laws of the jurisdiction of its organization as set forth on
the signature pages hereto, (B) has all requisite corporate, limited liability company or limited partnership power and
authority to conduct its business as now conducted and as presently contemplated and to execute, deliver and perform
its obligations under this Guaranty and each other Transaction Document to which such Guarantor is a party, and to
consummate the transactions contemplated hereby and thereby and (C) is duly qualified to do business and is in good
standing in each jurisdiction in which the character of the properties owned or leased by it or in which the transaction
of its business makes such qualification necessary except where the failure to be so qualified (individually or in the
aggregate) would not result in a Material Adverse Effect.

(i1) The execution, delivery and performance by such Guarantor of this Guaranty and each
other Transaction Document to which such Guarantor is a party (A) have been duly authorized by all necessary
corporate, limited liability company or limited partnership action, (B) do not and will not contravene its charter,
articles, certificate of formation or by-laws, its limited liability company or operating agreement or its certificate of
partnership or partnership agreement, as applicable, or any applicable law or any contractual restriction binding on
such Guarantor or its properties do not and will not result in or require the creation of any lien, security interest or
encumbrance (other than pursuant to any Transaction Document) upon or with respect to any of its properties, and (C)
do not and will not result in any default, noncompliance, suspension, revocation, impairment, forfeiture or nonrenewal
of any material permit, license, authorization or approval applicable to it or its operations or any of its properties.
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(iii) No authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority or other Person is required in connection with the due execution, delivery and performance
by such Guarantor of this Guaranty or any of the other Transaction Documents to which such Guarantor is a party
(other than expressly provided for in any of the Transaction Documents).

(iv) This Guaranty has been duly executed and delivered by each Guarantor and is, and each
of the other Transaction Documents to which such Guarantor is or will be a party, when executed and delivered,
will be, a legal, valid and binding obligation of such Guarantor, enforceable against such Guarantor in accordance
with its terms, except as may be limited by the Bankruptcy Code or other applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, suretyship or similar laws and equitable principles (regardless of
whether enforcement is sought in equity or at law).

(v) There is no pending or, to the best knowledge of such Guarantor, threatened action, suit
or proceeding against such Guarantor or to which any of the properties of such Guarantor is subject, before any court
or other Governmental Authority or any arbitrator that (A) if adversely determined, could reasonably be expected to
have a Material Adverse Effect or (B) relates to this Guaranty or any of the other Transaction Documents to which
such Guarantor is a party or any transaction contemplated hereby or thereby.

(vi) Such Guarantor (A) has read and understands the terms and conditions of the Settlement
Agreement and the other Transaction Documents, and (B) now has and will continue to have independent means
of obtaining information concerning the affairs, financial condition and business of the Company and the other
Transaction Parties, and has no need of, or right to obtain from the Collateral Agent or any Holder, any credit or other
information concerning the affairs, financial condition or business of the Company or the other Transaction Parties.
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(vii) There are no conditions precedent to the effectiveness of this Guaranty that have not
been satisfied or waived.

(b) Each Guarantor covenants and agrees that until Payment in Full of the Guaranteed Obligations, it

will comply with each of the covenants (except to the extent applicable only to a public company) which are set forth
in Section 4 of the Settlement Agreement as if such Guarantor were a party thereto.
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SECTION 7. Right of Set-off. Upon the occurrence and during the continuance of any Event of
Default, the Collateral Agent and any Holder may, and is hereby authorized to, at any time and from time to time,
without notice to the Guarantors (any such notice being expressly waived by each Guarantor) and to the fullest extent
permitted by law, set-off and apply any and all deposits (general or special, time or demand, provisional or final) at
any time held and other indebtedness at any time owing by the Collateral Agent or any Holder to or for the credit or
the account of any Guarantor against any and all obligations of the Guarantors now or hereafter existing under this
Guaranty or any other Transaction Document, irrespective of whether or not the Collateral Agent or any Holder shall
have made any demand under this Guaranty or any other Transaction Document and although such obligations may be
contingent or unmatured. The Collateral Agent and each Holder agrees to notify the relevant Guarantor promptly after
any such set-off and application made by the Collateral Agent or such Holder, provided that the failure to give such
notice shall not affect the validity of such set-off and application. The rights of the Collateral Agent or any Holder
under this Section 7 are in addition to other rights and remedies (including, without limitation, other rights of set-off)
which the Collateral Agent or such Holder may have under this Guaranty or any other Transaction Document in law
or otherwise.

SECTION 8. Limitation on Guaranteed Obligations.

(a) Notwithstanding any provision herein contained to the contrary, each Guarantor’s liability
hereunder shall be limited to an amount not to exceed as of any date of determination the greater of:

(i) the amount of all Guaranteed Obligations, plus interest thereon at the applicable Interest
Rate as specified in the Note; and

(i1) the amount which could be claimed by the Collateral Agent from any Guarantor under
this Guaranty without rendering such claim voidable or avoidable under the Bankruptcy Code or under
any applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or similar
statute or common law after taking into account, among other things, Guarantor’s right of contribution and
indemnification.

(b) Each Guarantor agrees that the Guaranteed Obligations may at any time and from time to time
exceed the amount of the liability of such Guarantor hereunder without impairing the guaranty hereunder or affecting
the rights and remedies of the Collateral Agent or any Holder hereunder or under applicable law.

(c) No payment made by the Company, any Guarantor, any other guarantor or any other Person or
received or collected by the Collateral Agent or any other Holder from the Company, any of the Guarantors, any other
guarantor or any other Person by virtue of any action or proceeding or any set-off or appropriation or application at
any time or from time to time in reduction of or in payment of the Guaranteed Obligations shall be deemed to modify,
reduce, release or otherwise affect the liability of any Guarantor hereunder which shall, notwithstanding any such
payment (other than any payment made by such Guarantor in respect of the Guaranteed Obligations or any payment
received or collected from such Guarantor in respect of the Guaranteed Obligations), remain liable for the Guaranteed
Obligations up to the maximum liability of such Guarantor hereunder until after all of the Guaranteed Obligations and
all other amounts payable under this Guaranty shall have been Paid in Full.
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SECTION 9. Notices, Etc. Any notices, consents, waivers or other communications required or
permitted to be given under the terms of this Guaranty must be in writing and will be deemed to have been delivered:
(i) upon receipt, when delivered personally; (ii) upon receipt, when sent by facsimile (provided confirmation of
transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one (1) Business
Day after deposit with an nationally recognized overnight courier service with next day delivery specified, in each
case, properly addressed to the party to receive the same. All notices and other communications provided for hereunder
shall be sent, if to any Guarantor, to the Company’s address and/or facsimile number, or if to the Collateral Agent
or any Holder, to it at its respective address and/or facsimile number, each as set forth in Section 10 of the Security
Agreement.

SECTION 10. Governing Law; Jurisdiction. All questions concerning the construction, validity,
enforcement and interpretation of this Guaranty shall be governed by the internal laws of the State of New York,
without giving effect to any choice of law or conflict of law provision or rule (whether of the State of New York or
any other jurisdictions) that would cause the application of the laws of any jurisdiction other than the State of New
York. Each Guarantor hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting
in The City of New York, Borough of Manhattan, for the adjudication of any dispute hereunder or in connection
herewith or under any of the other Transaction Documents or with any transaction contemplated hereby or thereby,
and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim, obligation or
defense that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding
is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each party
hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or
proceeding by mailing a copy thereof to such party at the address for such notices to it under Section 10 of the Security
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof.
Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted
by law. Nothing contained herein shall be deemed or operate to preclude the Collateral Agent or the Holders from
bringing suit or taking other legal action against any Guarantor in any other jurisdiction to collect on a Guarantor’s
obligations or to enforce a judgment or other court ruling in favor of the Collateral Agent or a Holder.

SECTION 11. WAIVER OF JURY TRIAL., ETC. EACH GUARANTOR HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER TRANSACTION
DOCUMENT OR IN CONNECTION WITH OR ARISING OUT OF THIS GUARANTY, ANY OTHER
TRANSACTION DOCUMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY.

SECTION 12. Taxes.

(a) All payments made by any Guarantor hereunder or under any other Transaction Document shall
be made in accordance with the terms of the respective Transaction Document and shall be made without set-
off, counterclaim, withholding, deduction or other defense. Without limiting the foregoing, all such payments shall
be made free and clear of and without deduction or withholding for any present or future taxes, levies, imposts,
deductions, charges or withholdings, and all liabilities with respect thereto, excluding taxes imposed on the net income
of the Collateral Agent or any Holder by the jurisdiction in which the Collateral Agent or such Holder is organized or
where it has its principal lending office (all such nonexcluded taxes, levies, imposts, deductions, charges, withholdings
and liabilities, collectively or individually, “Taxes”). If any Guarantor shall be required to deduct or to withhold any
Taxes from or in respect of any amount payable hereunder or under any other Transaction Document:

(i) the amount so payable shall be increased to the extent necessary so that after making all
required deductions and withholdings (including Taxes on amounts payable to the Collateral Agent or any Holder
pursuant to this sentence) the Collateral Agent or each Holder receives an amount equal to the sum it would have
received had no such deduction or withholding been made,
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(i1) such Guarantor shall make such deduction or withholding,
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(iii) such Guarantor shall pay the full amount deducted or withheld to the relevant
Governmental Authority in accordance with applicable law, and

(iv) as promptly as possible thereafter, such Guarantor shall send the Collateral Agent or each
Holder an official receipt (or, if an official receipt is not available, such other documentation as shall be satisfactory to
the Collateral Agent, as the case may be) showing payment. In addition, each Guarantor agrees to pay any present or
future stamp or documentary taxes or any other excise or property taxes, charges or similar levies that arise from any
payment made hereunder or from the execution, delivery, registration or enforcement of, or otherwise with respect to,
this Guaranty or any other Transaction Document (collectively, “Other Taxes”).

(b) Each Guarantor hereby indemnifies and agrees to hold each Indemnified Party harmless from and
against Taxes or Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by any jurisdiction on
amounts payable under this Section 12) paid by any Indemnified Party as a result of any payment made hereunder or
from the execution, delivery, registration or enforcement of, or otherwise with respect to, this Guaranty or any other
Transaction Document, and any liability (including penalties, interest and expenses for nonpayment, late payment
or otherwise) arising therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or
legally asserted. This indemnification shall be paid within thirty (30) days from the date on which the Collateral Agent
or such Holder makes written demand therefor, which demand shall identify the nature and amount of such Taxes or
Other Taxes.

(c) If any Guarantor fails to perform any of its obligations under this Section 12, such Guarantor shall
indemnify the Collateral Agent and each Holder for any taxes, interest or penalties that may become payable as a
result of any such failure. The obligations of the Guarantors under this Section 12 shall survive the termination of this
Guaranty and the payment of the Obligations and all other amounts payable hereunder.

SECTION 13. Indemnification.

(a) Without limitation of any other obligations of any Guarantor or remedies of the Collateral Agent
or the Holders under this Guaranty or applicable law, except to the extent resulting from such Indemnified Party’s
gross negligence or willful misconduct, as determined by a final judgment of a court of competent jurisdiction no
longer subject to appeal, each Guarantor shall, to the fullest extent permitted by law, indemnify, defend and save and
hold harmless the Collateral Agent and each Holder and each of their affiliates and their respective officers, directors,
employees, agents and advisors (each, an “Indemnified Party”) from and against, and shall pay on demand, any and
all claims, damages, losses, liabilities and expenses (including, without limitation, reasonable fees and expenses of
counsel) that may be incurred by or asserted or awarded against any Indemnified Party in connection with or as a
result of any failure of any Guaranteed Obligations to be the legal, valid and binding obligations of any Transaction
Party enforceable against such Transaction Party in accordance with their terms.
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(b) Each Guarantor hereby also agrees that none of the Indemnified Parties shall have any liability
(whether direct or indirect, in contract, tort or otherwise) or any fiduciary duty or obligation to any of the Guarantors or
any of their respective affiliates or any of their respective officers, directors, employees, agents and advisors, and each
Guarantor hereby agrees not to assert any claim against any Indemnified Party on any theory of liability, for special,
indirect, consequential, incidental or punitive damages arising out of or otherwise relating to the facilities, the actual
or proposed use of the proceeds of the advances, the Transaction Documents or any of the transactions contemplated
by the Transaction Documents.

SECTION 14. Miscellaneous.
(a) Each Guarantor will make each payment hereunder in lawful money of the United States of
America and in immediately available funds to the Collateral Agent or each Holder, at such address specified by the

Collateral Agent or such Holder from time to time by notice to the Guarantors.

(b) No amendment or waiver of any provision of this Guaranty and no consent to any departure
by any Guarantor therefrom shall in any event be effective unless the same shall be in writing and signed by each
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Guarantor, the Collateral Agent and each Holder, and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given.

(c) No failure on the part of the Collateral Agent or any Holder to exercise, and no delay in exercising,
any right or remedy hereunder or under any other Transaction Document shall operate as a waiver thereof, nor shall
any single or partial exercise of any right hereunder or under any Transaction Document preclude any other or further
exercise thereof or the exercise of any other right or remedy. The rights and remedies of the Collateral Agent and
the Holders provided herein and in the other Transaction Documents are cumulative and are in addition to, and not
exclusive of, any rights or remedies provided by law. The rights and remedies of the Collateral Agent and the Holders
under any Transaction Document against any party thereto are not conditional or contingent on any attempt by the
Collateral Agent or any Holder to exercise any of their respective rights or remedies under any other Transaction
Document against such party or against any other Person.

(d) Any provision of this Guaranty that is prohibited or unenforceable in any jurisdiction shall, as to

such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining
portions hereof or affecting the validity or enforceability of such provision in any other jurisdiction.
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(e) This Guaranty is a continuing guaranty and shall (i) remain in full force and effect until Payment
in Full of the Guaranteed Obligations (other than inchoate indemnity obligations) and shall not terminate for any
reason prior to the respective Maturity Date of each Note (other than Payment in Full of the Guaranteed Obligations)
and (ii) be binding upon each Guarantor and its respective successors and assigns. This Guaranty shall inure, together
with all rights and remedies of the Collateral Agent hereunder, to the benefit of and be enforceable by the Collateral
Agent, the Holders, and their respective successors, and permitted pledgees, transferees and assigns. Without limiting
the generality of the foregoing sentence, the Collateral Agent or any Holder may pledge, assign or otherwise transfer
all or any portion of its rights and obligations under and subject to the terms of the Settlement Agreement or any other
Transaction Document to any other Person in accordance with the terms thereof, and such other Person shall thereupon
become vested with all the benefits in respect thereof granted to the Collateral Agent or such Holder (as applicable)
herein or otherwise, in each case as provided in the Settlement Agreement or such Transaction Document. None of the
rights or obligations of any Guarantor hereunder may be assigned or otherwise transferred without the prior written
consent of each Holder.

(f) For so long as any Notes remain outstanding, upon any entity becoming a direct, or indirect,
Subsidiary of the Company, the Company shall cause each such Subsidiary to become party to the Guaranty by
executing a joinder to the Guaranty reasonably satisfactory in form and substance to the Required Holders.

(g) This Guaranty and the other Transaction Documents reflect the entire understanding of the
transaction contemplated hereby and shall not be contradicted or qualified by any other agreement, oral or written,

entered into before the date hereof.

(h) Section headings herein are included for convenience of reference only and shall not constitute a
part of this Guaranty for any other purpose.

SECTION 15. Currency Indemnity.

If, for the purpose of obtaining or enforcing judgment against Guarantor in any court in any
jurisdiction, it becomes necessary to convert into any other currency (such other currency being hereinafter in this
Section 15 referred to as the “Judgment Currency”) an amount due under this Guaranty in any currency (the
“Obligation Currency”) other than the Judgment Currency, the conversion shall be made at the rate of exchange
prevailing on the Business Day immediately preceding (a) the date of actual payment of the amount due, in the case
of any proceeding in the courts of courts of the jurisdiction that will give effect to such conversion being made on
such date, or (b) the date on which the judgment is given, in the case of any proceeding in the courts of any other
jurisdiction (the applicable date as of which such conversion is made pursuant to this Section 15 being hereinafter in
this Section 15 referred to as the “Judgment Conversion Date”).
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If, in the case of any proceeding in the court of any jurisdiction referred to in the preceding paragraph,
there is a change in the rate of exchange prevailing between the Judgment Conversion Date and the date of actual
receipt of the amount due in immediately available funds, the Guarantors shall pay such additional amount (if any, but
in any event not a lesser amount) as may be necessary to ensure that the amount actually received in the Judgment
Currency, when converted at the rate of exchange prevailing on the date of payment, will produce the amount of the
Obligation Currency which could have been purchased with the amount of the Judgment Currency stipulated in the
judgment or judicial order at the rate of exchange prevailing on the Judgment Conversion Date. Any amount due
from the Guarantors under this Section 15 shall be due as a separate debt and shall not be affected by judgment being
obtained for any other amounts due under or in respect of this Guaranty.
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IN WITNESS WHEREOF, each Guarantor has caused this Guaranty to be executed by its respective
duly authorized officer, as of the date first above written.

GUARANTORS:
THE SERA LABS, INC.
By:

Name:Joel Bennett
Title: Chief Financial Officer

AVENIR WELLNESS SOLUTIONS OF
CALIFORNIA, INC.

By:
Name:Joel Bennett
Title: Chief Financial Officer

[Signatures continue on following page]
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ACCEPTED BY:
IONIC VENTURES LLC,
as Collateral Agent
By:
Name: Brendan T. O’Neil
Title: Manager
99
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