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Item 1.01 Entry Into a Material Definitive Agreement.

Loan and Security Agreement

On May 7, 2025 (the “Effective Date”), Beyond Meat, Inc. (the “Company”) entered into a Loan and Security Agreement (the “Loan and Security
Agreement”), among the Company, as the borrower, Unprocessed Foods, LLC, an affiliate of the Ahimsa Foundation, as lender (“Unprocessed Foods”),
the other lenders party thereto from time to time (together with Unprocessed Foods, the “Lenders”), and certain of the Company’s subsidiaries party
thereto from time to time, as guarantors (the “Guarantors” and, together with the Company, the “Loan Parties”), pursuant to which, among other things,
the Lenders have agreed to provide for a senior secured delayed-draw term loan facility (the “Delayed Draw Term Loan Facility” and the loans
thereunder, the “Delayed Draw Term Loans”) in an aggregate principal amount of $100.0 million. The Delayed Draw Term Loan Facility was undrawn
on the Effective Date and the Company does not have any obligation to draw on the Delayed Draw Term Loan Facility under the Loan and Security
Agreement. Ahimsa Foundation has agreed to ensure that Unprocessed Foods has sufficient capital to fund any Delayed Draw Term Loan requested by
the Company under and pursuant to the terms of the Delayed Draw Term Loan Facility and has committed to fund such amounts directly in the
alternative. In connection with the entry into the Delayed Draw Term Loan Facility, the Company agreed to pay the Lenders a non-refundable fee of
$625,000.

The Delayed Draw Term Loans are available to be drawn in one or more draws until February 7, 2026, subject to a minimum borrowing requirement of
$3 million and satisfaction or waiver by the Lenders of the applicable conditions precedent set forth in the Loan and Security Agreement. Any Delayed
Draw Term Loans borrowed under the Loan and Security Agreement will mature on February 7, 2030 (the “Initial Maturity Date”), which date may be
extended by the Company, with the relevant Lenders’ consent, with respect to all or any portion of any Delayed Draw Term Loan to a date which is not
later than May 7, 2035



(such latter date, the “Extended Maturity Date”). Proceeds of the Delayed Draw Term Loans may not be used to repay, amortize or restructure any debt
for borrowed money other than debt owed to the Lenders and debt incurred by a Loan Party to finance the purchase, construction or improvement of any
asset or any services.

Borrowings under the Loan and Security Agreement will be made in U.S. dollars and will accrue interest at a rate per annum of 12.0%; provided that if
the maturity date of any Delayed Draw Term Loan has been extended after the Initial Maturity Date in accordance with the terms of the Loan and
Security Agreement, then such rate per annum will be 17.5% after the Initial Maturity Date. Accrued but unpaid interest on each Delayed Draw Term
Loan will be compounded on a quarterly basis and payable “in kind” by adding the amount of such accrued interest to the principal amount of the
outstanding Delayed Draw Term Loans under the Loan and Security Agreement.

The Company may prepay or repay the Delayed Draw Term Loans at any time so long as such payment is made together with an additional amount (the
“MOIC Amount”) such that the aggregate multiple on the previously funded Delayed Draw Term Loans (calculated as (x) the aggregate principal
amount of the previously funded Delayed Draw Term Loans (inclusive of any interest paid “in kind”) repaid in cash as of the date of such prepayment or
repayment plus all interest received in cash by the Lenders as of such date divided by (y) the aggregate original principal amount of the previously
funded Delayed Draw Term Loans) is the amount sufficient to achieve no less than a 2.00 to 1.00 multiple of invested capital.

If all or substantially all of the assets of the Company and its subsidiaries, taken as a whole, are sold, leased, transferred, exclusively licensed or
otherwise disposed (a “Liquidation Event”), then the Company will be required to prepay the Delayed Draw Term Loans and other amounts due and
payable under the Loan and Security Agreement, including the MOIC Amount; provided that if such Liquidation Event occurs when a Loan Party is a
debtor in an insolvency proceeding, then a termination fee (calculated as set forth in the Loan and Security Agreement) will accompany such
prepayment rather than the MOIC Amount. Further, if any proceeds of any Delayed Draw Term Loan are used for any purpose other than supporting the
wellbeing of animals, our natural environment and all global citizens (such use, an “Inconsistent Use Event”), then the Company will be required to pay
an aggregate amount equal to (i) the portion of the original principal amount of such Delayed Draw Term Loan that is subject to such Inconsistent Use
Event less (ii) the sum of (A) any amounts paid, repaid or prepaid with respect to such Delayed Draw Term Loan prior to such payment and (B) the
aggregate value of any Warrants (as defined below) which have been cancelled in connection therewith, as such aggregate amount may be reduced in
accordance with the terms of the Loan and Security Agreement.

The Loan and Security Agreement includes covenants that (a) require the Company to maintain Liquidity (as defined in the Loan and Security
Agreement) of at least $15.0 million, (b) do not permit the Company’s cash interest payments due under all of the Loan Parties’ Subordinated Debt (as
defined in the Loan and Security Agreement) and unsecured debt for borrowed money for any fiscal year of the Company, in the aggregate, to exceed
$20.0 million, and (c) cap the amount of cash that can be used to repay the Company’s 0% Convertible Senior Notes due 2027 at the maturity of such
notes at $60.0 million, subject to increase to the extent of any equity raises by the Company. The Loan and Security Agreement contains additional
covenants that, among other things, restrict the ability of the Loan Parties and certain of their subsidiaries to make dividends or distributions, incur
additional debt (including Subordinated Debt), engage in certain asset sales, mergers, acquisitions or similar transactions, create liens on assets, engage
in certain transactions with affiliates, change its business or make investments. In addition, the Loan and Security Agreement contains other covenants,
representations and events of default.

Certain of the Company’s subsidiaries will guarantee the Company’s obligations under the Loan and Security Agreement. The Delayed Draw Term
Loans are secured by a first-priority lien and security interest in substantially all of the assets, subject to certain exceptions, of the Company and certain
of its subsidiaries.



The foregoing description of the Loan and Security Agreement does not purport to be complete and is subject to and qualified in its entirety by reference
to the full text of the Loan and Security Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated
herein by reference.

Warrant Agreement

On May 7, 2025, in connection with the entry into the Loan and Security Agreement, the Company and the Lenders entered into a warrant agreement
(the “Warrant Agreement”) setting forth the rights and obligations of the Company and the Lenders as holders (in such capacity, the “Holders”) in
connection with warrants (the “Warrants”) representing such Holders’ right to purchase up to, in the aggregate, 9,558,635 shares of common stock, par
value $0.0001 per share (“Common Stock”), of the Company (which represents 12.5% of Company’s issued and outstanding shares of Common Stock
as of May 5, 2025) (the “Maximum Warrant Share Amount”) at an exercise price to be calculated as 115% of the average daily volume-weighted
average prices of the Common Stock for the 30-day period beginning on May 8, 2025, subject to a minimum exercise price of $2.00 and a maximum
exercise price of $3.75. The Loan and Security Agreement provides that at each funding date of any Delayed Draw Term Loans, the Company will
execute and deliver to the applicable Lenders, Warrants representing the pro rata portion of the Maximum Warrant Share Amount based on the amount
of Delayed Draw Term Loans provided by such Lender on the date thereof. No Warrants have been issued pursuant to the Warrant Agreement as of the
date hereof.

The Warrants are exercisable by the Holder thereof, in whole or in part, at any time, or from time to time, prior to the expiration of the Warrant
Agreement by tendering to the Company at its principal office a notice of exercise. Promptly upon receipt of such exercise notice and the payment of the
exercise price, and in no event later than two (2) business days thereafter, the Company will issue to such Holder the whole number of shares of
Common Stock purchased plus an amount in cash representing any fractional share of Common Stock otherwise due upon such exercise.

The Warrants will be exercisable by payment in cash from time to time until or prior to 5:00 p.m. (Eastern Time) on the fifth (5th) anniversary of the
initial issuance of any Warrants, which is expected to occur on the initial funding date of any Delayed Draw Term Loans pursuant to the Loan and
Security Agreement. The Warrants are subject to adjustment from time to time in accordance with the provisions of the Warrant Agreement, including a
weighted average adjustment for certain below-market issuances of equity or equity-linked securities, subject to exceptions set forth in the Warrant
Agreement. Subject to compliance with applicable federal and state securities laws, the Warrant Agreement and all rights thereunder are transferable by
the Holder subject to the terms of the Warrant Agreement.

The Company agreed in the Warrant Agreement to provide certain customary registration rights with respect to the resale of shares of Common Stock
underlying Warrants held by or issuable to the Holders from time to time. The Warrant Agreement also contains customary indemnity, exculpation and
contribution obligations in connection with such registration.

The foregoing description of the Warrant Agreement does not purport to be complete and is subject to and qualified in its entirety by reference to the full
text of the Warrant Agreement, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Additional Matters

The foregoing descriptions have been included to provide investors with information regarding the terms of the transactions described above, and are not
intended to provide any factual information about the parties or the Company’s business. The Loan and Security Agreement contains representations and
warranties that the parties made solely for the benefit of each other. These representations and warranties (a) may be intended not as statements of fact,
but rather as a way of allocating risk to one of the parties if those statements prove to be inaccurate, (b) may apply materiality standards different from



what may be viewed as material to investors and shareholders, and (c) are made only as of the date of the Loan and Security Agreement, and/or as of
such other date or dates as may be specified in the Loan and Security Agreement. Moreover, information concerning the subject matter of such
representations and warranties may change after the date of the Loan and Security Agreement, which information may or may not be fully reflected in
the Company’s public disclosures. Investors and shareholders are urged not to rely on such representations and warranties as characterizations of the
actual state of facts or circumstances regarding the Company at this time or any other time.

 
Item 2.02 Results of Operations and Financial Condition.

On May 7, 2025, the Company issued a press release announcing its financial results for the first quarter ended March 29, 2025. The full text of the
press release is furnished herewith as Exhibit 99.1 and incorporated herein by reference.

In accordance with General Instruction B.2 of Form 8-K, the information contained or incorporated by reference in this Item 2.02, including the press
release furnished herewith as Exhibit 99.1, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference into any
filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, regardless of any general incorporation language in
such filing, except as shall be expressly set forth by specific reference in such a filing.

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

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 3.02 Unregistered Sales of Equity Securities.

On May 7, 2025, the Company entered into the Warrant Agreement, pursuant to which it may issue Warrants to purchase shares of Common Stock in a
private placement in reliance on the exemption from the registration requirements of the Securities Act, provided by Section 4(a)(2) of the Securities
Act. No Warrants have been issued pursuant to the Warrant Agreement as of the date hereof.

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 7.01 Regulation FD Disclosure.

On May 7, 2025 the Company issued a press release announcing the entry into the Loan and Security Agreement and Warrant Agreement. The full text
of the press release is furnished herewith as Exhibit 99.2 and incorporated herein by reference.

In accordance with General Instruction B.2 of Form 8-K, the information contained or incorporated by reference in this Item 7.01, including the press
release furnished herewith as Exhibit 99.2, shall not be deemed “filed” for the purposes of Section 18 of the Exchange Act, or otherwise subject to the
liabilities of that section, nor shall it be deemed to be incorporated by reference into any filing under the Securities Act, or the Exchange Act, regardless
of any general incorporation language in such filing, except as shall be expressly set forth by specific reference in such a filing.

Note Regarding Forward-Looking Statements

Certain statements in this Current Report on Form 8-K constitute “forward-looking statements” within the meaning of the federal securities laws. These
statements are based on management’s current opinions, expectations, beliefs, plans, objectives, assumptions or projections regarding future events or
future results. Forward-looking statements include statements regarding the timing and amount of any funding and/or issuance of Warrants under the
Loan and Security Agreement. These forward-looking statements are only predictions, not historical fact, and involve certain risks and uncertainties, as
well as



assumptions. Actual results, levels of activity, performance, achievements and events could differ materially from those stated, anticipated or implied by
such forward-looking statements. While the Company believes that its assumptions are reasonable, it is very difficult to predict the impact of known
factors, and, of course, it is impossible to anticipate all factors that could affect actual results. There are many risks and uncertainties that could cause
actual results to differ materially from forward-looking statements made or implied herein including the risks discussed under the heading “Risk
Factors” in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 filed with the SEC on March 5, 2025 and the
Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 29, 2025 to be filed with the SEC, as well as other factors described from
time to time in the Company’s filings with the SEC. Such forward-looking statements are made only as of the date of this Current Report on Form 8-K.
The Company undertakes no obligation to publicly update or revise any forward-looking statement because of new information, future events or
otherwise, except as otherwise required by law. If it does update one or more forward-looking statements, no inference should be made that the
Company will make additional updates with respect to those or other forward-looking statements.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

  3.1*   Warrant Agreement, dated as of May 7, 2025, among Beyond Meat, Inc. and the warrant holders party thereto

10.1*+
 

Loan and Security Agreement, dated as of May 7, 2025, among Beyond Meat, Inc., as borrower, Unprocessed Foods, LLC, as a lender,
the other lenders party thereto from time to time and the guarantors party thereto from time to time

99.1   Press release of Beyond Meat, Inc. dated May 7, 2025 relating to its financial results for the first quarter ended March 29, 2025

99.2
 

Press release of Beyond Meat, Inc. dated May 7, 2025 relating to the entry into the Loan and Security Agreement and Warrant
Agreement

104   Cover page interactive data file (embedded with the inline XBRL document)
 
* Certain portions of this exhibit have been redacted pursuant to Regulation S-K, Item 601(a)(6).
+ Certain of the schedules and attachments to this exhibit have been omitted pursuant to Regulation S-K, Item 601(a)(5). The registrant hereby

undertakes to provide further information regarding such omitted materials to the SEC upon request.



SIGNATURES

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

BEYOND MEAT, INC.

By:  /s/ Lubi Kutua
 Lubi Kutua
 Chief Financial Officer and Treasurer

Date: May 7, 2025



Exhibit 3.1

CERTAIN INFORMATION HAS BEEN REDACTED FROM THIS EXHIBIT IN ACCORDANCE WITH ITEM 601(A)(6) OF
REGULATION S-K DUE TO
PERSONAL PRIVACY CONCERNS. INFORMATION THAT HAS BEEN SO REDACTED FROM THIS
EXHIBIT HAS BEEN MARKED WITH “[***]” TO INDICATE THE OMISSION.

Beyond Meat, Inc.

WARRANT AGREEMENT

Dated as of May 7, 2025
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WARRANT AGREEMENT

WARRANT AGREEMENT, dated as of May 7, 2025 (the “Effective Date”), among Beyond Meat, Inc., a Delaware
corporation, as issuer (the
“Company”), and the other signatories to this Warrant Agreement (as defined below), as the initial Holder (as defined in this Warrant Agreement).

Each party to this Warrant Agreement (as defined below) agrees as follows.

Section 1. DEFINITIONS.

“Affiliate” has the meaning set forth in Rule 144.

“Aggregate Strike Price” means, with respect to the Exercise of any Warrant, an amount equal to the product of (a) the
number of Underlying
Shares of such Warrant that are being so Exercised; and (b) the Strike Price on the Exercise Date for such Exercise; provided, however, that the
Aggregate Strike Price will be subject to
Section 5(g).

“Authorized Denomination” means, with respect to a Warrant, either (a) such
Warrant in its entirety, representing all of the Underlying Shares
thereof; or (b) any portion of such Warrant that represents a whole number of the Underlying Shares thereof.

“Board of Directors” means the Company’s board of directors or a committee of such board duly authorized to act on
behalf of such board.

“Business Day” means any day other than a Saturday, a Sunday or any day on which the Federal
Reserve Bank of New York is authorized or
required by law or executive order to close or be closed.

“Capital Stock” of
any Person means any and all shares of, interests in, rights to purchase, warrants or options for, participations in, or other
equivalents of, in each case however designated, the equity of such Person, but excluding any debt securities convertible
into such equity.

“Certificate” means any electronic book entry maintained by the Company in the Register that
represents one (1) Warrant.

“Certificate of Incorporation” means the Company’s amended and restated
Certificate of Incorporation, as the same may be further amended,
supplemented or restated.

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

“Common Stock” means the common stock, $0.0001 par value per share, of the Company,
subject to Section 5(g).

“Common Stock Change Event” has the meaning set forth in
Section 5(g)(i).

“Company” means Beyond Meat, Inc., a Delaware corporation.
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“Degressive Issuance” has the meaning set forth in
Section 5(d)(i)(6).

“Effective Price” has the following meaning with respect to the issuance
or sale of any shares of Common Stock or any Equity-Linked Securities:

(a) in the case of the issuance or sale of shares of Common Stock,
the value of the consideration received by (or at the direction of) the Company
or any of its Affiliates for such shares, expressed as an amount per share of Common Stock; and

(b) in the case of the issuance or sale of any Equity-Linked Securities, an amount equal to a fraction whose:

(i) numerator is equal to the sum, without duplication, of (x) the value of the aggregate consideration (whether the
consideration consists of
cash and/or consideration consisting of property other than cash) received by (or at the direction of) the Company or any of its Affiliates for the
issuance or sale of such Equity-Linked Securities; and (y) the value
of the minimum aggregate additional consideration (whether the consideration
consists of cash and/or consideration consisting of property other than cash), if any, payable to purchase or otherwise acquire shares of Common
Stock pursuant to such
Equity-Linked Securities; and

(ii) denominator is equal to the maximum number of shares of Common Stock underlying such
Equity-Linked Securities;

provided, however, that:

(w) for purposes of clauses (a) and (b)(i) above, all underwriting commissions, placement agency commissions
or similar commissions paid
to any broker-dealer by the Company or any of its Affiliates in connection with such issuance or sale (excluding any other fees or expenses
incurred by the Company or any of its Affiliates) will be added to the aggregate
consideration referred to in such clause;

(x) for purposes of clause (b) above, if such minimum
aggregate consideration, or such maximum number of shares of Common Stock, is
not determinable at the time such Equity-Linked Securities are issued or sold, then (1) the initial consideration payable under such Equity-Linked
Securities, or the
initial number of shares of Common Stock underlying such Equity-Linked Securities, as applicable, will be used; and (2) at each
time thereafter when such amount of consideration or number of shares becomes determinable or is otherwise adjusted
(including pursuant to
“anti-dilution” or similar provisions), there will be deemed to occur, for purposes of Section 5(d)(i)(6) and without affecting any prior adjustments
theretofore made to the Strike Price, an
issuance of additional Equity-Linked Securities;

(y) for purposes of clause (b) above, the termination,
extinguishment, maturity or other expiration of any such Equity-Linked Securities will
be deemed not to constitute consideration payable to purchase or otherwise acquire shares of Common Stock pursuant to such Equity-Linked
Securities; and
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(z) the “value” of any such consideration will be the fair value
thereof, as of the date such shares or Equity-Linked Securities, as applicable,
are issued or sold, determined in good faith by the Board of Directors (or, in the case of cash denominated in U.S. dollars, the face amount
thereof); provided that the
“value” of any consideration for the issuance of shares or Equity Linked-Securities exchanged for the Existing Notes
(as defined in the Loan Agreement) will, solely for purposes of this definition of “Effective Price” in
connection with such exchange, be deemed
to be the greater of (i) $150 for every $1,000 principal amount of such Existing Notes exchanged and (ii) the market price of such Existing Notes
exchanged calculated based on the closing sale price per
note as displayed on Bloomberg (or, if no closing sale price is reported, the average of the
last bid price and the last ask price per note or, if more than one in either case, the average of the average last bid prices and the average last ask
prices per note) of the Existing Notes on such Trading Day.

“Equity-Linked Securities” means any rights, obligations,
options or warrants to purchase or otherwise acquire (whether immediately, during
specified times, upon the satisfaction of any conditions or otherwise) any shares of Common Stock.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and any similar or successor federal statute, and
the rules and
regulations of the SEC thereunder, all as the same shall be in effect at any applicable time.

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

“Exempt Issuance” means (a) the Company’s issuance of any securities as full or partial consideration in connection
with a merger, acquisition,
consolidation or purchase of all or substantially all of the securities or assets of a corporation or other entity (other than the Company or its Affiliates) in
a strategic transaction; (b) the Company’s
issuance or grant of shares of Common Stock or options to purchase shares of Common Stock, or other
equity-based awards (including restricted stock units), to employees (or prospective employees who have accepted an offer of employment), directors
or
consultants of the Company or any of its Subsidiaries pursuant to plans that have been approved by a majority of the independent members of the Board
of Directors or plans that exist as of the Effective Date, including without limitation the
Company’s existing management incentive plan and any
management incentive plan subsequently approved and entered into by the Company; (c) the Company’s issuance of securities upon the exercise,
exchange or conversion of any securities
that are exercisable or exchangeable for, or convertible into, shares of Common Stock and are outstanding as of
the Effective Date, provided that such exercise, exchange or conversion is effected pursuant to the terms of such securities as
set forth in
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the agreements or instruments governing such securities as in effect on the Effective Date and without giving effect to any amendments to such
agreements or instruments made after the Effective
Date ; (d) rights issued pursuant to a stockholder rights plan, provided that the issuance of any
securities upon exercise of any such rights will be deemed to be an issuance for purposes of Section 5(d)(i)(6); (e)
the Company’s issuance of the Initial
Warrants and any Additional Warrants that are contemplated by the Loan Agreement and any shares of Common Stock upon Exercise of the Initial
Warrants or any Additional Warrants that are contemplated by the
Loan Agreement; and (f) any issuance (other than any issuance of shares or Equity-
Linked Securities in exchange for Existing Notes) by the Company of securities in an offering that is a “public offering” as such term is used in Nasdaq
Rule 5635 (or any successor rule thereto, including without limitation, the corresponding rules of the New York Stock Exchange, if the New York Stock
Exchange is the securities exchange on which the Company’s Common Stock is then listed) or at
a price that is equal to or greater than the “Minimum
Price” as defined in Nasdaq Rule 5635(d) (or any successor rule thereto, including without limitation, the corresponding rules of the New York Stock
Exchange if the New York Stock
Exchange is the securities exchange on which the Company’s Common Stock is then listed) and as determined in
accordance with the related rules, guidance and interpretations of Nasdaq or such other exchange. For purposes of this definition,
“consultant” means a
consultant that may participate in an “employee benefit plan” in accordance with the definition of such term in Rule 405 under the Securities Act.

“Exercise” has the meaning set forth in Section 5(a)(i). The terms “Exercised” and
“Exercisable” will have a meaning correlative to the
foregoing.

“Exercise Consideration” means, with
respect to the Exercise of any Warrant, the type and amount of consideration payable to settle such
Exercise, determined in accordance with Section 5.

“Exercise Date” means, with respect to the Exercise of any Warrant, the first Business Day on which the requirements set
forth in Section 5(b)(i)
for such Exercise are satisfied.

“Exercise Notice” means a notice
substantially in the form of the “Exercise Notice” set forth in Exhibit A.

“Exercise Period” means the
period from, and including, the Initial Issue Date to, and including, the Exercise Period Expiration Date.

“Exercise Period
Expiration Date” means the fifth anniversary of the Initial Issue Date.

“Exercise Share” means any share of
Common Stock issued or issuable upon Exercise of any Warrant.

“Expiration Date” has the meaning set forth in
Section 5(d)(i)(5).

“Expiration Time” has the meaning set forth in
Section 5(d)(i)(5).

“Holder” means a person in whose name any Warrant is registered on the
Company’s books.
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“Initial Issue Date” means the date on which Warrants are first issued
hereunder, which is expected to be the initial Funding Date (as defined in
the Loan Agreement) of any Loan pursuant to the Loan Agreement.

“Initial Warrants” has the meaning set forth in Section 3(a).

“Last Reported Sale Price” of the Common Stock for any Trading Day means the closing sale price per share (or, if no closing
sale price is
reported, the average of the last bid price and the last ask price per share or, if more than one in either case, the average of the average last bid prices and
the average last ask prices per share) of the Common Stock on such Trading
Day as reported in composite transactions for the principal U.S. national or
regional securities exchange on which the Common Stock is then listed. If the Common Stock is not listed on a U.S. national or regional securities
exchange on such Trading
Day, then the Last Reported Sale Price will be the last quoted bid price per share of Common Stock on such Trading Day in
the over-the-counter market as reported by OTC
Markets Group Inc. or a similar organization. If the Common Stock is not so quoted on such Trading
Day, then the Last Reported Sale Price will be the average of the mid-point of the last bid price and the last
ask price per share of Common Stock on
such Trading Day from each of at least three nationally recognized independent investment banking firms the Company selects.

“Loan” means, with respect to any Holder, the outstanding Loan (as defined in the Loan Agreement) made by such Holder
pursuant to the Loan
Agreement.

“Loan Agreement” means that certain Loan and Security Agreement, dated as of May 7,
2025, among the Company, the guarantors party thereto
and the initial Holder.

“Market Disruption Event” means, with
respect to any date, the occurrence or existence, during the one-half hour period ending at the scheduled
close of trading on such date on the principal U.S. national or regional securities exchange or other
market on which the Common Stock is listed for
trading or trades, of any material suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted by the
relevant exchange or otherwise) in the Common Stock or
in any options contracts or futures contracts relating to the Common Stock.

“Market Price” means, with respect to any
Trading Day, the closing sale price per share (or, if no closing sale price is reported on such Trading
Day, the average of the last bid price and the last ask price per share or, if more than one in either case, the average of the average last bid
prices and the
average last ask prices per share) of the Common Stock on such Trading Day as reported in composite transactions for the principal U.S. national or
regional securities exchange on which the Common Stock is then listed. If the Common
Stock is not listed on a U.S. national or regional securities
exchange on such Trading Day, then the “Market Price” will be the last quoted bid price per share of the Common Stock on such Trading Day in the
over-the-counter market as reported by OTC Markets Group Inc. or a similar organization. If the Common Stock is not so quoted on such Trading Day,
then the “Market
Price” will be the average of the mid-point of the last bid price and the last ask price per share of the Common Stock on such Trading
Day from a nationally recognized independent investment banking firm
selected by the Company.
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“Officer” means the Chairman of the Board of Directors, the Chief Executive
Officer, the President, the Chief Operating Officer, the Chief
Financial Officer, the Treasurer, any Assistant Treasurer, the Controller, the Secretary or any Vice-President of the Company.

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

“Person” or “person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company,
trust, unincorporated organization or government or other agency or political subdivision thereof. Any division or series of a limited liability company,
limited partnership or trust will constitute a
separate “person” under this Warrant Agreement.

“Permitted Transferee” means any U.S. persons.

“Record Date” means, with respect to any dividend or distribution on, or issuance to holders of, Common Stock, the date fixed
(whether by law,
contract or the Board of Directors or otherwise) to determine the holders of Common Stock that are entitled to such dividend, distribution or issuance.

“Reference Property” has the meaning set forth in Section 5(g)(i).

“Reference Property Unit” has the meaning set forth in Section 5(g)(i).

“Register” has the meaning set forth in Section 3(e).

“Registrable Securities” shall mean (a) the shares of Common Stock held by a Holder upon exercise of the Warrants and
any Additional Warrants
and (b) any common equity securities issuable or issued or distributed in respect of the Common Stock identified in clause (a) by way of stock dividend
or stock split or in connection with a combination of shares,
recapitalization, reorganization, merger, consolidation or otherwise. For purposes of this
Agreement (including Exhibit E hereto), (i) Registrable Securities shall cease to be Registrable Securities when a Registration Statement covering such
Registrable Securities has been declared effective under the Securities Act by the U.S. Securities and Exchange Commission and such Registrable
Securities have been disposed of pursuant to such effective Registration Statement and/or they otherwise
cease to be outstanding and (ii) the Registrable
Securities of a Holder shall cease to be Registrable Securities at any time when such Registrable Securities may be distributed to the public pursuant to
Rule 144 (or any successor provision then
in effect) under the Securities Act without limitation thereunder on volume or manner of sale or any such
Registrable Securities have been sold in a sale made pursuant to Rule 144 of the Securities Act.

“Registration Statement” means a Shelf Registration Statement, as the case may be.

“Restricted Security Legend” means a legend substantially in the form set forth in Exhibit B.
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“SEC” shall mean the Securities and Exchange Commission.

“Securities Act” shall mean the Securities Act of 1933, as amended, and any similar or successor federal statute, and the
rules and regulations of
the SEC thereunder, all as the same shall be in effect at any applicable time.

“Security” means
any Warrant or Exercise Share.

“Side Letter” means that certain letter agreement, dated May 7, 2025, between Ahimsa
Foundation and the Company in connection with Ahimsa
Foundation’s classification as a tax-exempt charity under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.

“Specified Courts” has the meaning set forth in Section 8(d).

“Spin-Off” has the meaning set forth in
Section 5(d)(i)(3)(B).

“Spin-Off Valuation Period” has
the meaning set forth in Section 5(d)(i)(3)(B).

“Strike Price” as to the Warrants issued on
the initial Funding Date (as defined in the Loan Agreement) means the price per share of Common
Stock that is equal to 115% of the average of the daily volume-weighted average prices of the Common Stock as displayed under the heading
“Bloomberg
VWAP” on Bloomberg page “BYND <EQUITY> AQR” (start time: 9:30 a.m. ET; end time: 4:00 p.m. ET) on each Trading Day during the
thirty (30) calendar-day period beginning May 8,
2025, subject to a minimum initial Strike Price of $2.00 and a maximum Strike Price of $3.75;
provided, however, that the Strike Price is subject to adjustment pursuant to Sections 5(d) and 5(e) and any such
adjustments may exceed (and shall not
be restricted by) the minimum or maximum Strike Price specified in this definition. Thereafter, as to the Warrants issued on any Funding Date after the
date of the initial Funding Date means the then-applicable
Strike Price (determined subject to any adjustment pursuant to Sections 5(d) and 5(e)). For
the avoidance of doubt, all Warrants, regardless of the issue date, will have the same Strike Price as of any particular date
immediately after the Close of
Business on such date. Each reference in this Warrant Agreement or any Certificate to the Strike Price as of a particular date without setting forth a
particular time on such date will be deemed to be a reference to
the Strike Price immediately after the Close of Business on such date.

“Subsidiary” means, with respect to any Person,
(a) any corporation, association or other business entity (other than a partnership or limited
liability company) of which more than 50% of the total voting power of the Capital Stock entitled (without regard to the occurrence of any
contingency,
but after giving effect to any voting agreement or stockholders’ agreement that effectively transfers voting power) to vote in the election of directors,
managers or trustees, as applicable, of such corporation, association or
other business entity is owned or controlled, directly or indirectly, by such Person
or one or more of the other Subsidiaries of such Person; and (b) any partnership or limited liability company where (x) more than fifty percent (50%) of
the capital accounts, distribution rights, equity and voting interests, or of the general and limited partnership
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interests, as applicable, of such partnership or limited liability company are owned or controlled, directly or indirectly, by such Person or one or more of
the other Subsidiaries of such Person,
whether in the form of membership, general, special or limited partnership or limited liability company interests
or otherwise; and (y) such Person or any one or more of the other Subsidiaries of such Person is a controlling general partner of,
or otherwise controls,
such partnership or limited liability company.

“Successor Person” has the meaning set forth in
Section 5(g)(iii).

“Tender/Exchange Offer Valuation Period” has the meaning set forth in
Section 5(d)(i)(5).

“Trading Day” means any day on which (a) trading in the Common Stock
generally occurs on the principal U.S. national or regional securities
exchange on which the Common Stock is then listed or, if the Common Stock is not then listed on a U.S. national or regional securities exchange, on the
principal other market on
which the Common Stock is then traded; and (b) there is no Market Disruption Event. If the Common Stock is not so listed or
traded, then “Trading Day” means a Business Day.

“Transfer-Restricted Security” means any Security that constitutes a “restricted security” (as defined in Rule
144); provided, however, that such
Security will cease to be a Transfer-Restricted Security upon the earliest to occur of the following events:

(a) such Security is sold or otherwise transferred to a Person (other than the Company or an Affiliate of the Company) pursuant to a
registration
statement that was effective under the Securities Act at the time of such sale or transfer;

(b) such Security is sold or
otherwise transferred to a Person (other than the Company or an Affiliate of the Company) pursuant to an available
exemption (including Rule 144) from the registration and prospectus-delivery requirements of, or in a transaction not subject to, the
Securities Act and,
immediately after such sale or transfer, such Security ceases to constitute a “restricted security” (as defined in Rule 144); and

(c) such Security is eligible for resale, by a Person that is not an Affiliate of the Company and that has not been an Affiliate of the
Company
during the immediately preceding three (3) months, pursuant to Rule 144 without any limitations thereunder as to volume, manner of sale, availability of
current public information or notice.

“Transfer Restriction Legend” means a legend substantially in the form set forth in Exhibit C.

“Underlying Shares” initially means, with respect to any Warrant, that number of shares of Common Stock identified as the
initial number of
“Underlying Shares” in the Certificate representing such Warrant; provided, however, that (a) the number of Underlying Shares of each Warrant will be
subject to adjustment pursuant to Sections
5(d) and 5(e); and (b) upon the Exercise of any Warrant (or any portion thereof representing less than all of
the Underlying Shares thereof), the number of Underlying Shares of such Warrant will be reduced, effective as of the
time such Warrant (or such portion
thereof) ceases to be outstanding pursuant to Section 3(k), by the number of Underlying Shares so Exercised.
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“Warrant” means each warrant issued by the Company pursuant to, and having
the terms, and conferring to the Holders thereof the rights, set
forth in, this Warrant Agreement. Subject to the terms of this Warrant Agreement, each Warrant will be Exercisable at the Strike Price for a number of
shares of Common Stock equal to
the number of Underlying Shares of such Warrant.

“Warrant Agreement” means this Warrant Agreement, as amended or
supplemented from time to time.

“Weighted Average Issuance Price” has the meaning set forth in
Section 5(d)(i)(6).

Section 2. RULES OF
CONSTRUCTION. For purposes of this Warrant Agreement:

(a) “or” is not exclusive;

(b) “including” means “including without limitation”;

(c) “will” expresses a command;

(d) the “average” of a set of numerical values refers to the arithmetic average of such numerical values;

(e) a merger involving, or a transfer of assets by, a limited liability company, limited partnership or trust will be deemed to include any
division of
or by, or an allocation of assets to a series of, such limited liability company, limited partnership or trust, or any unwinding of any such division or
allocation;

(f) words in the singular include the plural and in the plural include the singular, unless the context requires otherwise;

(g) “herein,” “hereof” and other words of similar import refer to this Warrant Agreement as a whole and not to any
particular Section or other
subdivision of this Warrant Agreement, unless the context requires otherwise;

(h) references to currency mean
the lawful currency of the United States of America, unless the context requires otherwise; and

(i) the exhibits, schedules and other
attachments to this Warrant Agreement are deemed to form part of this Warrant Agreement.
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Section 3. THE WARRANTS.

(a) Original Issuance of Warrants; Additional Warrants. On the Initial Issue Date, there will be originally issued Warrants to
purchase a number of
Underlying Shares calculated in the same manner as set forth in Section 2.2(f) of the Loan Agreement, which Warrants will be initially registered in the
names of the Holders set forth in Schedule A. Warrants issued
pursuant to this Section 3(a), and any Warrants issued in exchange therefor or in
substitution thereof, are referred to in this Warrant Agreement as the “Initial Warrants.” The Company may, subject to the
provisions of this Warrant
Agreement, including without limitation pursuant to the terms of the Loan Agreement, issue additional warrants (“Additional Warrants”) with the
same terms as the Initial Warrants in accordance with the
provisions of Section 3(c), which Additional Warrants will, subject to the foregoing, be
considered to be part of the same series of, and rank equally and ratably with all other, Warrants issued under this Warrant
Agreement. All Warrants
issued pursuant to this Warrant Agreement will be equally and ratably entitled to the benefits of this Warrant Agreement, without preference or priority.

(b) Form, Dating and Denominations.

(i) Form and Date of Certificates Representing Warrants. Each book entry Certificate representing any Warrant will be
deemed to (1) be
substantially in the form set forth in Exhibit A; (2) bear the legends required by Section 3(f), if any, and may bear notations, legends or
endorsements required by law, stock exchange rule
or usage; and (3) be dated as of the date it is issued by the Company pursuant to the
registration of the electronic book entry representing such Certificate in the name of the applicable Holder.

(ii) Electronic Certificates. Each Warrant will be originally issued initially in the form of one or more Certificates
in the form of an
electronic book entry.

(iii) Electronic Certificates; Interpretation. For purposes of this
Warrant Agreement, (1) each Certificate will be deemed to include the text
of the form of Certificate set forth in Exhibit A; (2) any legend, registration number or other notation that is required to be included on a
Certificate
will be deemed to be affixed to any Certificate notwithstanding that such Certificate may be in a form that does not permit affixing
legends thereto (and references herein to such Certificates “bearing” a legend or similar terms will be
deemed to be satisfied by this clause (2));
(3) any reference in this Warrant Agreement to the “delivery” of any Certificate will be deemed to be satisfied upon the registration of the
electronic book entry representing such Certificate in
the name of the applicable Holder; (4) upon satisfaction of any applicable requirements of
the Delaware General Corporation Law, the Certificate of Incorporation and the Bylaws of the Company, in each case for the issuance of Warrants
in the
form of one or more Certificates, such Certificates will be deemed to be executed by the Company.

(iv) No Bearer
Certificates. The Warrants will be issued only in registered form.

(v) Registration Numbers. Each Certificate
representing any Warrant will be deemed to bear a unique registration number that is not affixed
to any other Certificate representing any other outstanding Warrant.

(c) Additional Warrants. At each Funding Date under the Loan Agreement, the Company shall deliver Additional Warrants under this
Agreement
to the Holder for a number of Underlying Shares calculated in the same manner as set forth in Section 2.2(f) of the Loan Agreement, which Additional
Warrants will be initially registered in the names of the Holders set forth in
Schedule A. Except where the context requires otherwise, references in this
Agreement to the Warrants shall also include any Additional Warrants delivered pursuant to this Section 3(c).
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(d) Method of Payment. The Company will pay all cash amounts due on any Warrant of
any Holder by check mailed to the address of such Holder
set forth in the Register; provided, however, that the Company will instead pay such cash amounts by wire transfer of immediately available funds to the
account of such Holder
within the United States specified in a written request of such Holder delivered to the Company no later than the Close of
Business on the date that is ten (10) Business Days immediately before the date such payment is due (or specified in the
related Exercise Notice, if
applicable).

(e) Maintenance of the Register. The Company will keep, or cause there to be kept, a
record (the “Register”) of the names and addresses of the
Holders, the number of Warrants (and the respective numbers of Underlying Shares thereof) held by each Holder and the transfer, exchange and
Exercise of the Warrants. Absent
manifest error, the entries in the Register will be conclusive and the Company may treat each Person whose name is
recorded as a Holder in the Register as a Holder for all purposes. The Register will be in written form or in any form capable of
being converted into
written form reasonably promptly.

(f) Legends.

(i) Legends. Each Certificate representing any Warrant that is a Transfer-Restricted Security will bear the Restricted
Security Legend. Each
Certificate representing any Warrant will bear the Transfer Restriction Legend.

(ii) Other
Legends on Certificates. The Certificate representing any Warrant may bear any other legend or text, not inconsistent with this
Warrant Agreement, as may be required by applicable law, by the rules of any applicable depositary for such Warrant
or by any securities
exchange or automated quotation system on which such Warrant is traded or quoted.

(iii)
Acknowledgement and Agreement by the Holders. A Holder’s acceptance of any Warrant represented by a Certificate bearing any legend
required by this Section 3(f) will constitute such Holder’s acknowledgement
of, and agreement to comply with, the restrictions set forth in such
legend.

(iv) Legends on Exercise Shares.

(1) Each Exercise Share will bear a legend substantially to the same effect as the Restricted Security Legend if the Warrant
upon the
Exercise of which such Exercise Share was issued was (or would have been had it not been Exercised) a Transfer-Restricted Security at the
time such Exercise Share was issued; provided, however, that such Exercise Share need
not bear such a legend if the Company determines,
in its reasonable discretion, that such Exercise Share need not bear such a legend.
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(2) Notwithstanding anything to the contrary in Section
3(f)(iv)(1), an Exercise Share need not bear a legend pursuant to Section 3(f)
(iv)(1) if such Exercise Share is issued in an uncertificated form that does not permit affixing legends thereto, provided the
Company takes
measures (including, if applicable, the assignment thereto of a “restricted” CUSIP number) that it reasonably deems appropriate to enforce
the transfer restrictions referred to in such legend.

(3) If a Holder of any Warrant that is a Transfer-Restricted Security, or that is represented by a Certificate that bears a
Restricted
Security Legend, requests to:

(A) remove such Restricted Security Legend; or

(B) register the transfer of such Warrant to the name of another Person,

then the Company may refuse to effect such removal or transfer, as applicable, unless there is delivered to the Company such certificates
or
other documentation or evidence as the Company may reasonably require to determine that such removal or transfer, as applicable,
complies with the Securities Act and other applicable securities laws; provided, however, that (A) no
such certificates, documentation or
evidence need be so delivered on and after the date that is one (1) year after the date of the issuance of such Warrant unless the Company
determines, in its reasonable discretion, that such Warrant is not
eligible to be offered, sold or otherwise transferred pursuant to Rule 144
or otherwise without any requirements as to volume, manner of sale, availability of current public information or notice under the
Securities Act.

(g) Transfer of Warrants. Notwithstanding anything to the contrary in this Warrant Agreement, without the prior written consent of the
Company,
which consent shall not be unreasonably withheld, conditioned or delayed (it being understood that it shall not be considered unreasonable to condition
such consent on the transferee providing an Internal Revenue Service Form W-9 or W-8 showing eligibility for a complete exemption from U.S.
withholding tax on dividends), no Warrant, or any beneficial interest therein, will be transferred, pledged
or otherwise disposed of to any Person that is
not a Permitted Transferee. For the avoidance of doubt, this Section 3(g) shall not apply to or limit any sale, transfer, pledge or other disposition of any
Exercise Share or
any interest therein. Any purported transfer, pledge or other disposition in violation of this Section 3(g) will be void and without any
force or effect. Subject to the foregoing and to the transfer conditions referred to
in the Restricted Security Legend (if applicable), in connection with the
sale or transfer of any Loan, each Warrant and all rights thereunder will be transferable, in whole or in part, by the Holder of such Warrant without
charge to such Holder,
upon surrender of such Warrant to the Company at its principal executive offices with a properly completed and duly executed
assignment instrument in a form reasonably acceptable to the Company, together with funds sufficient to pay any transfer or
similar taxes in connection
with such transfer. Each Certificate representing any Warrant that is issued upon transfer of, or in exchange for, another Warrant will bear each legend, if
any, required by Section 3(f). Before
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registering any sale or transfer in accordance with this Section 3(g), the Company may require the delivery of an Internal Revenue Service Form W-9 or,
in the alternative (and only in the event that the Company has consented to the transfer or assignment of the applicable Warrant to such transferee that is
a non-U.S.
person for U.S. federal income tax purposes), the applicable Internal Revenue Service Form W-8 (together with any appropriate
attachments), as applicable, from the transferee as well as such certificates or
other documentation or evidence as it may reasonably require in order to
determine that the proposed sale or transfer is being made in compliance with the Securities Act and applicable state securities laws. Any transferee that
is a non-U.S. person shall, upon becoming a Holder hereunder, notify the Company regarding the applicable U.S. withholding tax on payments to it of
dividends or constructive dividends.

(h) Exchange and Cancellation of Exercised Warrants.

(i) Cancellation. The Company may, from time to time, cancel Warrants pursuant to the terms of the Loan Agreement and
the Side Letter
and the Holder agrees to promptly surrender any such Warrants for cancellation, whereupon the Company will promptly cause the cancellation of
all Warrants so surrendered to it.

(ii) Cancellation of Warrants that Are Exercised. If the Underlying Shares of a Holder’s Warrant represented by a
Certificate (or any portion
thereof that has not theretofore been exchanged pursuant to Section 3(h)(i)) (such Certificate being referred to as the “old Certificate” for
purposes of this
Section 3(h)(ii)) are Exercised pursuant to Section 5, then, promptly after the later of the time such Warrant (or the portion
thereof representing the Underlying Shares so Exercised) is deemed to
cease to be outstanding pursuant to Section 3(k) and the time such old
Certificate is surrendered for such Exercise, (1) such old Certificate will be cancelled; and (2) in the case of a partial Exercise, the
Company will
issue, execute and deliver to such Holder one or more Certificates that (x) in the aggregate, represent a total number of Underlying Shares equal to
the number of Underlying Shares represented by such old Certificate that are not
to be so Exercised; (y) are registered in the name of such Holder;
and (z) bear each legend, if any, required by Section 3(f).

(i) Registration Rights. Each of the Holders will have the registration and other rights specified on Exhibit E
to this Agreement, subject to
the obligations and other terms thereof.

(ii) Rule 144 Compliance. With a view to
making available the benefits of certain rules and regulations of the SEC which may at any time
permit the sale of the Registrable Securities to the public without registration, at all times after the date of this Agreement, the Company agrees to:

(1) make and keep public information available, as those terms are understood and defined in Rule 144 under the Securities
Act;
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(2) use its best efforts to file with the SEC in a timely manner all reports
and other documents required of the Company under the
Securities Act and the Exchange Act; and

(3) furnish to each Holder
of Registrable Securities forthwith upon request a written statement by the Company as to its compliance
with the reporting requirements of such Rule 144 and of the Securities Act and the Exchange Act, a copy of the most recent annual or
quarterly
report of the Company, and such other reports and documents so filed by the Company as such Holder may reasonably request in
availing itself of any rule or regulation of the SEC allowing such Holder to sell any Registrable Securities without
registration.

(iii) Rule 144A Information. If at any time the Company is neither subject to the reporting
requirements of Section 13 or 15(d) of the
Exchange Act, nor exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act, it will provide, upon the written request of any
holder of Registrable
Securities in written form (as promptly as practicable and in any event within 15 Business Days), to any prospective buyer of
the securities designated by the Holder, all information required by Rule 144A(d)(4)(i) of the General Regulations
promulgated by the SEC under
the Securities Act.

(j) Registered Holders. Only the Holder of any Warrant(s) will have rights under
this Warrant Agreement as the owner of such Warrant(s).

(k) Outstanding Warrants.

(i) Generally. The Warrants that are outstanding at any time will be deemed to be those Warrants that, at such time,
have been deemed to
have been duly executed by the Company pursuant to the terms hereof by the registration of the electronic book entry representing such Certificate
in the name of the applicable Holder, excluding those Warrants (or any portions of
any Warrants representing less than all of the initial number of
Underlying Shares thereof) that have theretofore been (1) cancelled by the Company; (2) paid or settled in full upon their Exercise in accordance
with this Warrant Agreement;
or (3) deemed to cease to be outstanding to the extent provided in, and subject to, clause (iii) or (iv) of this
Section 3(k).

(ii) [Reserved].

(iii) Exercised Warrants. If any Warrant(s) (or any portions of any Warrant(s) representing less than all of the
Underlying Shares thereof) are
Exercised, then, at the Close of Business on the Exercise Date for such Exercise (unless there occurs a default in the delivery of the Exercise
Consideration due pursuant to Section 5 upon
such Exercise): (1) such Warrant(s) (or such portions thereof) will be deemed to cease to be
outstanding; and (2) the rights of the Holder(s) of such Warrant(s) (or such portions thereof), as such, will terminate with respect to such
Warrant(s)
(or such portions thereof), other than the right to receive such Exercise Consideration as provided in Section 5.

(iv) Warrants Remaining Unexercised as of the Exercise Period Expiration Date. If any Warrant(s) are otherwise
outstanding and remain
unexercised as of the Close of Business on the Exercise Period Expiration Date, then such Warrant(s) will cease to be outstanding as of
immediately after the Close of Business on the Exercise Period Expiration Date.
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Section 4. NO RIGHT OF
REDEMPTION BY THE COMPANY.

The Company does not have the right to redeem
the Warrants at its election.

Section 5. EXERCISE OF WARRANTS.

(a) Exercise at the Option of the Holders.

(i) Exercise Right; When Warrants May Be Submitted for Exercise. Subject to
Section 5(b)(i)(3), Holders will have the right to submit all, or
any Authorized Denomination, of their Warrants for exercise (an “Exercise”) at any time during the Exercise Period; provided,
however, that,
notwithstanding anything to the contrary in this Warrant Agreement, in no event will any Holder be entitled to Exercise any Warrant other than in
an Authorized Denomination thereof.

(b) Exercise Procedures.

(i) Requirements for Holders to Exercise Their Exercise Right.

(1) Generally. To Exercise any Warrant represented by a Certificate, the Holder of such Warrant must (w) complete,
manually sign
and deliver to the Company an Exercise Notice (at which time such Exercise will become irrevocable); (x) furnish any endorsements and
transfer documents that the Company may require; (y) pay the Aggregate Strike Price for such
Exercise in accordance with Section 5(b)(i)
(2) and (z) if applicable, pay any documentary or other taxes pursuant to Section 6(d).

(2) Payment of Strike Price. The Holder of an Exercised Warrant will pay the Aggregate Strike Price for such Exercise to
the
Company in cash by Federal Funds wire transfer of immediately available funds to the account of the Company set forth in Exhibit D
hereto (or such other account in the United States as the Company may hereafter provide to such Holder
pursuant to Section 8(a)). Such
payment will be deemed to have been made on the date such Aggregate Strike Price is actually received by the Company.

(3) Exercise Permitted only During Business Hours. Warrants may be surrendered for Exercise only after the Open of
Business and
before the Close of Business on a day that is a Business Day that occurs during the Exercise Period.

(ii)
When Holders Become Stockholders of Record of the Shares of Common Stock Issuable Upon Exercise. The Person in whose name any
share of Common Stock is issuable upon Exercise of any Warrant will be deemed to become the holder of record
of such share as of the Close of
Business on the Exercise Date for such Exercise.
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(c) Settlement Upon Exercise.

(i) Exercise Consideration. Subject to Section 5(c)(ii),
Section 5(g) and Section 7(b), the consideration due upon settlement of the Exercise
of each Warrant will consist of a number of shares of Common Stock equal to the number of Underlying Shares of
such Warrant that are being so
Exercised.

(ii) Payment of Cash in Lieu of any Fractional Share of Common Stock.
Subject to Section 7(b), in lieu of delivering any fractional share of
Common Stock otherwise due upon Exercise of any Warrant, the Company will pay cash based on the Last Reported Sale Price per share of
Common Stock on
the Exercise Date for such Exercise (or, if such Exercise Date is not a Trading Day, the immediately preceding Trading Day).

(iii) Delivery of Exercise Consideration. Except as provided in Sections 5(d)(i)(3)(B), 5(d)(i)(5)
and 5(g)(i)(C), the Company will pay or
deliver, as applicable, the Exercise Consideration due upon Exercise of any Warrant on or before the second (2nd) Business Day immediately after
the Exercise Date for such Exercise.

(d) Strike Price and Number of Underlying Shares Adjustments.

(i) Events Requiring an Adjustment to the Strike Price and the Number of Underlying Shares. Each of the Strike Price and
the number of
Underlying Shares of each Warrant will be adjusted from time to time as follows:

(1) Stock Dividends,
Splits and Combinations. If the Company issues solely shares of Common Stock as a dividend or distribution on
all or substantially all shares of the Common Stock, or if the Company effects a stock split or a stock combination of the Common Stock
(in each case excluding an issuance solely pursuant to a Common Stock Change Event, as to which Section 5(g) will apply), then the
Strike Price will be adjusted based on the following formula (with a corresponding
adjustment to the number of Underlying Shares of each
Warrant pursuant to Section 5(d)(i)(7)):

 

where:
 

 
SP0    = the Strike Price in effect immediately before the Open of Business on the
Ex-Dividend Date for such dividend or

distribution, or immediately before the Open of Business on the effective date of such stock split or stock combination, as
applicable;

 
  SP1    = the Strike Price in effect immediately after the Open of Business on such
Ex-Dividend Date or effective date, as

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

 

  OS1    = the number of shares of Common Stock outstanding immediately after giving effect to such dividend,
distribution, stock
split or stock combination.

If any dividend, distribution, stock split or stock combination of the
type described in this Section 5(d)(i)(1) is declared or announced, but
not so paid or made, then each of the Strike Price and the number of Underlying Shares of each Warrant will be readjusted, effective as of
the date the
Board of Directors determines not to pay such dividend or distribution or to effect such stock split or stock combination, to the
Strike Price and the number of Underlying Shares, respectively, that would then be in effect had such dividend,
distribution, stock split or
stock combination not been declared or announced.

(2) Rights, Options and Warrants. If
the Company distributes, to all or substantially all holders of Common Stock, rights, options or
warrants (other than (x) rights issued or otherwise distributed pursuant to a stockholder rights plan, as to which
Section 5(d)(i)(3)(A) will
apply or (y) pursuant to a Degressive Issuance for which an adjustment to the Strike Price is required pursuant to Section 5(d)(i)(6))
entitling such holders, for a
period of not more than sixty (60) calendar days after the Record Date of such distribution, to subscribe for or
purchase shares of Common Stock at a price per share that is less than the average of the Last Reported Sale Prices per share of
Common
Stock for the ten (10) consecutive Trading Days ending on, and including, the Trading Day immediately before the date such distribution
is announced, then the Strike Price will be adjusted based on the following formula (with a
corresponding adjustment to the number of
Underlying Shares of each Warrant pursuant to Section 5(d)(i)(7)):

 

where:
 

  SP0    = the Strike Price in effect immediately before the Open of Business on the
Ex-Dividend Date for such distribution;
 

  SP1    = the Strike Price in effect immediately after the Open of Business on such
Ex-Dividend Date;
 

  OS    = the number of shares of Common Stock outstanding immediately before the Open of Business on such Ex-Dividend Date;
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Y    = a number of shares of Common Stock obtained by dividing (x) the aggregate price payable to exercise such
rights, options

or warrants by (y) the average of the Last Reported Sale Prices per share of Common Stock for the ten (10) consecutive
Trading Days ending on, and including, the Trading Day immediately before the date such distribution is
announced; and

 

  X    = the total number of shares of Common Stock issuable pursuant to such rights, options or warrants.

To the extent such rights, options or warrants are not so distributed, each of the Strike Price and the number of
Underlying Shares of each
Warrant will be readjusted to the Strike Price and the number of Underlying Shares, respectively, that would then be in effect had the
adjustment thereto for such distribution been made on the basis of only the rights,
options or warrants, if any, actually distributed. In
addition, to the extent that shares of Common Stock are not delivered after the expiration of such rights, options or warrants (including as a
result of such rights, options or warrants not being
exercised), each of the Strike Price and the number of Underlying Shares of each
Warrant will be readjusted to the Strike Price and the number of Underlying Shares, respectively, that would then be in effect had the
adjustment thereto for such
distribution been made on the basis of delivery of only the number of shares of Common Stock actually
delivered upon exercise of such rights, option or warrants.

For purposes of this Section 5(d)(i)(2), in determining whether any rights, options or warrants entitle holders of
Common Stock to
subscribe for or purchase shares of Common Stock at a price per share that is less than the average of the Last Reported Sale Prices per
share of Common Stock for the ten (10) consecutive Trading Days ending on, and including,
the Trading Day immediately before the date
the distribution of such rights, options or warrants is announced, and in determining the aggregate price payable to exercise such rights,
options or warrants, there will be taken into account any
consideration the Company receives for such rights, options or warrants and any
amount payable on exercise thereof, with the value of such consideration, if not cash, to be determined by the Board of Directors acting in
good faith.

(3) Spin-Offs and Other Distributed Property.

(A) Distributions Other than Spin-Offs. If the Company distributes shares of its Capital Stock, evidences of the
Company’s
indebtedness or other assets or property of the Company, or rights, options or warrants to acquire the Company’s Capital Stock or
other securities, to all or substantially all holders of the Common Stock, excluding:

(I) any distribution pursuant to a Degressive Issuance for which an adjustment to the Strike Price is required (or would
be
required without regard to Section 5(d)(iii)) pursuant to Section 5(d)(i)(6);
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(II) dividends, distributions, rights, options or warrants for which an
adjustment to the Strike Price is required pursuant
to Section 5(d)(i)(1) or 5(d)(i)(2);

(III) dividends or distributions paid exclusively in cash for which an adjustment to the Strike Price is required pursuant
to
Section 5(d)(i)(4);

(IV) rights issued or otherwise distributed pursuant to a stockholder
rights plan;

(V) Spin-Offs for which an adjustment to the Strike Price is required pursuant to
Section 5(d)(i)(3)(B);

(VI) a distribution solely pursuant to a tender offer or exchange offer
for shares of Common Stock, as to which
Section 5(d)(i)(5) will apply; and

(VII) a distribution
solely pursuant to a Common Stock Change Event, as to which Section 5(g) will apply,

then the Strike Price will
be adjusted based on the following formula (with a corresponding adjustment to the number of Underlying
Shares of each Warrant pursuant to Section 5(d)(i)(7)):

 

where:
 

  SP0    = the Strike Price in effect immediately before the Open of Business on the
Ex-Dividend Date for such distribution;
 

  SP1    = the Strike Price in effect immediately after the Open of Business on such
Ex-Dividend Date;
 

  P       = the average of the Last Reported Sale Prices per share of Common Stock for the ten (10) consecutive
Trading Days
ending on, and including, the Trading Day immediately before such Ex-Dividend Date; and

 

 
FMV    = the fair market value (as determined in good faith by Board of Directors, in a commercially reasonable manner),
as

of such Ex-Dividend Date, of the shares of Capital Stock, evidences of indebtedness, assets, property, rights, options
or warrants distributed per share of Common Stock pursuant to such distribution;
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provided, however, that, if FMV is equal to or greater than P, then, in lieu of the foregoing adjustment to the Strike Price (and
the corresponding adjustment to the number of Underlying
Shares of each Warrant pursuant to Section 5(d)(i)(7)), each
Holder will receive, for each Warrant held by such Holder on the Record Date for such distribution, at the same time and on
the same terms as holders of Common
Stock, the amount and kind of shares of Capital Stock, evidences of indebtedness,
assets, property, rights, options or warrants that such Holder would have received in such distribution if such Holder had
owned, on such Record Date, a number of
shares of Common Stock equal to the number of Underlying Shares of such
Warrant as of on such Record Date.

To the extent
such distribution is not so paid or made, each of the Strike Price and the number of Underlying Shares of each
Warrant will be readjusted to the Strike Price and the number of Underlying Shares, respectively, that would then be in effect
had the
adjustment thereto been made on the basis of only the distribution, if any, actually made or paid.

(B) Spin-Offs.
If the Company distributes or dividends shares of Capital Stock of any class or series, or similar equity
interests, of or relating to an Affiliate or Subsidiary or other business unit of the Company to all or substantially all holders
of the Common
Stock (other than solely pursuant to (x) a Common Stock Change Event, as to which Section 5(g) will apply;
or (y) a tender offer or exchange offer for shares of Common Stock, as to which
Section 5(d)(i)(5) will apply), and such
Capital Stock or equity interests are listed or quoted (or will be listed or quoted upon the consummation of the transaction)
on a U.S. national securities exchange (a “Spin-Off”), then the Strike Price will be adjusted based on the following formula
(with a corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to
Section 5(d)(i)(7)):

 

where:
 

  SP0    = the Strike Price in effect immediately before the Close of Business on the last Trading Day of the Spin-Off
Valuation Period for such Spin-Off;

 

  SP1    = the Strike Price in effect immediately after the Close of Business on the last Trading Day of the Spin-Off
Valuation Period;
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  P         = the average of the Last Reported Sale Prices per share of Common Stock for each Trading Day in the
Spin-Off Valuation Period; and

 

 

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

Notwithstanding anything to the
contrary in this Section 5(d)(i)(3)(B), if any Warrant is Exercised and the Exercise Date for
such Exercise occurs during the Spin-Off Valuation Period for such Spin-Off, then, solely for purposes of determining the
Exercise Consideration for such Exercise, such Spin-Off Valuation Period will be deemed to consist of the Trading Days
occurring in the period from, and including, the Ex-Dividend Date for such Spin-Off to, and including, such Exercise Date.

To the extent any dividend or distribution of the type described in this Section 5(d)(i)(3)(B) is declared but not
made or paid,
each of the Strike Price and the number of Underlying Shares of each Warrant will be readjusted to the Strike Price and the
number of Underlying Shares, respectively, that would then be in effect had the adjustment thereto been made on
the basis of
only the dividend or distribution, if any, actually made or paid.

(4) Cash Dividends or
Distributions. If any cash dividend or distribution is made to all or substantially all holders of Common
Stock, then the Strike Price will be adjusted based on the following formula (with a corresponding adjustment to the number of
Underlying
Shares of each Warrant pursuant to Section 5(d)(i)(7)):

 

where:
 

  SP0    = the Strike Price in effect immediately before the Open of Business on the
Ex-Dividend Date for such dividend or
distribution;
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  SP1    = the Strike Price in effect immediately after the Open of Business on such
Ex-Dividend Date;
 

  P       = the Last Reported Sale Price per share of Common Stock on the Trading Day immediately before such Ex-Dividend
Date; and

 

  D       = the cash amount distributed per share of Common Stock in such dividend or distribution.

provided, however, that, if D is equal to or greater than P, then, in lieu of the foregoing adjustment to the
Strike Price (and the
corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(d)(i)(7)), each Holder will
receive, for each Warrant held by such Holder on the Record Date for such
dividend or distribution, at the same time and on the
same terms as holders of Common Stock, the amount of cash that such Holder would have received in such dividend or distribution
if such Holder had owned, on such Record Date, a number of shares
of Common Stock equal to the number of Underlying Shares of
such Warrant as of such Record Date. To the extent such dividend or distribution is declared but not made or paid, each of the Strike
Price and the number of Underlying Shares of each
Warrant will be readjusted to the Strike Price and the number of Underlying
Shares, respectively, that would then be in effect had the adjustment thereto been made on the basis of only the dividend or
distribution, if any, actually made or paid.

(5) Tender Offers or Exchange Offers. If the Company or any of its Subsidiaries makes a payment or gives
consideration in
respect of a tender offer or exchange offer for shares of Common Stock, and the value (determined as of the Expiration Time by the
Board of Directors in good faith in a commercially reasonable manner) of the cash or other
consideration paid per share of Common
Stock in such tender or exchange offer exceeds the Last Reported Sale Price per share of Common Stock on the Trading Day
immediately after the last date (the “Expiration Date”) on which tenders
or exchanges may be made pursuant to such tender or
exchange offer (as it may be amended), then the Strike Price will be adjusted based on the following formula (with a corresponding
adjustment to the number of Underlying Shares of each Warrant
pursuant to Section 5(d)(i)(7)):

 

where:
 

  SP0    = the Strike Price in effect immediately before the Close of Business on the last Trading Day of the
Tender/Exchange
Offer Valuation Period for such tender or exchange offer;
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  SP1    = the Strike Price in effect immediately after the Close of Business on the last Trading Day of the
Tender/Exchange
Offer Valuation Period;

 

 
P       = the average of the Last Reported Sale Prices per share of Common Stock over the ten (10) consecutive
Trading Day

period (the “Tender/Exchange Offer Valuation Period”) beginning on, and including, the Trading Day
immediately after the Expiration Date;

 

 
OS0    = the number of shares of Common Stock outstanding immediately before the time (the “Expiration
Time”) such

tender or exchange offer expires (including all shares of Common Stock accepted for purchase or exchange in such
tender or exchange offer);

 

 
AC     = the aggregate value (determined as of the Expiration Time in good faith by the Board of Directors) of all cash
and

other consideration paid or exchanged for shares of Common Stock purchased or exchanged in such tender or
exchange offer; and

 

  OS1    = the number of shares of Common Stock outstanding immediately after the Expiration Time (excluding all shares of
Common Stock accepted for purchase or exchange in such tender or exchange offer);

provided, however, that
the Strike Price will in no event be adjusted up pursuant to this Section 5(d)(i)(5), and the number of
Underlying Shares of the Warrants will in no event be adjusted down in the corresponding adjustment pursuant to
Section 5(d)(i)(7),
in each case except to the extent provided in the last paragraph of this Section 5(d)(i)(5).

Notwithstanding anything to the contrary in this Section 5(d)(i)(5), if any Warrant is Exercised and the Exercise
Date for such
Exercise occurs during the Tender/Exchange Offer Valuation Period for such tender or exchange offer, then, solely for purposes of
determining the Exercise Consideration for such Exercise, such Tender/Exchange Offer Valuation Period
will be deemed to consist
of the Trading Days occurring in the period from, and including, the Trading Day immediately after the Expiration Date for such
tender or exchange offer to, and including, such Exercise Date.

To the extent such tender or exchange offer is announced but not consummated (including as a result of being precluded from
consummating such
tender or exchange offer under applicable law), or any purchases or exchanges of shares of Common Stock in
such tender or exchange offer are rescinded, each of the Strike Price and the number of Underlying Shares of each Warrant will be
readjusted
to the Strike Price and the number of Underlying Shares, respectively, that would then be in effect had the adjustment
thereto been made on the basis of only the purchases or exchanges of shares of Common Stock, if any, actually made, and not
rescinded, in such tender or exchange offer.
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(6) Degressive Issuances. If, on or after the Initial Issue Date,
the Company or any of its Subsidiaries issues or otherwise sells
any shares of Common Stock, or any Equity-Linked Securities, in each case at an Effective Price per share of Common Stock that is
less than the Market Price as of the date of the
issuance or sale of such shares or Equity-Linked Securities if such date is a Trading
Day, and otherwise the last Trading Day preceding such date (such an issuance, sale, exchange or disposition for value, a
“Degressive Issuance”),
then, effective as of the Close of Business on the date of the issuance of such shares or Equity-Linked
Securities, the Strike Price shall be decreased by an amount equal to the Weighted Average Issuance Adjustment. For these purposes,
the
“Weighted Average Issuance Adjustment” will be equal to:

 

where:
 

  MP    = the Market Price as of the date of the issuance or sale of such shares or Equity-Linked Securities if such date
is a
Trading Day, and otherwise the last Trading Day preceding such date;

 

 

OS    = the number of shares of Common Stock outstanding immediately before such Degressive Issuance, plus,
without
duplication, the maximum number of shares of Common Stock underlying all Equity-Linked Securities of the
Company (other than the Equity-Linked Securities, if any, issued or sold in such Degressive Issuance) outstanding
immediately before
such Degressive Issuance;

 

 

EP    = the Effective Price per share of Common Stock in such Degressive Issuance; provided, however,
that if such
Degressive Issuance involves the issuance or sale of shares of Common Stock or Equity-Linked Securities at
differing Effective Prices, then EP will be calculated as the weighted-average of such Effective Prices, with each
such
Effective Price being weighted by the number of shares of Common Stock issued or sold at such Effective
Price in such Degressive Issuance or the maximum number of shares of Common Stock underlying such Equity-
Linked Securities issued or sold at such
Effective Price in such Degressive Issuance, as applicable; and

 

 
X      = the sum, without duplication, of (x) the total number of shares of Common Stock issued or sold in such
Degressive

Issuance; and (y) the maximum number of shares of Common Stock underlying such Equity-Linked Securities
issued or sold in such Degressive Issuance;
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provided, however, that (A) the Strike Price will not be adjusted
pursuant to this Section 5(d)(i)(6) as a result of an Exempt
Issuance; (B) the issuance of shares of Common Stock pursuant to any such Equity-Linked Securities for which the Strike Price has
been adjusted pursuant to
this Section 5(d)(i)(6) will not constitute an additional issuance or sale of shares of Common Stock for
purposes of this Section 5(d)(i)(6) if the issuance of shares of Common Stock pursuant to
the terms of such Equity-Linked
Securities as set forth in the agreements or instruments governing such Equity-Linked Securities as in effect on their initial issuance
date and without giving effect to any amendments to such agreements or
instruments made after the initial issuance (it being
understood, for the avoidance of doubt, that the issuance or sale of such Equity-Linked Securities, or any re-pricing or amendment
thereof, will be subject
to this Section 5(d)(i)(6)); and (C) in no event will the Strike Price be (I) increased pursuant to this
Section 5(d)(i)(6) or (II) decreased below $1.40 pursuant to this
Section 5(d)(i)(6). For purposes of this Section 5(d)(i)(6), any
re-pricing or amendment of any Equity-Linked Securities (including, for the avoidance of
doubt, any Equity-Linked Securities
existing as of the Initial Issue Date) will be deemed to be the issuance of additional Equity-Linked Securities, without affecting any
prior adjustments theretofore made to the Strike Price.

(7) Adjustment to the Number of Underlying Shares. If the Strike Price is adjusted pursuant to the formulas set forth
in any of
clauses (1) through (5) of this Section 5(d)(i) (excluding, for these purposes, a readjustment pursuant to the text following such
formulas), then, effective as of the same time at which
such adjustment to the Strike Price becomes effective, the number of
Underlying Shares of each Warrant will be adjusted to an amount equal to the product of (A) the number of Underlying Shares of
such Warrant in effect immediately before such
adjustment to such number of Underlying Shares; and (B) the quotient obtained by
dividing (x) the Strike Price in effect immediately before such adjustment to the Strike Price; and (y) the Strike Price in effect
immediately after such
adjustment to the Strike Price; provided, however, that the number of Underlying Shares of each Warrant will
be subject to readjustment to the extent set forth in such clauses. For purposes of calculating the adjustment to the number
of
Underlying Shares of each Warrant pursuant to the preceding sentence, the amount set forth in clause (B)(y) of the preceding
sentence will calculated without giving effect to any rounding pursuant to
Section 5(d)(vii).

(ii) No Adjustments in Certain Cases.

(1) Where Holders Participate in the Transaction or Event Without Exercising. Notwithstanding anything to the contrary
in
Section 5(d)(i), the Company is not required to adjust the Strike Price or the number of Underlying Shares of any Warrant for a
transaction or other event otherwise requiring an adjustment pursuant to
Section 5(d)(i) (other than a stock split or combination of
the type set forth in Section 5(d)(i)(1), a tender or exchange offer of the type set forth in Section 5(d)(i)(5)
or a Degressive Issuance)
if each Holder participates, at
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the same time and on the same terms as holders of Common Stock, and solely by virtue of being a Holder of the Warrants, in such
transaction or event without having to Exercise such Holder’s
Warrants and as if such Holder had owned, on the Record Date for
such transaction or event, a number of shares of Common Stock equal to the aggregate number of Underlying Shares, as of such
Record Date, of the Warrants held by such Holder on such
Record Date.

(2) Certain Events. The Company will not be required to adjust the Strike Price or the number of
Underlying Shares of any
Warrant except pursuant to Section 5(d)(i). Without limiting the foregoing, the Company will not be required to adjust the Strike
Price or the number of Underlying Shares of any Warrant on account
of:

(A) an Exempt Issuance; or

(B) solely a change in the par value of the Common Stock.

(iii) Adjustments Not Yet Effective. Notwithstanding anything to the contrary in this Warrant Agreement, if:

(1) a Warrant is Exercised;

(2) the Record Date, effective date or Expiration Time for any event that requires an adjustment to the Strike Price pursuant
to
Section 5(d)(i) (other than an adjustment pursuant to Section 5(d)(i)(6)) has occurred on or before the Exercise Date for such
Exercise, but an adjustment to the Strike Price or the number of Underlying Shares of
the Warrants for such event has not yet
become effective as of such Exercise Date;

(3) the Exercise Consideration due
upon such Exercise includes any whole shares of Common Stock; and

(4) such shares are not entitled to participate in such
event (because they were not held on the related Record Date or
otherwise),

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

(iv) Adjustments Where Exercising Holders Participate in the Relevant Transaction or Event. Notwithstanding anything to
the
contrary in this Warrant Agreement, if:
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(1) an adjustment to the Strike Price or the number of Underlying Shares of
the Warrants for any dividend or distribution
becomes effective on any Ex-Dividend Date pursuant to Section 5(d)(i) (other than an adjustment pursuant to Section 5(d)(i)(6));

(2) a Warrant is Exercised;

(3) the Exercise Date for such Exercise occurs on or after such Ex-Dividend Date and
on or before the related Record Date;

(4) the Exercise Consideration due upon such Exercise includes any whole shares of
Common Stock based on a Strike Price or
number of Underlying Shares that is adjusted for such dividend or distribution; and

(5) such shares would be entitled to participate in such dividend or distribution (including pursuant to
Section 5(b)(ii)),

then such adjustment will not be given effect for such Exercise and the shares of Common
Stock issuable upon such Exercise based on such
unadjusted Strike Price and unadjusted number of Underlying Shares will not be entitled to participate in such dividend or distribution, but there
will be added, to the Exercise Consideration otherwise
due upon such Exercise, the same kind and amount of consideration that would have been
delivered in such dividend or distribution with respect to such shares of Common Stock had such shares been entitled to participate in such
dividend or
distribution.

(v) [Reserved].

(vi) Determination of the Number of Outstanding Shares of Common Stock. For purposes of
Section 5(d)(i), the number of shares of
Common Stock outstanding at any time will (1) include shares issuable in respect of scrip certificates issued in lieu of fractions of shares of
Common Stock; and
(2) exclude shares of Common Stock held in the Company’s treasury (unless the Company pays any dividend or makes any
distribution on shares of Common Stock held in its treasury).

(vii) Rounding of Calculations. All calculations with respect to the Strike Price and adjustments thereto will be made
to the nearest cent
(with half of one cent rounded upwards), and all calculations with respect to the number of Underlying Shares of any Warrant and adjustments
thereto will be made to the nearest 1/10,000th of a share of Common Stock (with
5/100,000ths rounded upward).

(viii) Notice of Strike Price and Number of Underlying Shares Adjustments.
Upon the effectiveness of any adjustment to the Strike Price or
the number of Underlying Shares of the Warrants pursuant to Section 5(d)(i), the Company will promptly send notice to the Holders containing
(1) a brief
description of the transaction or other event on account of which such adjustment was made; (2) the Strike Price in effect immediately
after such adjustment; (3) a brief description of any corresponding adjustment to the number of
Underlying Shares of each Warrant; and (4) the
effective time of such adjustment.
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(e) Voluntary Adjustments.

(i) Generally. To the extent permitted by law and applicable stock exchange rules, the Company, from time to time, may
(but is not required
to) decrease the Strike Price by any amount, or increase the number of Underlying Shares of each outstanding Warrant by any amount, if (1) the
Board of Directors determines that such decrease or increase, as applicable, is
in the Company’s best interest or that such decrease or increase, as
applicable, is advisable to avoid or diminish any income tax imposed on holders of Common Stock or rights to purchase Common Stock as a
result of any dividend or distribution
of shares (or rights to acquire shares) of Common Stock or any similar event; (2) such decrease or increase,
as applicable, is in effect for a period of at least twenty (20) Business Days; and (3) such decrease or increase, as
applicable, is irrevocable during
such period.

(ii) Notice of Voluntary Adjustment. If the Board of Directors
determines to decrease the Strike Price or increase the number of Underlying
Shares of the Warrants pursuant to Section 5(e)(i), then, no later than the first Business Day of the related twenty (20) Business Day period
referred to in Section 5(e)(i), the Company will send notice to each Holder of such decrease or increase, as applicable, quantifying the amount
thereof and stating the period during which such decrease or increase, as
applicable, will be in effect.

(f) Adjustments Effective Without Need to Amend Certificates. An adjustment to the number of
Underlying Shares of any Warrant pursuant to
Section 5(d) or 5(e) will be effective without the need to notate the same on, or otherwise amend, the Certificate representing such Warrant.

(g) Effect of Common Stock Change Event.

(i) Generally. If there occurs any:

(1) recapitalization, reclassification or change of the Common Stock, other than (x) changes solely resulting from a
subdivision or
combination of the Common Stock, (y) a change only in par value or from par value to no par value or no par value to par value or
(z) stock splits and stock combinations that do not involve the issuance of any other series
or class of securities;

(2) consolidation, merger, combination or binding or statutory share exchange involving the
Company;

(3) sale, lease or other transfer of all or substantially all of the assets of the Company and its Subsidiaries,
taken as a whole, to any
Person; or

(4) other similar event,
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and, as a result of which, the Common Stock is converted into, or is exchanged for, or
represents solely the right to receive, other securities, cash
or other property, or any combination of the foregoing (such an event, a “Common Stock Change Event,” and such other securities, cash or
property, the “Reference
Property,” and the amount and kind of Reference Property that a holder of one (1) share of Common Stock would be
entitled to receive on account of such Common Stock Change Event (without giving effect to any arrangement not to issue or
deliver a fractional
portion of any security or other property), a “Reference Property Unit”), then, notwithstanding anything to the contrary in this Warrant
Agreement,

(A) from and after the effective time of such Common Stock Change Event, (I) subject to clauses
(B) and (C) below, the
consideration due upon Exercise of any Warrant will be determined in the same manner as if each reference to any number of shares
of Common Stock in this Section 5 or in
Section 6, or in any related definitions, were instead a reference to the same number of
Reference Property Units;

(B) if such Reference Property Unit includes, but does not consist entirely of, cash (it being understood, for the avoidance
of
doubt, that clause (C) below will apply instead of this clause (B) if such Reference Property Unit consists entirely of cash), then,
from and after the effective time of such Common Stock Change Event, there will be
deducted or removed, as applicable, from the
Aggregate Strike Price otherwise payable to Exercise any Warrant pursuant to Section 5(b)(i), and from the cash that would
otherwise be included in the Exercise Consideration
due, pursuant to Section 5(c), to settle such Exercise, a cash amount equal to the
product of (I) the number of Underlying Shares of such Warrant that are being so Exercised; and (II) the lesser of (x) the
Strike Price
on the Exercise Date for such Exercise; and (y) the amount of cash included in such Reference Property Unit;

(C) if such Reference Property Unit consists entirely of cash, then (I) from and after the effective time of such Common
Stock
Change Event, no payment of the Aggregate Strike Price will be required to Exercise any Warrant; and (II) the Company will settle
each Exercise of any Warrant whose Exercise Date occurs on or after the date of the effective time of such
Common Stock Change
Event by paying, on or before the second (2nd) Business Day immediately after such Exercise Date, cash in an amount equal to the
product of (I) the number of Underlying Shares of such Warrant that are being so Exercised; and
(II) the excess, if any, of (x) the
amount of cash included in such Reference Property Unit over (y) the Strike Price (it being understood, for the avoidance of doubt,
that the amount set forth in this clause (II) will be
zero if the amount set forth in clause (x) is not greater than the amount set forth in
clause (y)); and

(D) for these purposes, the Last Reported Sale Price of any Reference Property Unit or portion thereof that does not consist
of a
class of securities will be the fair value of such Reference Property Unit or portion thereof, as applicable, determined in good faith
by the Company (or, in the case of cash denominated in U.S. dollars, the face amount thereof).
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If the Reference Property consists of more than a single type of consideration to be
determined based in part upon any form of stockholder
election, then the composition of the Reference Property Unit will be deemed to be the weighted average of the types and amounts of
consideration actually received, per share of Common Stock, by
the holders of Common Stock. The Company will notify the Holders of such
weighted average as soon as practicable after such determination is made.

(ii) Compliance Covenant. The Company will not become a party to any Common Stock Change Event unless its terms are
consistent with
this Section 5(g).

(iii) Execution of Supplemental Instruments. On or
before the date the Common Stock Change Event becomes effective, the Company and,
if applicable, the resulting, surviving or transferee Person (if not the Company) of such Common Stock Change Event (the “Successor Person”)
will
execute and deliver such supplemental instruments, if any, as the Company reasonably determines are necessary or desirable (which
supplemental instruments will, for the avoidance of doubt, not require the consent of any Holder) to (y) provide
for subsequent adjustments to the
Strike Price and the number of Underlying Shares of the Warrants pursuant to Section 5(d)(i) in a manner consistent with this Section 5(g); and
(z) contain
such other provisions, if any, as the Company reasonably determines are appropriate to preserve the economic interests of the Holders
and to give effect to Section 5(g)(i). If the Successor Person is not the Company, or the
Reference Property includes shares of stock or other
securities or assets (other than cash) of a Person other than the Successor Person, then the Company will cause such Successor Person or Person,
as applicable, to execute and deliver a joinder to
this Warrant Agreement assuming the obligations of the Company under this Warrant Agreement,
or the obligation to deliver such Reference Property upon Exercise of the Warrants, as applicable.

(iv) Notice of Common Stock Change Event. The Company will provide notice of each Common Stock Change Event to Holders
no later
than the effective date of the Common Stock Change Event.

Section 6. CERTAIN PROVISIONS
RELATING TO THE ISSUANCE OF COMMON STOCK.

(a) Equitable Adjustments to Prices. Whenever this Warrant Agreement requires the Company to calculate the average of the Last Reported
Sale
Prices, or any function thereof, over a period of multiple days (including to calculate or an adjustment to the Strike Price), the Company will make
appropriate adjustments, if any, to those calculations to account for any adjustment to the
Strike Price pursuant to Section 5(d)(i) that becomes effective,
or any event requiring such an adjustment to the Strike Price where the Ex-Dividend Date, effective date or Expiration
Date, as applicable, of such event
occurs, at any time during such period.

(b) Reservation of Shares of Common Stock. At all times
when any Warrant is outstanding, the Company will reserve (out of its authorized and not
outstanding shares of Common Stock that are not reserved for other purposes), for delivery upon Exercise of the Warrants, a number of shares of
Common Stock
that would be sufficient to settle the Exercise of all Warrant(s) then outstanding (assuming, for these purposes, that each such Warrant is
settled by the delivery of a number of shares of Common Stock equal to the number of Underlying Shares of
such Warrant, as such number of
Underlying Shares may be adjusted pursuant to Section 5(d) and Section 5(e)). To the extent the Company delivers shares of Common Stock held in the
Company’s
treasury in settlement of any obligation under this Warrant Agreement to deliver shares of Common Stock, each reference in this Warrant
Agreement to the issuance of shares of Common Stock in connection therewith will be deemed to include such
delivery.
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(c) Status of Shares of Common Stock; Covenant Regarding Par Value. Each share
of Common Stock delivered upon Exercise of any Warrant of
any Holder will be a newly issued or treasury share and will be duly authorized, validly issued, fully paid, non-assessable, free from preemptive
rights
and free of any lien or adverse claim (except to the extent of any lien or adverse claim created by the action or inaction of such Holder or the Person to
whom such share of Common Stock will be delivered). If the Common Stock is then listed
on any securities exchange, or quoted on any inter-dealer
quotation system, then the Company will cause each such share of Common Stock, when so delivered, to be admitted for listing on such exchange or
quotation on such system. The Company will not
engage in any transaction or take any action that would cause the Strike Price to be less than the par
value per share of Common Stock.

(d) Taxes Upon Issuance of Common Stock. The Company will pay any issue or transfer tax or duty (except any applicable stamp duties)
due on
the issue of any shares of Common Stock upon Exercise of any Warrant of any Holder, except any tax or duty that is due because such Holder requests
those shares to be registered in a name other than such Holder’s name. The Holder shall
be responsible for all other tax liability that may arise as a result
of holding or transferring this Warrant or receiving Common Stock upon exercise hereof.

Section 7. CALCULATIONS.

(a) Responsibility; Schedule of Calculations. Except as otherwise provided in this Warrant Agreement, the Company will be responsible
for
making all calculations called for under this Warrant Agreement or the Warrants, including determinations of the Strike Price and the Last Reported Sale
Prices. The Company will make all calculations in good faith, and, absent manifest error,
its calculations will be final and binding on all Holders. The
Company will provide a schedule of such calculations to any Holder upon written request.

(b) Calculations Aggregated for Each Holder. The composition of the Exercise Consideration due upon Exercise of any Warrant of any
Holder
will be computed based on the total number of Warrants of such Holder being Exercised with the same Exercise Date. Any cash amounts due to such
Holder in respect thereof will, after giving effect to the preceding sentence, be rounded to the
nearest cent.

Section 8. MISCELLANEOUS.

(a) Notices.

(i) Notices to Holders. All notices or communications required to be made to a Holder pursuant to this Warrant Agreement
must be made in
writing and will be deemed to be duly sent or given in writing if (1) mailed by first class mail, certified or registered, return receipt requested, or
by overnight air courier guaranteeing next day delivery, to its address
shown on the Register; or (2) transmitted by facsimile or by electronic
transmission
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or other similar means of unsecured electronic communication to the facsimile or electronic address, as applicable, of such Holder shown on the
Register, provided receipt of such facsimile
or electronic transmission or communication is acknowledged. The failure to send a notice or
communication to a Holder, or any defect in such notice or communication, will not affect its sufficiency with respect to any other Holder.

(ii) Notice Effectiveness. If a notice or communication is mailed or sent in the manner provided above in this
Section 8(a) within the time
prescribed, it will be deemed to have been duly given, whether or not the addressee receives it (except to the extent, but only to the extent,
acknowledgement of receipt is expressly required by
this Section 8(a)).

(b) Withholding Taxes and Forms. Each Holder agrees that applicable
withholding taxes (including backup withholding) may be withheld from
payments and deemed payments on or with respect to this Warrant, and if any such withholding taxes (including backup withholding) are paid on behalf
of the Holder, then those
withholding taxes may be set off against payments of cash or the delivery of shares of Common Stock or other consideration, if
any, in respect of this Warrant (or any payments on Common Stock) or sales proceeds received by, or other funds or assets
of, the Holder. On the Initial
Issue Date (or in the case of any transferee, the date such transferee becomes a Holder), and thereinafter upon reasonable request or as required under
applicable law, the Holder shall deliver to the Company an
Internal Revenue Service Form W-9 or, in the alternative (and only in the event that the
Company has consented to the transfer or assignment of the Warrant to such Holder that is a non-U.S. person for U.S. federal income tax purposes), the
applicable Internal Revenue Service Form W-8 (together with any appropriate attachments), as applicable, and, if
required, such other tax forms
reasonably requested by the Company or other applicable withholding agent to establish an exemption from United States withholding tax on payments
and deliveries hereunder as well as an exemption from, or a reduction
in the rate of, U.S. withholding that may apply to any dividend or constructive
dividend (e.g., under Section 305(c) of the Internal Revenue Code of 1986, as amended). The Company may determine in its reasonable discretion the
amount and the
timing of any such constructive dividend.

(c) Governing Law; Waiver of Jury Trial. THIS WARRANT AGREEMENT AND THE WARRANTS, AND ANY
CLAIM, CONTROVERSY
OR DISPUTE ARISING UNDER OR RELATED TO THIS WARRANT AGREEMENT OR THE WARRANTS, WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. THE COMPANY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS WARRANT AGREEMENT, THE WARRANTS OR THE TRANSACTIONS CONTEMPLATED BY
THIS WARRANT AGREEMENT OR THE WARRANTS.

(d) Submission to Jurisdiction. Any legal suit, action or proceeding arising out of or based upon this Warrant Agreement or the
transactions
contemplated by this Warrant Agreement may be instituted in the federal courts of the United States of America located in the City of New York or the
courts of the State of New York, in each case located in the City of New York
(collectively, the “Specified Courts”), and each party irrevocably submits
to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. Service of any process,
summons, notice or document by mail (to
the extent allowed under any applicable statute or rule of court) to
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such party’s address set forth in Section 8(a) will be effective service of process for any such suit, action or proceeding brought in any such court. Each
of the
Company and each Holder (by its execution and delivery of this Warrant Agreement or by its acceptance of any Warrant) irrevocably and
unconditionally waives any objection to the laying of venue of any suit, action or other proceeding in the
Specified Courts and irrevocably and
unconditionally waives and agrees not to plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum.

(e) No Adverse Interpretation of Other Agreements. Neither this Warrant Agreement nor the Warrants may be used to interpret any other
agreement of the Company or its Subsidiaries or of any other Person, and no such other agreement may be used to interpret this Warrant Agreement or
the Warrants.

(f) Successors; Benefits of Warrant Agreement. All agreements of the Company in this Warrant Agreement and the Warrants will bind its
successors. Subject to the preceding sentence, this Warrant Agreement is for the sole benefit of the parties hereto and for the Holders, as such, from time
to time, and nothing in this Warrant Agreement, or anything that may be implied from any
provision of this Warrant Agreement, will confer on any other
Person any right, claim or remedy.

(g) Severability. If any provision
of this Warrant Agreement or the Warrants is invalid, illegal or unenforceable, then the validity, legality and
enforceability of the remaining provisions of this Warrant Agreement or the Warrants will not in any way be affected or impaired thereby.

(h) Table of Contents, Headings, Etc. The table of contents and the headings of the Sections and
sub-Sections of this Warrant Agreement have
been inserted for convenience of reference only, are not to be considered a part of this Warrant Agreement and will in no way modify or restrict any of
the terms or
provisions of this Warrant Agreement.

(i) Entire Agreement. This Warrant Agreement, including all Exhibits and Schedules hereto,
together with the Loan Agreement and Side Letter,
constitute the entire agreement of the Parties with respect to the specific subject matter covered hereby and thereby, and supersedes in their entirety all
other agreements or understandings between
or among the parties with respect to such specific subject matter.

(j) Remedies. The Company agrees that, upon an actual or
threatened breach by it of any of its obligations under this Warrant Agreement, the
affected Holders would experience irreparable harm for which monetary damages would not be an adequate remedy and such Holders will be entitled to
equitable relief
in respect thereof, including a restraining order, an injunction, specific performance and any other relief that may be available from a
court of competent jurisdiction, in each case, in addition to any other rights and remedies that may be
available to such Holders. Nothing in this Warrant
Agreement will preclude any rights or remedies that would be available to any Holder at law, in equity or otherwise, which rights or remedies will be in
addition to, and not in substitution of, any
rights or remedies of such Holder set forth in this Warrant Agreement.
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(k) No Other Rights. The Warrants will confer no rights to the Holders thereof except
as provided in this Warrant Agreement. For the avoidance of
doubt, and without limiting the operation of Sections 5(d)(iv), 5(d)(ii)(1) and 5(b)(ii), and the provisos to Sections 5(d)(i)(3)(A) and
5(d)(i)(4), the
Warrants will not confer to the Holders thereof any rights as stockholders of the Company.

(l) No Obligation to
Purchase Securities of the Company. For the avoidance of doubt, except to the extent any Exercise Shares (or other Exercise
Consideration consisting of any securities of the Company) is deliverable in connection with the due Exercise of any
Warrant, nothing in this Warrant
Agreement will impose on any Holder any obligation to purchase any securities of the Company.

[The Remainder of This Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties to this Warrant Agreement have caused this Warrant
Agreement to be duly executed as of the date first
written above.
 

BEYOND MEAT, INC.

By:  /s/ Ethan Brown
 Name:  Ethan Brown
 Title:    President and Chief Executive Officer



UNPROCESSED FOODS, LLC

By:  /s/ Shaleen Shah
 Name:  Shaleen Shah
 Title:    President

Contact Information:
 
Address:   [***]   

  Cheyenne, WY 82001   

      

Attention:   Shaleen Shah   

Facsimile Number:       

Email Address:   [***]   



EXHIBIT A

FORM OF WARRANT

[Insert Restricted Security Legend, if applicable]

[Insert Transfer Restriction Legend, if applicable]

Beyond Meat, Inc.

Warrants

Certificate No.
[___]

Beyond Meat, Inc., a Delaware corporation (the “Company”), certifies that [___] is the registered owner of [___]
Warrants represented by this
certificate (this “Certificate”). The initial number of Underlying Shares of the Warrant represented by this Certificate is [___] shares of Common Stock,
which number is subject to adjustment as provided
in the Warrant Agreement referred to below.

The terms of the Warrants are set forth in the Warrant Agreement, dated as of May 7,
2025, between the Company and the initial Holder (the
“Warrant Agreement”). Capitalized terms used in this Certificate without definition have the respective meanings ascribed to them in the Warrant
Agreement.

Additional terms of this Certificate are set forth on the other side of this Certificate.

[The Remainder of This Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, Beyond Meat, Inc. has caused this instrument to be duly executed
as of the date set forth below.
 

      BEYOND MEAT, INC.            

Date:         By:      
        Name:  
        Title:  
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Beyond Meat, Inc.

Warrant

This Certificate
represents [___] duly issued and outstanding Warrant having an initial number of Underlying Shares as set forth on the face of this
Certificate. Certain terms of the Warrants are summarized below. Notwithstanding anything to the contrary in this
Certificate, to the extent that any
provision of this Certificate conflicts with the provisions of the Warrant Agreement, the provisions of the of the Warrant Agreement will control.

1. Method of Payment. Cash amounts due on the Warrants represented by this Certificate will be paid in the manner set forth in
Section 3(d) of
the Warrant Agreement.

2. Persons Deemed Owners. The Person in whose name this Certificate is registered will
be treated as the owner of the Warrant represented by
this Certificate for all purposes, subject to Section 3(j) of the Warrant Agreement.

3. Transfers and Exchanges. All Warrants will be in registered form. Subject to the terms of the Warrant Agreement, the Holder of the
Warrant
represented by this Certificate may transfer or exchange such Warrant by presenting this Certificate to the Company and delivering any required
documentation or other materials.

4. No Right of Redemption by the Company. The Company will not have the right to redeem the Warrants at its election.

5. Exercise Rights. The Warrants will be Exercisable for Exercise Consideration in the manner, and subject to the terms, set forth in
Section 5 of
the Warrant Agreement.

6. Abbreviations. Customary abbreviations may be used in the name of a Holder or its
assignee, such as TEN COM (tenants in common), TEN
ENT (tenants by the entireties), JT TEN (joint tenants with right of survivorship and not as tenants in common), CUST (custodian), and U/G/M/A
(Uniform Gift to Minors Act).

* * *

To request a copy of the
Warrant Agreement, which the Company will provide to any Holder at no charge, please send a written request to the
following address:

Beyond Meat, Inc.
888 N. Douglas
Street, Suite 100

El Segundo, CA 90245
Attention: Chief Financial Officer
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EXERCISE NOTICE

Beyond Meat, Inc.

Subject to the terms of the
Warrant Agreement, by executing and delivering this Exercise Notice, the undersigned Holder of the Warrant identified
below directs the Company to Exercise (check one):
 

☐ all of the Underlying Shares of the Warrant
 

☐           * Underlying Shares of the Warrant
identified by Certificate No.         .

Capitalized terms used but not otherwise defined in this Exercise Form shall have the meaning ascribed thereto in the Warrant Agreement.

Please issue shares of Common Stock in the following name and, if applicable, to the following address:
 
Issue to (print name):    

Email Address:    

(Optional) Identify account within the United States to which any cash Exercise Consideration will be wired:
 
Bank Routing Number:        

SWIFT Code:        

Bank Address:        

       

Account Number:        

Account Name:        
 
Date:                      

    (Legal Name of Holder)
     
    By:    
      Name:
      Title:

 
* Must be a whole number.
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ASSIGNMENT FORM

Beyond Meat, Inc.

Subject to the terms of the
Warrant Agreement, the undersigned Holder of the Warrant identified below assigns (check one):
 

☐ all of the Underlying Shares of the Warrant
 

☐           * Underlying Shares of the Warrant
identified by Certificate No.         , and all rights thereunder, to:
 
Name:        

Address:        

       

Social security or
tax identification
number:        

and irrevocably appoints:
                                       

as agent to transfer the within Warrant on the books of the Company. The agent may substitute another to act for him/her.
 
Date:                      

    (Legal Name of Holder)
     
    By:    
      Name:
      Title:

 
* Must be a whole number.
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EXHIBIT B

FORM OF RESTRICTED SECURITY LEGEND

THE
OFFER AND SALE OF THIS SECURITY AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS SECURITY
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THIS
SECURITY AND SUCH SHARES MAY NOT
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED EXCEPT (A) PURSUANT TO A
REGISTRATION STATEMENT THAT IS EFFECTIVE UNDER THE SECURITIES ACT; OR (B) PURSUANT TO AN EXEMPTION FROM, OR
IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT.
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EXHIBIT C

FORM OF TRANSFER RESTRICTION LEGEND

TRANSFERS, PLEDGES OR OTHER DISPOSITIONS HEREOF, OR OF ANY BENEFICIAL INTEREST HEREIN, ARE SUBJECT TO
RESTRICTIONS SET FORTH IN THE WARRANT AGREEMENT REFERRED
TO HEREIN. ANY PURPORTED TRANSFER, PLEDGE OR
OTHER DISPOSITION IN VIOLATION OF SUCH RESTRICTIONS WILL BE VOID AND OF NO FORCE OR EFFECT.
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EXHIBIT D

INITIAL COMPANY WIRE INSTRUCTIONS
 
Bank Routing
Number:  

[***]
  

SWIFT Code:   [***]   
Bank Address:   [***]   

Account Number:   [***]   
Account Name:   [***]   
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EXHIBIT E

REGISTRATION RIGHTS

Section 1. SHELF REGISTRATION.

(a) Shelf Registration Statement. Subject to the terms and conditions of this Agreement, the Company shall use its commercially
reasonable efforts
to (i) as soon as practicable, but in no case later than forty-five calendar days after the Initial Issue Date of the initial Warrants issued pursuant to the
Warrant Agreement (the “Filing Deadline”), prepare
and file with the SEC an initial Registration Statement on Form S-3 (or, if the Company is not then
eligible, on Form S-1) or any successor form thereto or analogous
registration statement form under the Securities Act covering the resale by the
Holder(s) of the maximum number of Registrable Securities as shall be permitted to be included thereon in accordance with applicable SEC rules,
regulations and
interpretations so as to permit the resale of such Registrable Securities by the Holder(s) under Rule 415 at then prevailing market prices
(and not fixed prices). The Registration Statement shall contain “Selling Stockholders” and
“Plan of Distribution” sections. The Company shall use its
commercially reasonable efforts to have the Registration Statement declared effective by the SEC as soon as practicable, but in no event later than the
ninety (90) days
following the initial filing of the Registration Statement (the “Effectiveness Deadline”). By 9:30 am on the business day following the
date of effectiveness, the Company shall file with the SEC in accordance with Rule 424 under the
1933 Act the final Prospectus to be used in connection
with sales pursuant to such Registration Statement. Prior to the filing of the Registration Statement with the SEC, the Company shall furnish a draft of
the Registration Statement to the
Holder(s) for their review and comment. The Holder(s) shall furnish comments on the Registration Statement to the
Company within 24 hours of the receipt thereof from the Company. For the avoidance of doubt, the Company is making no commitment herein
to
facilitate any resale of Registered Securities on an underwritten basis.

(b) Sufficient Number of Shares Registered. If at any
time all Registrable Securities are not covered by a Registration Statement filed pursuant to
Section 1(a) for any reason, the Company shall use its commercially reasonable efforts to file with the SEC one or more additional Registration
Statements so as to cover all of the Registrable Securities not covered by such initial Registration Statement, in each case as soon as practicable (taking
into account any position of the staff of the SEC with respect to the date on which the Staff
will permit such additional Registration Statement(s) to be
filed with the SEC and the rules and regulations of the SEC). The Company shall use its commercially reasonable efforts to cause each such new
Registration Statement to become effective as
soon as reasonably practicable following the filling thereof with the SEC.

(1) During the Registration Period, the Company
shall (i) promptly prepare and file with the SEC such amendments (including post-
effective amendments) and supplements to a Registration Statement and the Prospectus used in connection with a Registration Statement,
which Prospectus is to
be filed pursuant to Rule 424 promulgated under the Securities Act, as may be necessary to keep such Registration
Statement effective at all times during the Registration Period, (ii) prepare and file with the SEC additional Registration
Statements in
order to register for resale under the Securities Act all of the Registrable Securities;
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(iii) cause the related Prospectus to be amended or supplemented by any required Prospectus supplement (subject to the terms of this
Agreement), and as so supplemented or amended to be filed
pursuant to Rule 424; (iv) respond as promptly as reasonably possible to any
comments received from the SEC with respect to a Registration Statement or any amendment thereto and as promptly as reasonably
possible provide the Holder(s) true and
complete copies of all correspondence from and to the SEC relating to a Registration Statement
(provided that the Company may excise any information contained therein which would constitute material non-public
information as to
any Holder which has not executed a confidentiality agreement with the Company); and (v) comply with the provisions of the Securities
Act with respect to the disposition of all Registrable Securities of the Company covered by
such Registration Statement until such time as
all of such Registrable Securities shall have been disposed of in accordance with the intended methods of disposition by the seller or
sellers thereof as set forth in such Registration Statement. In the
case of amendments and supplements to a Registration Statement which
are required to be filed pursuant to this Agreement (including pursuant to this Section 1(b)(1)) by reason of the Company’s filing a report
on Form 10-K, Form 10-Q or Form 8-K or any analogous report under the Exchange Act, the Company shall incorporate such report by
reference into
the Registration Statement, if applicable, or shall file such amendments or supplements with the SEC on the same day on
which the Exchange Act report is filed which created the requirement for the Company to amend or supplement the Registration
Statement.

(2) Reduction of Registrable Securities Included in a Registration Statement. Notwithstanding anything
contained herein, in the event
that the SEC requires the Company to reduce the number of Registrable Securities to be included in a Registration Statement in order to
allow the Company to rely on Rule 415 with respect to a Registration Statement,
then the Company shall reduce the number of Registrable
Securities to be included in such Registration Statement (after consultation with the Holder(s) as to the specific Registrable Securities to be
removed therefrom) to the maximum number of
securities as is permitted to be registered by the SEC. In the event of any reduction in
Registrable Securities pursuant to this paragraph, the Company shall use its commercially reasonable efforts to file one or more New
Registration Statements
with the Commission in accordance with Section 1(b) until such time as all Registrable Securities have been
included in Registration Statements that have been declared effective and the Prospectuses contained therein are available for use by
the
Holder(s).

(c) [Reserved].

(d) Registration Procedures. The Company shall use its commercially reasonable efforts, for so long as there are Registrable Securities
outstanding, to take such actions as are under its control to not become an ineligible issuer (as defined in Rule 405 under the Securities Act) and, if it
becomes eligible for such status in the future, to remain a well-known seasoned issuer (as
defined in Rule 405 under the Securities Act). The Company
shall use commercially reasonable efforts to effect the registration of any Registrable Securities under the Securities Act as expeditiously as possible
following the Initial Issue Date in
accordance with this Exhibit E. Accordingly, the Company will, as expeditiously as possible:
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(i) prepare and file with the SEC a Registration Statement with respect to
such securities and use its commercially reasonable efforts to
cause such Registration Statement promptly to become and remain effective for a period of time required for the disposition of such securities by
the holders thereof; provided,
however, that before filing such Registration Statement or any amendments or supplements thereto (for purposes of
this subsection, amendments and supplements shall not be deemed to include any filing that the Company is required to make
pursuant to the
Exchange Act), the Company shall furnish the Holder(s) copies of all documents proposed to be filed, which documents will be subject to the
review of such counsel. The Company shall not be deemed to have used its commercially
reasonable efforts to keep a Registration Statement
effective during the applicable period if it voluntarily takes any action that would result in the Holders of such Registrable Securities not being
able to sell such Registrable Securities during
that period, unless such action is required under applicable law, and in any event, subject to the
provisions of Section 5 below;

(ii) prepare and file with the SEC such amendments and supplements to such Registration Statement and the prospectus used in
connection
therewith as may be necessary to keep such Registration Statement effective and to comply with the provisions of the Securities Act with respect
to the sale or other disposition of all securities covered by such Registration Statement
until the earlier of such time as all of such securities have
been disposed of in a public offering;

(iii) furnish to such
selling Holder(s) such number of conformed copies of the applicable Registration Statement and each such amendment
and supplement thereto, and of any summary prospectus or other prospectus, including any preliminary prospectus, in conformity with
the
requirements of the Securities Act in order to facilitate the public sale or other disposition of such Registrable Securities;

(iv) use its commercially reasonable efforts to register or qualify the securities covered by such Registration Statement under
such other
securities or blue sky laws of such jurisdictions within the United States as each Holder of such securities shall reasonably request, to keep such
registration or qualification in effect for so long as such Registration Statement remains
in effect, and to take any other action which may be
reasonably necessary to enable such selling Holder to consummate the disposition in such jurisdictions of the securities owned by such Holder;
provided, however, that the Company
shall not be required in connection therewith or as a condition thereto to qualify to do business, subject itself
to taxation in or to file a general consent to service of process in any jurisdiction wherein it would not but for the requirements of
this Agreement
(including this Exhibit E) be obligated to do so; and provided, further, that the Company shall not be required to qualify such Registrable
Securities in any jurisdiction in which the securities regulatory
authority requires that any Holder submit any Registrable Securities to the terms,
provisions and restrictions of any escrow, lockup or similar agreement(s) for consent to sell Registrable Securities in such jurisdiction unless such
Holder agrees to
do so;

(v) [Reserved];
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(vi) [Reserved];

(vii) otherwise use its reasonable efforts to comply with all applicable rules and regulations of the SEC, and make generally
available to the
Holders no later than 45 days after the end of any twelve-month period (or 90 days, if such period is a fiscal year) earnings statements satisfying
the provisions of Section 11(a) of the Securities Act, (i) commencing at
the end of any fiscal quarter in which Registrable Securities are sold to
underwriters in an underwritten public offering, or (ii) if not sold to underwriters in such an offering, beginning with the first month of the
Company’s first
fiscal quarter commencing after the effective date of the Registration Statement, which statements shall cover said twelve-month
periods;

(viii) use its reasonable efforts to cause all such Registrable Securities to be listed on each securities exchange or
quotation system on which
similar securities issued by the Company are listed or traded;

(ix) notify the Holder(s) at any
time when a prospectus relating to Registrable Securities is required to be delivered under the Securities Act
because of the happening of any event as a result of which the applicable prospectus, as then in effect, includes an untrue statement of a
material
fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the
circumstances then existing;

(x) give notice to the Holders:

(1) when such Registration Statement or any amendment thereto has been filed with the SEC and when such Registration Statement
or any post-effective amendment thereto has become effective;

(2) of any request by the SEC for amendments or supplements
to such Registration Statement or the prospectus included therein, or
for additional information, except for amendments or supplements or additional information required to be delivered pursuant to the
Exchange Act;

(3) of the issuance by the SEC of any stop order suspending the effectiveness of such Registration Statement or the initiation
of any
proceedings for that purpose;

(4) of the receipt by the Company or its legal counsel of any notification with
respect to the suspension of the qualification of the
Common Stock for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and

(5) of the happening of any event that requires the Company to make changes in such Registration Statement or the prospectus in
order to make the statements therein not misleading (which notice shall be accompanied by an instruction to suspend the use of the
prospectus until the requisite changes have been made);
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(xi) use its reasonable efforts to prevent the issuance or obtain the
withdrawal of any order suspending the effectiveness of such Registration
Statement at the earliest possible time;)

(xii)
upon the occurrence of any event contemplated by this Agreement (including this Exhibit E), promptly prepare a post-effective
amendment to such Registration Statement, if necessary, or a supplement to the related prospectus or file any other
required document so that, as
thereafter delivered to the Holders, the prospectus will not contain an untrue statement of a material fact or omit to state any material fact
necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. If the Company notifies the
Holders in accordance with Section 4 of this Exhibit E to suspend the use of the prospectus until the requisite changes to the prospectus have been
made, then each
Holder shall suspend use of such prospectus and use their reasonable efforts to return to the Company all copies of such
prospectus other than permanent file copies then in the Holder’s possession, and the period of effectiveness of such
Registration Statement
provided for above shall be extended by the number of days from and including the date of the giving of such notice to the date Holder(s) shall
have received such amended or supplemented prospectus pursuant to this
Section 4 of this Exhibit;

(xiii) [Reserved];

(xiv) use commercially reasonable efforts to procure the cooperation of the Company’s transfer agent in settling any
offering or sale of
Registrable Securities, including with respect to the transfer of physical Certificates or physical certificates evidencing the Underlying Shares into
book-entry form in accordance with any procedures reasonably requested by the
Holder(s); and

(xv) if requested by Holder(s) of a majority of the Registrable Securities being registered and/or sold in
connection therewith, promptly
include in a prospectus supplement or amendment such information as the Holder(s) of a majority of the Registrable Securities being registered
and/or sold in connection therewith may reasonably request, in good faith,
in order to permit the intended method of distribution of such securities
and make all required filings of such prospectus supplement or such amendment as soon as practicable after the Company has received such
request.

To the extent permitted by the SEC rules and regulations, the parties agree that the Company may satisfy the obligations of filing a registration statement
relating to Registrable Securities under this Agreement (including this Exhibit E) by filing any prospectus supplement to its existing effective
registration statement.

It shall be a condition precedent to the obligation of the Company to take any action pursuant to this Agreement (including this Exhibit E) in respect
of
the securities which are to be registered at the request of any Holder, that such Holder shall furnish to the Company such information regarding the
securities held by such Holder and the intended method of disposition thereof as the Company
shall reasonably request and as shall be required in
connection with the action taken by the Company.
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Section 2. EXPENSES OF REGISTRATION.

(a) Generally. All expenses incurred in connection with each registration pursuant to Section 1 or Section 3 of this
Exhibit E, excluding
underwriters’ discounts and commissions, but including all registration, filing and qualification fees, word processing, duplicating, printers’ and
accounting fees, fees of FINRA or listing fees, messenger and
delivery expenses, all fees and expenses of complying with state securities or blue sky
laws and fees and disbursements of counsel for the Company, shall be paid by the Company, except that the Holder(s) shall bear and pay the
(i) underwriting
commissions and discounts applicable to securities offered for their account in connection with any registrations, filings and
qualifications made pursuant to this Agreement and (ii) any fees and expenses incurred in respect of counsel or other
advisors to the Holder(s).

Section 3. [RESERVED].

(a)

Section 4.
BLACKOUT PERIODS. The Company shall have the right to delay the filing or effectiveness of a Registration Statement required
pursuant to Section 1 or Section 3 of this Exhibit E
during no more than two periods aggregating to not more than 90 days in any twelve-month period
(a “Blackout Period”) in the event that (i) the Company would, in accordance with the advice of its counsel, be required to
disclose in the prospectus
information not otherwise then required by Law to be publicly disclosed and (ii) in the judgment of the Board, there is a reasonable likelihood that such
disclosure, or any other action to be taken in connection with
the prospectus, would materially and adversely affect or interfere with any financing,
acquisition, merger, disposition of assets (not in the ordinary course of business), corporate reorganization or other similar transaction involving the
Company;
provided, however, that the Company shall delay during such Blackout Period the filing or effectiveness of any Registration Statement
required pursuant to the registration rights of the holders of any securities of the Company; provided, further,
that the Company will not exercise its right
to delay unless at the time of such delay the Company concurrently exercises similar black-out rights against holders of securities with similar rights as
the
Holder(s). The Company shall promptly give the Holder(s) written notice of such determination containing a general statement of the reasons for
such postponement and an approximation of the anticipated duration of the delay. The Company shall have
no obligation to include in any such notice
any reference to or description of the facts based upon which the Company is delivering such notice.

Section 5. INDEMNIFICATION AND CONTRIBUTION.

(a) Indemnification.

(i) The Company shall indemnify and hold harmless each Holder, such Holder’s directors and officers, each Person who
participates in the
offering of such Registrable Securities, and each Person, if any, who controls such Holder or participating Person within the meaning of the
Securities Act, against any losses, claims, damages, liabilities, costs and expenses,
interest, awards, judgments and penalties (including reasonable
attorneys’ and consultants’ fees and expenses) (hereinafter, a “Loss”) to which
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they may become subject under the Securities Act or otherwise, insofar as such Losses (or proceedings in respect thereof) arise out of or are based
on any untrue or alleged untrue statement of
any material fact contained in such Registration Statement on the effective date thereof (including
any prospectus filed under Rule 424 under the Securities Act or any amendments or supplements thereto and any information contained in a form
of
prospectus or prospectus supplement that is deemed to be a part of a Registration Statement pursuant to Rule 430B under the Securities Act) or
arise out of or are based upon the omission or alleged omission to state therein a material fact required
to be stated therein or necessary to make
the statements therein not misleading, and shall reimburse each such Holder, such Holder’s directors and officers, such participating Person or
controlling Person for any legal and other expenses
reasonably incurred by them (but not in excess of expenses incurred in respect of one firm of
legal counsel for all of them unless there is an actual conflict of interest between any Indemnified Parties, which Indemnified Parties may be
represented
by separate counsel) in connection with investigating or defending any such Loss; provided, however, that the indemnity agreement
contained in this Section 5(a) of this Exhibit E shall not apply to amounts paid in
settlement of any such Loss if such settlement is effected
without the consent of the Company; provided, further, that the Company shall not be liable to any Holder, such Holder’s directors and officers,
participating Person or
controlling Person in any such case for any such Loss to the extent that it arises out of, or is based upon, an untrue
statement or alleged untrue statement or omission or alleged omission made in connection with such Registration Statement,
preliminary
prospectus, final prospectus or amendments or supplements thereto, in reliance upon and in conformity with written information furnished
expressly for use in connection with such registration by any such Holder or such Holder’s
directors and officers, participating Person or
controlling Person.

(ii) Each Holder requesting or joining in a
registration, severally and not jointly, shall indemnify and hold harmless the Company, each of its
directors and officers, and each Person who participates in the offering of such Registrable Securities, including agents and underwriters (as
defined in the Securities Act), and each other Person, if any, who controls the Company within the meaning of the Securities Act against any
Losses to they may become subject, under the Securities Act or otherwise, insofar as such Losses (or
proceedings in respect thereof) arise out of or
are based upon any untrue statement or alleged untrue statement of any material fact contained in such Registration Statement on the effective date
thereof (including any prospectus filed under Rule
424 under the Securities Act or any amendments or supplements thereto and any information
contained in a form of prospectus or prospectus supplement that is deemed to be a part of a Registration Statement pursuant to Rule 430B under
the Securities
Act) or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading, in each case to the extent, but only to the extent,
that such untrue statement or alleged
untrue statement or omission or alleged omission was made in such Registration Statement, preliminary or final prospectus, or amendments or
supplements thereto, in reasonable reliance upon and in conformity with
written information furnished by or on behalf of such Holder expressly
for use in connection with such registration; and each such Holder shall reimburse any legal and other expenses reasonably incurred by the
Company or any such director, officer,
controlling Person or agent(but not in excess of expenses incurred in respect of one counsel
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for all of them unless there is an actual conflict of interest between any Indemnified Parties, which Indemnified Parties may be represented by
separate counsel) in connection with investigating
or defending any such Loss; provided, however, that the indemnity agreement contained in this
Section 5(a) of this Exhibit E shall not apply to amounts paid in settlement of any such Loss if such settlement is effected
without the consent of
such Holder (which consent shall not be unreasonably withheld), and provided, further, that the liability of each Holder hereunder shall be limited
to the aggregate proceeds received by such Holder in connection
with any such registration under the Securities Act.

(b) Contribution.

(i) If the indemnification provided for in Section 5(a) of this Exhibit E from the Indemnifying Party is
unavailable to an Indemnified Party
hereunder in respect of any Losses referred to therein, then the Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall
contribute to the amount paid or payable by such Indemnified Party as a
result of such Losses in such proportion as is appropriate to reflect the
relative fault of the Indemnifying Party and Indemnified Party in connection with the actions which resulted in such Losses, as well as any other
relevant equitable
considerations. The relative fault of such Indemnifying Party and Indemnified Party shall be determined by reference to, among
other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or
omission or alleged omission to
state a material fact, has been made by, or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the parties’
relative intent, knowledge, access to information and opportunity to
correct or prevent such action. The amount paid or payable by a party as a
result of the Losses referred to above shall be deemed to include any legal and other fees or expenses reasonably incurred by such party in
connection with any investigation
or proceeding. If the allocation provided in this Section 5(b) of this Exhibit E is not permitted by applicable
Law, the parties shall contribute based upon the relevant benefits received by the Company from the initial offering of the
securities, on the one
hand, and the net proceeds received by the Holder(s) from the sale of securities, on the other hand.

(ii) The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 5(b) were
determined by pro rata
allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately
preceding paragraph. No Person guilty of fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Act) shall be entitled
to contribution from any Person who was not guilty of such fraudulent misrepresentation.

(c) Notice of Indemnification. Any Person entitled to indemnification hereunder (the “Indemnified Party”) agrees to
give prompt written notice to
the indemnifying party (the “Indemnifying Party”) after the receipt by the Indemnified Party of any written notice of the commencement of any Action
or threat thereof made in writing for which the
Indemnified Party intends to claim indemnification or contribution pursuant to this Agreement; provided,
however, that the failure so to notify the Indemnifying Party shall not relieve the Indemnifying Party of any liability that it
may have to the Indemnified
Party hereunder unless and to the extent such failure is materially prejudicial to the Indemnifying Party. If notice of commencement of any such Action
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is given to the Indemnifying Party as above provided, the Indemnifying Party shall be entitled to participate in and, to the extent it may wish, to assume
the defense of such Action at its own
expense, with counsel chosen by it and reasonably satisfactory to such Indemnified Party. The Indemnified Party
shall have the right to employ separate counsel in any such Action and participate in the defense thereof, but the fees and expenses of
such counsel shall
be paid by the Indemnified Party unless (i) the Indemnifying Party agrees to pay the same, (ii) the Indemnifying Party fails to assume the defense of
such Action, or (iii) the named parties to any such Action
(including any impleaded parties) have been advised by such counsel that either
(A) representation of such Indemnified Party and the Indemnifying Party by the same counsel would be inappropriate under applicable standards of
professional
conduct or (B) there are one or more legal defenses available to it which are substantially different from or additional to those available to
the Indemnifying Party. No Indemnifying Party shall be liable for any settlement entered into without
its written consent, which consent shall not be
unreasonably withheld and no Indemnifying Party shall be liable for the fees and expenses of more than one counsel.

(d) Survival. The agreements contained in this Section 5 of this Exhibit E shall survive the termination of this Exhibit
E, the transfer of the
Registrable Securities by any Holder and sale of all the Registrable Securities pursuant to any Registration Statement and shall remain in full force and
effect, regardless of any investigation made by or on behalf of any
Holder or such director, officer or participating or controlling Person.

Section 6.
TERMINATION.

The terms of this Exhibit E shall cease to apply and Exhibit E shall have no further force
or effect following the earlier of (i) date that is 6 years from
the date of the Initial Issue Date of the initial Warrants and (ii) as to any Holder, the date that such Holder ceases to own, or have the right to exercise
Warrants, for
Registrable Securities.
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SCHEDULE A

INITIAL HOLDER OF THE WARRANTS
 
Name of Registered Holder
Unprocessed Foods, LLC
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Exhibit 10.1

CERTAIN INFORMATION HAS BEEN REDACTED FROM THIS EXHIBIT IN ACCORDANCE WITH ITEM 601(A)(6) OF
REGULATION
S-K DUE TO PERSONAL PRIVACY CONCERNS. INFORMATION THAT HAS BEEN SO REDACTED FROM THIS
EXHIBIT HAS BEEN MARKED WITH “[***]” TO INDICATE THE OMISSION.

LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement”) is dated as of May 7, 2025 (the “Effective
Date”), among
UNPROCESSED FOODS, LLC, a Wyoming limited liability company (“UF”), as a Lender, the other Lenders party hereto from time to time,
BEYOND MEAT, INC., a Delaware corporation
(“Borrower”), and the Guarantors party hereto from time to time. The parties agree as follows:

1 LOAN AND TERMS OF
PAYMENT

1.1 Term Loan.

(a) Availability. Subject to the terms and conditions of this Agreement, upon Borrower’s request, during the Draw Period, each of
the
Lenders shall severally make term loan advances to Borrower in an aggregate principal amount not to exceed such Lender’s pro rata share of the Term
Loan Availability Amount (each such advance by Lenders, a “Term Loan
Advance” and, collectively, the “Term Loan Advances”). Each Term Loan
Advance by Lenders shall be in an aggregate principal amount equal to or greater than $3,000,000; provided that a Term Loan Advance may be in an
aggregate principal amount that is equal to the entire unused balance of the Term Loan Availability Amount. After repayment of any Term Loan
Advance, such Term Loan Advance (or any portion thereof) may not be reborrowed under this Agreement.

(b) Procedures for Borrowing. Subject to the prior satisfaction of all other applicable conditions to the making of a Term Loan Advance
set
forth in this Agreement (which must be satisfied no later than 1:00 p.m. New York time on the applicable Funding Date), to obtain a Term Loan
Advance, Borrower shall notify Lenders (which notice shall be irrevocable) by 2:00 p.m. New York time
four (4) Business Days prior to the Term Loan
Advance. Such notice shall be made by electronic mail or by telephone and, concurrently with or promptly following such notification, Borrower shall
deliver to Lenders by electronic mail a completed
Advance Request Form executed by an Authorized Signer. Each Lender may rely on any telephone
notice given by a person whom such Lender reasonably believes is an Authorized Signer. Lenders may make Term Loan Advances under this
Agreement based on
instructions from an Authorized Signer or without instructions if such Term Loan Advances are, in the judgment of Lenders in their
sole discretion and judgment, necessary to protect the Collateral.

(c) Repayment. All unpaid principal of the Term Loan Advances outstanding, accrued and unpaid interest thereon and all other unpaid
Obligations (including any MOIC Amount) then outstanding with respect to the Term Loan Advances are due and payable in full on the Term Loan
Maturity Date.

(d) Optional Prepayment. Borrower shall have the right at any time and from time to time to prepay the outstanding principal amount of
any of the Term Loan Advances (including any PIK Interest), in whole or in part, together with accrued and unpaid interest thereon through the
Prepayment Date, provided that Borrower delivers, at least three (3) Business Days prior to
such Prepayment Date, written notice to Lenders stating the
Prepayment Date and the aggregate principal amount of the prepayment. Upon the giving of any such notice of prepayment, the outstanding principal
amount of the Term Loan Advances specified
in such notice to be prepaid, together with the accrued and unpaid interest thereon through the Prepayment
Date and any MOIC Amount, shall become due and payable on the Prepayment Date; provided that such notice may be subject to one or more
conditions precedent, including any Transfer, the consummation of a refinancing or other event, and the notice may be revoked and the amount specified
to be prepaid therein shall not become due and payable on the Prepayment Date upon the failure of
any one of such conditions. Each prepayment
pursuant to this Section 1.1(d) shall be (x) applied to prepay principal and interest as directed by Borrower and (y) without premium or penalty (other
than payment of any MOIC Amount or
Termination Fee).

(e) Mandatory Prepayment Upon a Liquidation Event. Upon the occurrence of a Liquidation Event, Borrower shall, on
or prior to the
seventh (7th) Business Day following receipt by Borrower or any Subsidiary of Borrower of Net Cash Proceeds from such Liquidation Event, pay to
Lenders an aggregate amount equal to the sum



of (i) the outstanding principal amount of the Term Loan Advances plus accrued and unpaid interest thereon and (ii) all other sums (including the MOIC
Amount or the Termination Fee, as
applicable), if any, that shall then be due and payable with respect to the Term Loan Advances, including any interest
at the Default Rate with respect to any past due amounts. Each prepayment pursuant to this Section 1.1(e) shall be
(x) applied pro rata to the outstanding
Term Loan Advances and (y) without premium or penalty (other than payment of any MOIC Amount or Termination Fee).

(f) Mandatory Prepayment Upon an Inconsistent Use Event. Upon becoming aware of any occurrence of an Inconsistent Use Event with
respect
to any Term Loan Advance, Borrower shall pay to Lenders an aggregate amount equal to (i) the portion of the original principal amount of such
Term Loan Advance that is subject to such Inconsistent Use Event less (ii) the sum of
(A) any principal, interest or other amounts paid, repaid or prepaid
with respect to such Term Loan Advance prior to such payment pursuant to this Section 1.1(f) and (B) the aggregate value of any Warrants cancelled in
connection with
and pursuant to Section 3.a. of the Side Letter (as determined as of the day of cancellation using the Black-Scholes option pricing
model); provided that if the principal amount of the relevant Term Loan Advance prepaid pursuant to this
Section 1.1(f) plus the MOIC Amount exceed
the amount of the proceeds of the Term Loan Advance which were used for an Inconsistent Purpose, then the amount prepaid pursuant to this sentence
shall be reduced by the amount of such excess
(and, for the avoidance of doubt, such unpaid amounts of the Term Loan Advance and MOIC Amount
shall remain outstanding). Each prepayment pursuant to this Section 1.1(f) shall be (x) applied solely to such Term Loan Advance,
(y) without premium
or penalty (other than the Termination Fee and MOIC Amount, if any) and (z) notwithstanding any other provision of this Agreement, prepaid without
any accrued and unpaid interest thereon and without any other sums, if
any, that shall then be due and payable with respect to such Term Loan Advance
(other than the Termination Fee and MOIC Amount, if any). In the event that the amount prepaid pursuant to this Section 1.1(f) plus any amount prepaid
by
Borrower pursuant to Section 1.1(d) equals or exceeds the aggregate original principal amount of the Term Loan Advances made prior to any
prepayment pursuant to this Section 1.1(f), the provisions of the Side Letter shall no longer apply
with respect to such Term Loan Advance.

(g) MOIC Amount and Termination Fee. Notwithstanding the foregoing in this
Section 1.1, any optional or mandatory repayment or
prepayment made pursuant to Section 1.1(c), (d), (e) or (f) shall be accompanied by an additional amount (such amount, the “MOIC Amount”) such
that the aggregate
multiple on the previously funded Term Loan Advances (calculated as (x) the aggregate principal amount of the previously funded
Term Loan Advances (inclusive of PIK amounts) repaid in cash as of such date plus all interest thereon received in
cash by Lenders as of such date
divided by (y) the aggregate original principal amount of the previously funded Term Loan Advances) is the amount sufficient to achieve no less than a
2.00 to 1.00 multiple of invested capital
(“MOIC”); provided further that, notwithstanding the foregoing of this Section 1.1(g), in connection with a
prepayment made pursuant to Section 1.1(e), if the relevant Liquidation Event occurs when any Loan
Party is a debtor in an Insolvency Proceeding, then
any MOIC amount that would otherwise be due and payable shall be reduced to an amount equal to the Termination Fee, so that only the Termination
Fee shall be due and payable.

(h) Tax Treatment. Borrower and Lenders agree to treat each Term Loan Advance as debt for U.S. federal and applicable state and local
income tax purposes. Borrower and Lenders further agree to treat each Term Loan Advance, together with the Warrants associated with such Term Loan
Advance, as an investment unit for U.S. federal income tax purposes. The “issue price” of
each Term Loan Advance for U.S. federal income tax
purposes shall be reduced by the fair market value of the Warrants received by the Lender associated with such Term Loan Advance. Except as
otherwise required by Applicable Law, parties hereto agree
to file tax returns consistent with this Section 1.1(h).

(i) Liquidated Damages Fee. In addition, with respect to (a) any
voluntary or mandatory repayment or prepayment of the Term Loan
Advances (i) made pursuant to Section 1.1(c), (d), (e) or (f), (ii) as a result of acceleration thereof and/or (iii) in connection with the payment in full of
the
Obligations and/or (b) the termination of this Agreement and repayment of the Obligations at any time, for any reason, including but not limited to
the (i) termination upon the election of the Required Lenders to terminate after the
occurrence and during the continuation of an Event of Default (or, in
the case of the occurrence of any Event of Default described in Section 7.4 with respect to any Loan Party, automatically on the day immediately prior to
the occurrence
thereof), (ii) foreclosure and sale of all or substantially all Collateral, (iii) sale of all Collateral in any Insolvency Proceeding or
(iv) restructuring, reorganization, or compromise of the Obligations by the consummation of a plan of
reorganization or plan of liquidation or any other
plan of compromise, restructuring, or arrangement in any Insolvency Proceeding, then, in
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view of the impracticability and extreme difficulty of ascertaining the actual amount of damages to Lenders or profits lost by Lenders as a result of such
repayment, prepayment or early
termination, and by mutual agreement of the parties as to a reasonable estimation and calculation of the lost profits or
damages of Lenders, Borrower shall, in each case, of the foregoing clauses (a) and (b), pay to Lenders a nonrefundable
liquidated damages fee in an
amount equal to the MOIC Amount or Termination Fee, as applicable, measured as of the date of such repayment, prepayment or termination, due and
payable on the date of such repayment, prepayment or termination. All
parties hereto agree and acknowledge that Lenders will have suffered damages
on account of any prepayment or required prepayment of the Term Loan Advances and that, in view of the difficulty in ascertaining the amount of such
damages, the MOIC
Amount or Termination Fee, as applicable, constitute reasonable compensation and liquidated damages to compensate Lenders on
account thereof.

(j) Agreements Concerning the MOIC Amount and the Termination Fee. The Loan Parties expressly agree that: (A) the MOIC Amount
and
the Termination Fee are reasonable and are the product of an arm’s-length transaction between sophisticated business people, ably represented by
counsel; (B) the MOIC Amount and the Termination Fee
shall be payable notwithstanding the then prevailing market rates at the time payment is made;
(C) there has been a course of conduct between Lenders and the Loan Parties giving specific consideration in this transaction for such agreement to
pay
the MOIC Amount and the Termination Fee; (D) the Loan Parties’ agreement to pay the applicable MOIC Amount and the Termination Fee is a material
inducement to Lenders to make the Term Loan Advances; and (E) the MOIC Amount and the
Termination Fee represents a good faith, reasonable
estimate and calculation of the lost profits or damages of Lenders and that it would be impractical and extremely difficult to ascertain the actual amount
of damages to Lenders or profits lost by
Lenders as a result of such acceleration.

1.2 Payment of Interest on the Term Loan Advances.

(a) Interest Payments. Interest on the outstanding principal amount of each Term Loan Advance shall be payable in arrears quarterly
(A) on each Payment Date commencing on the first Payment Date following the Funding Date of such Term Loan Advance, (B) on any Prepayment
Date and (C) on the Term Loan Maturity Date. All interest accrued and payable on any quarterly
Payment Date will be paid by capitalizing such interest
(“PIK Interest”) on such quarterly Payment Date by adding such amount to (and thereby increasing) the outstanding principal amount of the Term Loan
Advances, and thereafter all
such interest shall be treated in all respects as outstanding principal of the Term Loan Advances under this Agreement.
Notwithstanding the foregoing, in the event of any repayment or prepayment of the Term Loan Advances, accrued interest (including
PIK Interest) on
the principal amount repaid or prepaid shall be payable in cash on the date of such repayment or prepayment.

(b)
Interest Rate. Subject to Section 1.2(c), the outstanding principal amount of any Term Loan Advance shall bear interest at a per annum
fixed rate equal to 12.0%; provided that at any time after the Initial Maturity Date has been
extended in accordance with Section 1.7, the outstanding
principal amount of any Term Loan Advance shall bear interest at a per annum fixed rate equal to 17.5%. Accrued but unpaid interest on each Term
Loan Advance shall be payable in
accordance with Section 1.2(a), shall continue to accrue interest at the interest rate applicable to such Term Loan
Advance, and shall be compounded on a quarterly basis.

(c) Default Rate. Upon the occurrence and during the continuance of an Event of Default, at Lenders’ request, the outstanding
Obligations
shall bear interest at a rate per annum which is 2.25 percent (2.25%) above the rate that is otherwise applicable thereto (the “Default Rate”). Payment or
acceptance of the increased interest rate provided in this
Section 1.2(c) is not a permitted alternative to timely payment and shall not constitute a waiver
of any Event of Default or otherwise prejudice or limit any rights or remedies of Lenders.

(d) Interest Computation. Interest shall be computed on the basis of the actual number of days elapsed (including the first day but
excluding the last day) and a year of 365 days (or 366 days in a leap year). In computing interest, the date of the making of any Term Loan Advance
shall be included and the date of payment shall be excluded; provided, however, that if
any Term Loan Advance is repaid on the same day on which it is
made, such day shall be included in computing interest on such Term Loan Advance.

1.3 Fees. Borrower shall pay to UF the Commitment Fee in accordance with the terms of the Commitment Letter and
Section 2.1(a)(ii).
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1.4 Payments; Application of Payments; Debit of Accounts.

(a) Except as otherwise provided herein, all payments (including prepayments) to be made by Borrower under any Loan Document shall
be made in
immediately available funds in Dollars, without setoff, counterclaim, or deduction, before 3:00 p.m. New York time on the date when due.
Payments of principal and/or interest received after 3:00 p.m. New York time are considered received at the
opening of business on the next Business
Day. When a payment is due on a day that is not a Business Day, the payment shall be due the next Business Day, and additional fees or interest, as
applicable, shall continue to accrue until paid.

(b) If an Event of Default has occurred and is continuing, then the Required Lenders shall have the exclusive right to determine the order
and
manner in which all payments with respect to the Obligations may be applied and Borrower shall have no right to specify the order or the accounts
to which Lenders shall allocate or apply any payments required to be made by Borrower to Lenders or
otherwise received by Lenders under this
Agreement when any such allocation or application is not specified elsewhere in this Agreement.

1.5 Change in Circumstances.

(a) Increased Costs. If any Change in Law shall: (i) impose, modify or deem applicable any reserve, special deposit, liquidity,
compulsory
loan, insurance charge or similar requirement against assets of, deposits with or for the account of, or advances, loans or other credit extended or
participated in by, any Lender, (ii) subject any Lender to any Taxes (other than
(A) Indemnified Taxes, (B) Taxes described in clauses (b) through (d) of
the definition of “Excluded Taxes”, and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitment, or other
obligations, or
its deposits, reserves, other liabilities or capital attributable thereto, or (iii) impose on any Lender any other condition, cost or expense (other than Taxes)
affecting this Agreement or Term Loan Advances made by such Lender,
and the result of any of the foregoing shall be to increase the cost to such
Lender of making, converting to, continuing or maintaining any Term Loan Advance (or of maintaining its obligation to make any such Term Loan
Advance), or to reduce the
amount of any sum received or receivable by such Lender hereunder (whether of principal, interest or any other amount),
then, upon written request of such Lender, Borrower shall promptly pay to such Lender such additional amount or amounts as will
compensate such
Lender for such additional costs incurred or reduction suffered.

(b) Capital Requirements. If any Lender determines
that any Change in Law affecting such Lender or any lending office of such Lender
regarding capital or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s capital as a consequence of this
Agreement, any term loan facility, or the Term Loan Advances made by such Lender to a level below that which such Lender could have achieved but
for such Change in Law (taking into consideration such Lender’s policies with respect to capital
adequacy and liquidity), then, from time to time upon
written request of such Lender, Borrower will pay to such Lender such additional amount or amounts as will compensate such Lender for any such
reduction suffered.

(c) Certificates for Reimbursement. A certificate of a Lender setting forth the amount or amounts necessary to compensate such Lender,
as
the case may be, as specified in Section 1.5(a) or (b) and delivered to Borrower, shall be conclusive absent manifest error, and Borrower shall pay such
Lender the amount shown as due on any such certificate within 10 days after receipt
thereof.

(d) Delay in Requests. Failure or delay on the part of Lenders to demand compensation pursuant to this Section 1.5
shall not constitute a
waiver of Lenders’ right to demand such compensation; provided that Borrower shall not be required to compensate Lenders pursuant to Section 1.5(a)
for any increased costs incurred or reductions suffered more
than 180 days prior to the date that Lenders notify Borrower of the Change in Law giving
rise to such increased costs or reductions (except that if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180
day
period shall be extended to include the period of retroactive effect).
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1.6 Taxes.

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of Borrower under any Loan Document shall be
made
without deduction or withholding for any Taxes, except as required by Applicable Law. If any Applicable Law (as determined in the good faith
discretion of Borrower) requires the deduction or withholding of any Tax from any such payment by Borrower,
then (i) Borrower shall be entitled to
make such deduction or withholding, (ii) Borrower shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in
accordance with Applicable Law, and (iii) if such
Tax is an Indemnified Tax, the sum payable by Borrower shall be increased as necessary so that after
such deduction or withholding has been made (including such deductions and withholdings applicable to additional sums payable under this
Section 1.6)
each Lender receives an amount equal to the sum it would have received had no such deduction or withholding been made.

(b) Payment of Other Taxes by Borrower. Without limiting the provisions of Section 1.6(a), Borrower shall timely pay any Other
Taxes to
the relevant Governmental Authority in accordance with Applicable Law.

(c) Tax Indemnification. Without limiting the
provisions of Section 1.6(a) and (b), Borrower shall, and does hereby, indemnify each
Lender, within ten (10) days after demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on
or
attributable to amounts payable under this Section 1.6) payable or paid by such Lender or required to be withheld or deducted from a payment to such
Lender and any reasonable expenses arising therefrom or with respect thereto, whether or not
such Indemnified Taxes were correctly or legally imposed
or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to Borrower by such Lender
shall be conclusive absent manifest error.

(d) Evidence of Payments. As soon as practicable after any payment of Taxes by Borrower to a Governmental Authority pursuant to
this
Section 1.6, Borrower shall deliver to Lenders a certified copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of
the return reporting such payment or other evidence of such payment reasonably
satisfactory to Lenders.

(e) Status of Lenders. If any Lender (including any assignee or successor) is entitled to an exemption
from or reduction of withholding tax
with respect to payments made under any Loan Document, it shall deliver to Borrower, at the time or times reasonably requested by Borrower, such
properly completed and executed documentation reasonably requested
by Borrower as will permit such payments to be made without withholding or at a
reduced rate of withholding. In addition, each Lender, if reasonably requested by Borrower, shall deliver such other documentation prescribed by
Applicable Law or
reasonably requested by Borrower as will enable Borrower to determine whether or not such Lender is subject to backup withholding
or information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the
completion, execution and
submission of such documentation (other than an Internal Revenue Service Form W-9 or W-8) shall not be required if in Lender’s reasonable
judgment
such completion, execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice the
legal or commercial position of such Lender. Without limiting the generality of the foregoing,
each Lender shall deliver to Borrower on or about the date
on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of Borrower) an executed
copy of Internal Revenue Service Form W-9, as well as any applicable supporting documentation or certifications, certifying that such Lender (or if such
Lender is a disregarded entity for U.S. federal income tax purposes, its sole regarded owner) is a
U.S. person and exempt from U.S. federal backup
withholding tax (or, only in the event that Borrower has consented to the transfer or assignment of the applicable Obligation to such Lender that is a
non-U.S.
person for U.S. federal income tax purposes, the applicable Internal Revenue Service Form W-8 (together with any appropriate attachments),
showing full exemption from U.S. withholding tax on payments of
interest on the date such Lender acquires such Obligation). If a payment made to any
Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender was to fail to comply with the
applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, as applicable),
such Lender shall, to the extent it is legally entitled to do so, deliver to Borrower at the time or times prescribed
by law and at such time or times
reasonably requested by Borrower such documentation prescribed by Applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the
Internal Revenue Code) and such additional documentation reasonably
requested by Borrower as may be necessary for Borrower to comply with its
obligations under FATCA and to determine that such Lender has complied with its obligations under FATCA or to determine the amount, if any, to
deduct and withhold from such
payment. Solely for purposes of the preceding sentence, “FATCA” shall include any amendments made to FATCA after
the date of this Agreement.
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(f) Treatment of Certain Refunds. If any Lender determines, in its sole
discretion exercised in good faith, that it has received a refund of
any Taxes as to which it has been indemnified pursuant to this Section 1.6 (including by the payment of additional amounts pursuant to this Section 1.6),
it shall pay to
Borrower an amount equal to such refund (but only to the extent of indemnity payments made under this Section 1.6 with respect to the
Taxes giving rise to such refund), net of all
out-of-pocket expenses (including Taxes) of such Lender and without interest (other than any interest paid by
the relevant Governmental Authority with respect to such
refund). Borrower, upon the request of any Lender, shall repay to such Lender the amount paid
over pursuant to this paragraph (f) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the event that such
Lender is required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (f), in no event will
a Lender be required to pay any amount to Borrower pursuant to this paragraph (f) the
payment of which would place such Lender in a less favorable net
after-Tax position than such Lender would have been in if the Tax subject to indemnification and giving rise to such refund had not been
deducted,
withheld or otherwise imposed and the indemnification payments or additional amounts with respect to such Tax had never been paid. This paragraph
(f) shall not be construed to require any Lender to make available its Tax returns (or
any other information relating to its Taxes that it deems
confidential) to Borrower or any other Person.

(g) Survival. Each
party’s obligations under this Section 1.6 shall survive any assignment of rights by, or the replacement of, a Lender, the
termination of the commitments, and the repayment, satisfaction or discharge of all obligations under any Loan
Document.

1.7 Extension of Maturity Date. Notwithstanding anything herein to the contrary, at any time and from time to
time, Borrower may request, and
any Lender may agree, to extend the Term Loan Maturity Date applicable to all or any portion of such Lender’s Term Loan Advances to a date (such
date as such Lender and Borrower agree, the “Extended
Maturity Date”) after the Initial Maturity Date or after an Extended Maturity Date, as
applicable; provided that (i) no Lender shall be required to agree to any such extension and any such agreement by a Lender shall be in its
sole
discretion and (ii) the Term Loan Maturity Date shall not be extended to a date after May 7, 2035. Any such extension under this Section 1.7 shall only
require the consent of Borrower and the Lender so agreeing to such extension.
Notwithstanding anything to the contrary herein, starting on the fifth (5th)
anniversary of the making of each Term Loan Advance (or any portion thereof) and prior to the end of each accrual period thereafter, Borrower shall pay
a minimum amount of
accrued and unpaid interest (if any) on such Term Loan Advance (or the applicable portion thereof) in cash as Borrower
reasonably determines is necessary to ensure that such Term Loan Advance (or the applicable portion thereof) shall not be
considered an “applicable
high yield discount obligation” within the meaning of Section 163(i) of the Internal Revenue Code, or any successor provision.

2 CONDITIONS PRECEDENT TO EFFECTIVENESS AND TO TERM LOAN ADVANCES

2.1 Conditions Precedent to Effectiveness. This Agreement shall become effective upon the satisfaction (or waiver) of the
following conditions
precedent:

(a) receipt by UF of:

(i) counterparts of this Agreement, the Perfection Certificate (solely with respect to Borrower), the Side Letter and the Warrant
Agreement;

(ii) the Commitment Fee;

(iii) expenses then due and owing by Borrower as specified in and in accordance with Section 11.4(a), provided that this
Section 2.1(a)(iii) shall only be a condition precedent to occurrence of the Effective Date if an invoice for all such expenses has been received by
Borrower at least one (1) Business Day prior to the Effective Date.

(iv) a certificate duly executed by a Responsible Officer or secretary of each of Borrower and each Domestic Subsidiary on behalf of
such
Person, dated as of the Effective Date, which (A) certifies as true, correct and complete, and attaches a copy of, the resolutions of such Person’s
board of directors, members or other governing body authorizing the execution, delivery and
performance of the Loan Documents to which such
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Person is a party, (B) identifies by name and title, and bears the signatures, of the officers of such Person authorized to execute the Loan Documents to
which it is a party,
(C) attaches such Person’s articles or certificate of formation or incorporation or other formation document, as certified by the
Secretary of State (or equivalent agency) of such Person’s jurisdiction of organization, and
(D) certifies as true, correct, and complete, and attaches a
copy of, such Person’s bylaws or operating, management or partnership agreement (or similar agreement), in each case, together with all amendments or
modifications thereto;

(v) a long-form good standing certificate (or the equivalent) for each of Borrower and each Domestic Subsidiary certified by the
Secretary of
State (or other appropriate official) of such Person’s jurisdiction of incorporation, organization or formation (or the equivalent) to the extent
good standing (or the equivalent) has meaning in such jurisdiction;

(vi) a customary legal opinion of the Loan Parties’ New York counsel, addressed to Lenders, in form and substance reasonably
satisfactory
to UF;

(vii) a solvency certificate duly executed by a Financial Officer of Borrower, dated as of the Effective Date, in substantially
the form
attached as Exhibit D; and

(viii) at least five (5) days prior to the Effective Date, all documentation and other
information regarding Borrower requested in
connection with applicable “know your customer” and anti-money laundering rules and regulations, including the USA Patriot Act, to the extent
requested by any Lender in writing of Borrower at
least 10 days prior to the Effective Date;

(b) the representations and warranties in Sections 4.1(a), (c) and (d), 4.6(a) and (b), and
4.10 of this Agreement shall be true and correct in
all material respects as of the Effective Date, provided, however, that such materiality qualifier shall not be applicable to any representations and
warranties that already are
qualified or modified by materiality in the text thereof; provided, further that those representations and warranties expressly
referring to a specific date shall be true and correct in all material respects as of such date; and

(c) each document (including any financing statement) required by the Loan Documents to be filed, registered or recorded in order to
create in
favor of UF, for the benefit of Lenders, a perfected Lien pursuant to Article 9 of the Code on the Collateral described therein, prior and superior
in right to any other Person (other than with respect to Liens expressly permitted by
Section 6.5), shall be in proper form for filing, registration or
recordation.

2.2 Conditions Precedent to all Term Loan
Advances. Lenders’ obligation to make each Term Loan Advance, including the initial Term Loan
Advance, is subject to the satisfaction (or waiver) of the following conditions precedent:

(a) receipt by Lenders of:

(i)
the Advance Request Form from Borrower relating to such Term Loan Advance as required by and in accordance with
Section 1(b);

(ii)
the results of a recent customary UCC (or equivalent) lien search with the Secretary of State (or equivalent) of each jurisdiction
in which a Loan Party is organized, formed or incorporated indicating the absence of liens and security interests
other than (x) Permitted Liens and
(y) Liens being terminated or released on or prior to the Effective Date;

(iii) the results
of a recent customary search of ownership of Intellectual Property in the appropriate governmental offices and such
Patent, Trademark and Copyright filings as requested by UF in order to perfect its security interest in the Intellectual Property;
and

(iv) evidence satisfactory to the Required Lenders that the insurance policies and endorsements required by Section 5.5 are in
full
force and effect, together with appropriate evidence showing loss payable and additional insured clauses or endorsements in favor of Lenders;
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(b) the representations and warranties in this Agreement shall be true and correct in all
material respects as of the date of the Advance
Request Form for such Term Loan Advance and as of the Funding Date of such Term Loan Advance, provided, however, that such materiality qualifier
shall not be applicable to any
representations and warranties that already are qualified or modified by materiality in the text thereof; provided, further
that those representations and warranties expressly referring to a specific date shall be true and correct in
all material respects as of such date;

(c) no Default or Event of Default shall have occurred and be continuing or immediately result from
the Term Loan Advance;

(d) receipt by UF of the certificates representing the Equity Interests pledged pursuant to Section 3.1 of
this Agreement, together with an
undated stock power for each such certificate executed in blank by a duly authorized officer of the pledgor thereof, in each case, solely to the extent such
Equity Interests are certificated;

(e) to the extent not already filed, registered or recorded pursuant to Section 2.1(c), each document (including any financing statement)
required by the Loan Documents to be filed, registered or recorded in order to create in favor of UF, for the benefit of Lenders, a perfected Lien on the
Collateral described therein, prior and superior in right to any other Person (other than with
respect to Liens expressly permitted by Section 6.5), shall be
in proper form for filing, registration or recordation; provided that this clause (e) shall not apply with respect to any document (including any financing
statement)
which was in proper form for filing, registration or recordation pursuant to Section 2.1(c) and which has not been perfected within 90 days
after the Effective Date (or such later date agreed to by UF); and

(f) registration of an electronic book entry in the name of each such Lender, pursuant to the terms of the Warrant Agreement, representing
a
Warrant to purchase the number of shares of common stock of Borrower calculated as a ratio of the Maximum Warrant Share Amount in the same
proportion that such Lender’s Term Loan Advance bears to the Term Loan Availability Amount. Any
fractional shares resulting from such calculation
shall be adjusted by rounding to the nearest whole number; provided that in no event shall the number of shares underlying all such Warrants exceed the
Maximum Warrant Share Amount.

2.3 Deemed Lender Consent. For the purposes of determining compliance with the conditions specified in this Article 2, (i) each
Lender that has
signed this Agreement shall be deemed to have accepted or waived each condition required under Section 2.1 and (ii) each Lender that has made a Term
Loan Advance prior to the completion or other satisfaction of any
condition precedent in Section 2.2 shall be deemed to have accepted or waived each
condition required under Section 2.2.

3
CREATION OF SECURITY INTEREST

3.1 Grant of Security Interest. To secure the payment and performance in full of
all of the Obligations, each of Borrower and each Domestic
Subsidiary (other than any Excluded Subsidiary) hereby unconditionally grants, assigns and pledges to UF, for the benefit of Lenders, a continuing first
priority lien on and security
interest in and to the Collateral, wherever located and whether now owned or hereafter acquired or arising from time to
time, and all proceeds and products thereof.

3.2 Authorization to File Financing Statements. Each of Borrower and each Domestic Subsidiary hereby authorizes UF at any time
and from
time to time to file financing statements, continuation statements and amendments without notice to Borrower or such Domestic Subsidiary,
respectively, with all jurisdictions deemed necessary or appropriate by UF and the other Lenders to
perfect or protect UF’s and the other Lenders’
interest or rights hereunder. Such financing statements may indicate the Collateral as “all assets of the Debtor” or words of similar effect and contain any
other information
required by Article 9 of the UCC for the sufficiency or filing office acceptance of any financing statement, continuation statement or
amendment, including whether Borrower or the relevant Domestic Subsidiary is an organization, the type of
organization and any organization
identification number issued to Borrower and such Domestic Subsidiary. Each of Borrower and each Domestic Subsidiary hereby authorizes UF, at any
time and from time to time after the applicable time period set forth
in Section 5.13, to file and record Intellectual Property security agreements with the
United States Patent and Trademark Office and the United States Copyright Offices, as the case may be (for the avoidance of doubt, none of Borrower,
any
other Loan Party or any Subsidiary of Borrower or any Loan Party shall not be obligated to perfect any foreign Intellectual Property, except any
Intellectual Property of the Dutch Entity in the Netherlands).
 

8



3.3 Perfection Other than by Filing, etc. At any time and from time to time
(but not prior to the applicable time periods set forth in
Section 5.13), each of Borrower and each Domestic Subsidiary shall take such steps as UF may reasonably request for UF to (a) obtain control of
negotiable instruments (with a value
in excess of $1,000,000), any Equity Interests in any Subsidiaries (solely to the extent such Equity Interests are
certificated in physical form, are owned by Borrower or a Domestic Subsidiary and are not Excluded Assets), any other investment
property (with a
value in excess of $1,000,000), any deposit accounts (other than any Excluded Accounts), any letter-of-credit rights (with a value in excess of
$1,000,000) and any electronic chattel paper (with a value in excess of $1,000,000) pledged by such Borrower and Subsidiary as set forth in Article 9 of
the UCC, and, where control is established by written agreement, such agreement shall be in form
and substance reasonably satisfactory to UF,
(b) immediately discharge all Liens other than Permitted Liens and (c) otherwise to ensure the continued perfection and priority of UF’s security interest
in any of the Collateral and of
the preservation of its rights therein. All charges, expenses and fees UF may incur in performing any of the foregoing, and
any local taxes relating thereto, shall be added to the Obligations, and shall be paid to UF immediately upon demand.

3.4 Termination and Automatic Release of Liens. If this Agreement is terminated, UF’s Lien in the Collateral shall continue
until the
Obligations (other than inchoate indemnity obligations or reimbursement obligations or other obligations which, by their terms, survive the termination
of this Agreement) are repaid in full. Upon payment in full of the Obligations (other
than inchoate indemnity obligations or reimbursement obligations
or other obligations which, by their terms, survive the termination of this Agreement) and at such time as Lenders’ obligation to make Term Loan
Advances has terminated, any Liens
in favor of UF and/or each other Lender shall be automatically released and discharged and all rights in the
Collateral shall revert to Borrower or the relevant Subsidiary, as appropriate.

3.5 Intercreditor Agreement. Lenders hereby agree, upon reasonable request of Borrower, to promptly (and no later than one
Business Day after
an Intercreditor Agreement has been reasonably negotiated) execute the Intercreditor Agreement in connection with the issuance of the New Notes
(including, for the avoidance of doubt, any Permitted Refinancing Debt of such notes)
and/or any other Permitted Indebtedness that is permitted to be
secured by a lien on the Collateral.

4 REPRESENTATIONS AND
WARRANTIES

Each Loan Party represents and warrants to Lenders as follows:

4.1 Due Organization, Authorization; Power and Authority.

(a) Each Loan Party is duly incorporated, organized or formed, as applicable, validly existing and, to the extent good standing has meaning
in
such jurisdiction, in good standing under the laws of the jurisdiction of its incorporation, organization or formation, as applicable, has all requisite
power and authority to carry on its business as now conducted and, except where the failure to
do so could not reasonably be expected to have a Material
Adverse Change, is qualified to do business in, and is in good standing in (to the extent good standing has meaning in such jurisdiction), every
jurisdiction in which the conduct of its
business or its ownership of property requires that it be qualified.

(b) All information set forth on the Perfection Certificate
pertaining to each Loan Party is true and correct in all material respects as of the
Effective Date.

(c) The execution, delivery and
performance by each Loan Party of the Loan Documents to which it is a party have been duly authorized,
and do not (i) conflict with any of such Loan Party’s organizational documents, (ii) violate any Applicable Law applicable to any
Loan Party or any
Subsidiary, (iii) require any action by, filing, registration, or qualification with, or Governmental Approval from, any Governmental Authority (except
(A) such Governmental Approvals which have already been obtained and
are in full force and effect and (B) filings necessary to perfect Liens created
pursuant to the Loan Documents), or (iv) violate or result in a default under any
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Specified Contract by which any Loan Party or any Subsidiary is bound, in each case except as could not reasonably be expected to result in a Material
Adverse Change. No Loan Party is in default
under any agreement to which it is a party or by which it is bound, in each case, in which the default could
reasonably be expected to have a Material Adverse Change.

(d) This Agreement and each other Loan Document (i) has been duly executed and delivered by each Loan Party that is party thereto, and
(ii) constitutes a legal, valid and binding obligation of such Loan Party, enforceable against such Loan Party in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, liquidation,
conservatorship, assignment for the benefit of creditors, rearrangement,
receivership, reorganization, moratorium or other laws affecting creditors’ rights generally and by general principles of equity, regardless of whether
considered in a
proceeding in equity or at law.

4.2 Collateral.

(a) The security interest granted herein is and shall at all times continue to be a first priority perfected security interest in the
Collateral
(subject to Permitted Liens). Each Loan Party has good title to, rights in, and the power to transfer each item of the Collateral upon which it purports to
grant a Lien hereunder, free and clear of any and all Liens except for Permitted
Liens.

(b) On the Effective Date, the Collateral is not in the possession of any third party bailee (such as a warehouse) except as
otherwise
provided in the Perfection Certificate.

(c) All Inventory is in all material respects of good and marketable quality in all
substantial respects, free from material defects (ordinary
wear and tear (including expiration) excepted) except for Inventory for which adequate reserves have been made.

(d) Each Loan Party owns, or possesses the right to use to the extent necessary in its business, all Intellectual Property, licenses and other
intangible assets that are used in the conduct of its business as now operated, except to the extent that such failure to own or possess the right to use such
asset would not reasonably be expected to have a Material Adverse Change, and the use of
such asset by each Loan Party and each Subsidiary, to the
best knowledge of the Loan Parties, does not conflict with the valid Intellectual Property, license, or intangible asset of any other Person to the extent
that such conflict could reasonably
be expected to have a Material Adverse Change.

4.3 Litigation. Other than as set forth in Schedule 4.3, as disclosed to
Lenders pursuant to Section 5.3(h), or as disclosed in any periodic and other
reports, proxy statements and other materials filed by any Loan Party or any Subsidiary with the SEC (or any Governmental Authority succeeding to any
or all of the
functions of the SEC) or with any national securities exchange, there are no actions, investigations or proceedings pending against or, to the
knowledge of any Responsible Officer, threatened in writing by or against any Loan Party or any
Subsidiary, as to which there is a reasonable possibility
of an adverse determination and that, if adversely determined, would reasonably be expected, individually or in the aggregate, to result in a Material
Adverse Change.

4.4 Financial Statements; Financial Condition. All consolidated financial statements for Borrower and its Subsidiaries delivered
by Borrower to
Lenders fairly present in all material respects Borrower’s consolidated financial condition and Borrower’s consolidated results of operations for the
periods covered thereby, subject, in the case of unaudited financial
statements, to normal year-end adjustments and the absence of footnote disclosures.

4.5
Solvency. Immediately after giving effect to each Term Loan Advance made hereunder and the application of the proceeds thereof,
(i) Borrower and its Subsidiaries will use the proceeds of such Term Loan Advance for legitimate corporate
purposes, in accordance with Section 5.1 of
this Agreement, and after giving effect to the transactions contemplated by this Agreement and the other Loan Documents (as applicable), including
such use of proceeds, to occur on the date of such
Term Loan Advance, Borrower’s and each Loan Party’s relative financial position will have been
improved as a result of the application of such proceeds, (ii) neither Borrower nor any of its Subsidiaries has commenced or has taken
action to
commence, or has knowledge of any third party which is threatening or taking action in furtherance of the involuntary commencement against Borrower
or such Subsidiary of,
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any insolvency, bankruptcy, liquidation or consolidation proceedings and neither Borrower nor any of its Subsidiaries has consented to or has knowledge
of any third party which is contemplating
consenting to, the appointment of a receiver, liquidator, conservator, trustee or similar official in respect of
Borrower or such Subsidiary, (iii) for at least the 12 months following the Effective Date, Borrower and its Subsidiaries, on a
consolidated basis, are
able to pay their debts and liabilities, subordinated, contingent or otherwise, on a consolidated basis, as such liabilities become absolute and matured,
and (iv) Borrower and its Subsidiaries, on a consolidated basis,
are not engaged in, and are not about to engage in, any business for which they have
unreasonably small capital; provided that, for purposes of this Section 4.5, the amount of any contingent liability at any time will be computed as the
amount that would reasonably be expected to become an actual and matured liability.

4.6 Regulatory Compliance.

(a) No Loan Party is an “investment company” or a company “controlled” by an “investment company” under the
Investment Company
Act of 1940, as amended.

(b) No Loan Party is engaged as one of its important activities in extending credit for margin
stock (under Regulations X, T and U of the
Federal Reserve Board of Governors).

(c) Except where the failure to do so could not reasonably
be expected to result in a Material Adverse Change, each Loan Party and each
Subsidiary (i) has complied with all Applicable Law applicable to it or its property, (ii) are in compliance, and have duly complied with Environmental
Laws and
(iii) have obtained all consents, approvals and authorizations of, made all declarations or filings with, and given all notices to, all
Governmental Authorities that are necessary to continue their respective businesses as currently conducted.
There have been no outstanding or resolved
citations, notices or orders of non-compliance issued to Borrower or any of its Subsidiaries or relating to their respective facilities, businesses, assets,
property,
leaseholds, real property or Equipment under Environmental Law, except where such citation, notice or order would not reasonably be
expected to have a Material Adverse Change.

4.7 Subsidiaries; Investments. Each Loan Party does not own any stock, partnership, or other ownership interest or other equity
securities except
for Permitted Investments.

4.8 Tax Returns and Payments; Pension Contributions.

(a) Each Loan Party and each Subsidiary has filed or caused to be filed all federal and state income tax returns and other material tax
returns
and reports required to have been filed (taking into account any extensions or grace periods in effect) and has paid or caused to be paid all federal
and state income taxes and other material taxes required to have been paid by it, except
(i) to the extent such taxes are being contested in good faith by
appropriate proceedings promptly instituted and diligently conducted, so long as such reserve or other appropriate provision, if any, as shall be required
in conformity with GAAP
shall have been made therefor, or (ii) to the extent that the failure to do so would not reasonably be expected to result in a
Material Adverse Change. There are no Liens for any taxes upon any of the Collateral, other than Permitted Liens.

(b) Except as would not reasonably be expected to result in a Material Adverse Change, each Loan Party and each Subsidiary has paid all
amounts necessary to fund all present pension, profit sharing and deferred compensation plans in accordance with their terms, and no Loan Party or
Subsidiary has withdrawn from participation in, or permitted partial or complete termination of, or
permitted the occurrence of any other event with
respect to, any such plan which could reasonably be expected to result in a Material Adverse Change, including on account of liability from any Loan
Party or any Subsidiary to the Pension Benefit
Guaranty Corporation or its successors or any other Governmental Authority.

4.9 ERISA. No Loan Party will be using “plan
assets” of one or more “benefit plan investors” (within the meaning of 29 CFR § 2510.3-101, as
modified by Section 3(42) of ERISA) with respect to the Term Loan Advances.
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4.10 Full Disclosure. No written representation, warranty or other statement
of any Loan Party in any written report, certificate or written
statement delivered to Lenders, as of the date such representation, warranty, or other statement was made, taken together with all such written reports,
certificates and written
statements delivered to Lenders, contains any untrue statement of a material fact or omits to state a material fact necessary to
make the statements contained in the written reports, certificates or written statements, when taken as a whole, not
materially misleading in light of the
circumstances under which they were made; provided that, with respect to any projections and forecasts provided by any Loan Party, the Loan Parties
represent only that such projections and forecasts were
prepared in good faith based upon assumptions believed to be reasonable at the time of delivery
(or, if such projections or forecasts were delivered prior to the Effective Date, as of the Effective Date), provided, however, that
projections and
forecasts as to future events are not to be viewed as fact and actual results may differ from projected or forecasted results with such differences being
material.

4.11 Sanctions and Anti-Corruption Laws. Each Loan Party and each of its respective officers and employees and, to the knowledge
of such
Loan Party, each of its directors and agents, is in compliance with applicable Sanctions and applicable anti-corruption laws (including, without
limitation, the FCPA), in each case, in all material respects and is not knowingly engaged in
any activity that would reasonably be expected to result in
such Loan Party being designated as a Sanctioned Person. None of (a) any Loan Party, any Subsidiary or any of their respective directors, officers or, to
the knowledge of any such Loan
Party or Subsidiary, employees, or (b) to the knowledge of any such Loan Party, any agent of such Loan Party that will
act in any capacity in connection with or benefit from this Agreement, is a Sanctioned Person. No Term Loan Advance or other
extension of credit made
hereunder, use of proceeds or transaction contemplated by this Agreement or the other Loan Documents will violate applicable Sanctions or the FCPA.

4.12 Insurance. The Loan Parties maintain insurance in accordance with Section 5.5.

4.13 Use of Proceeds. The proceeds of the Loans shall be used (and, if applicable, have been used), whether directly or
indirectly, solely in
accordance with Section 5.1.

4.14 Material Adverse Change. There has been no Material Adverse
Change since December 31, 2024.

4.15 Employment Matters. Except as would not reasonably be expected to result in a
Material Adverse Change, as of the Effective Date,
(a) there are no strikes, lockouts or slowdowns against any Loan Party or any Subsidiary pending or, to the knowledge of any Loan Party, threatened,
and (b) the hours worked by and
payments made to employees of the Loan Parties and their Subsidiaries have not been in violation of the Fair Labor
Standards Act or any other applicable federal, state, local or foreign law dealing with such matters.

5 AFFIRMATIVE COVENANTS

Each Loan Party covenants and agrees with Lenders that:

5.1 Use of Proceeds. Borrower shall cause the proceeds of the Term Loan Advances to be used solely to finance working capital
needs or for
general corporate purposes of Borrower and the other Loan Parties. For the avoidance of doubt, none of the proceeds of the Term Loan Advances may
be used to repay, amortize or restructure the Existing Notes, the New Notes or any
indebtedness for borrowed money other than (i) any Indebtedness
owed to Lenders and (ii) any Indebtedness incurred by a Loan Party to finance the purchase, construction or improvement of any asset (including any
goods or any Equipment) or
any services.

5.2 Government Compliance.

(a) Each Loan Party shall maintain its and all of its Subsidiaries’ (i) legal existence (except as permitted under Section 6.2 and
6.3) and
(ii) to the extent good standing or qualification, as applicable, has meaning in such jurisdiction, good standing in their respective jurisdictions of
incorporation, organization or formation, as applicable, and qualification to do
business in each jurisdiction in which the failure to so qualify would
reasonably be expected to have a Material Adverse Change. Each Loan Party shall comply, and have each of its Subsidiaries comply with all laws,
ordinances and regulations to
which it is subject, the noncompliance with which could reasonably be expected to have a Material Adverse Change.
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(b) Each Loan Party shall obtain all of the material Governmental Approvals necessary for
the performance by such Loan Party of its
obligations under the Loan Documents to which it is a party, including any grant of a security interest to UF.

5.3 Financial Statements; Reports. Borrower shall deliver to UF (for delivery to the other Lenders):

(a) Annual Financial Statements. Within 90 days after the end of each fiscal year of Borrower (or such longer time period as may be
permitted by the SEC, including pursuant to any SEC-permitted extension), its audited consolidated balance sheet and related statements of operations,
stockholders’ equity and cash flows as of the end of
and for such year, setting forth in each case in comparative form the figures for the previous fiscal
year, all reported on by independent public accountants of recognized national standing (without a “going concern” or like qualification
or exception,
and without any qualification or exception as to the scope of such audit, other than solely with respect to, or solely resulting from, (x) any potential
inability to satisfy the financial covenants in Section 6.11 on a future
date or in a future period or (y) an impending scheduled maturity date of any
indebtedness) to the effect that such consolidated financial statements present fairly in all material respects the financial condition and results of
operations of
Borrower and its consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied, accompanied by any
management letter prepared by said accountants;

(b) Quarterly Financial Statements. Within 45 days after the end of each of the first three fiscal quarters of each fiscal year of
Borrower (or
such longer time period as may be permitted by the SEC, including any SEC-permitted extension), the consolidated balance sheet and related statements
of operations, stockholders’ equity and
cash flows as of the end of and for such fiscal quarter and the then elapsed portion of such fiscal year for
Borrower, setting forth in each case in comparative form the figures for the corresponding period or periods of (or, in the case of the
balance sheet, as of
the end of) the previous fiscal year, all certified by a Financial Officer as presenting fairly in all material respects the financial condition and results of
operations of Borrower and its consolidated Subsidiaries on a
consolidated basis in accordance with GAAP consistently applied, subject to normal
year-end audit adjustments and the absence of footnotes;

(c) Compliance Certificate. Concurrently with any delivery of financial statements under Section 5.3(a) and (b), a Compliance
Certificate
(i) certifying, in the case of the financial statements delivered under Section 5.3(b), as presenting fairly in all material respects the financial condition
and results of operations of Borrower and its consolidated
Subsidiaries on a consolidated basis in accordance with GAAP consistently applied, subject to
normal year-end audit adjustments and the absence of footnotes, (ii) certifying, to the best of such Financial
Officer’s knowledge, as to whether a
Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or proposed to be taken with respect thereto,
(iii) setting forth reasonably detailed
calculations demonstrating compliance with Section 6.11 and (iv) stating whether any change in GAAP or in the
application thereof has occurred since the date of the most recent audited financial statements referred to in
Section 5.3(a) and, if any such change has
occurred, specifying the effect of such change on the financial statements accompanying such certificate;

(d) Annual Financial Projections. Within 90 days following the end of each fiscal year of Borrower, a copy of the plan and forecast of
Borrower for each quarter of the upcoming fiscal year in the form substantially consistent with that provided to Borrower’s board of directors;

(e) Key Performance Indicators. Contemporaneously with the furnishing of each of the financial statements delivered to Lenders pursuant
to Section 5.3(a) and (b), a report summarizing key performance indicators of Borrower and its consolidated Subsidiaries for the period then ending,
which shall include updates and forecasts relating to the following with respect to Borrower
and its Subsidiaries: (i) revenue and growth, including the
total revenue of Borrower and its consolidated Subsidiaries for the immediately preceding fiscal quarter of Borrower, the portion of such revenue
attributable to product line growth
and regional growth and year-over-year growth, (ii) margins and profitability, including the gross and operating
margins for the immediately preceding fiscal quarter of Borrower, Adjusted EBITDA forecasts and variance analysis, (iii) cash
flow and liquidity,
including operating cash flow and free cash flow, each as reported in such financial statements, (iv) sales and distribution, including sales
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forecasts compared to actuals, variance analysis, key distribution metrics (including the channel mix, changes and industry data provided by sources to
which Borrower currently subscribes) and
(v) product and innovation, including updates on sales data by channel and product type by month and
commentary on key drivers of performance;

(f) SEC Filings. Promptly after the same become publicly available, copies of all periodic and other reports, proxy statements and other
materials filed by any Loan Party or any Subsidiary with the SEC, or any Governmental Authority succeeding to any or all of the functions of the SEC,
or with any national securities exchange, or distributed by Borrower to its shareholders generally;

(g) Security Holder and Subordinated Debt Holder Reports. Within five (5) Business Days of delivery, copies of all statements,
reports and
notices made generally available to all Loan Party’s security holders or to all holders of Subordinated Debt of any Loan Party (solely in their capacities
as security holders or holders of Subordinated Debt of any Loan Party and not
in any other role);

(h) Legal Action Notice. Prompt written notice of any legal actions, investigations or proceedings pending or
threatened in writing against
any Loan Party or any Subsidiary that would reasonably be expected to have a Material Adverse Change;

(i)
Tort Claim Notice. If any Loan Party shall acquire a commercial tort claim in excess of $5,000,000, promptly notify Lenders in a
writing signed by a Responsible Officer of Borrower which includes the general details thereof and grants to
Lenders in such writing a security interest
therein and in the proceeds thereof, all upon the terms of this Agreement, with such writing to be in form and substance reasonably satisfactory to the
Required Lenders;

(j) Government Filings. Within five (5) Business Days after the same are sent or received, copies of all correspondence, reports,
documents and other filings by any Loan Party with any Governmental Authority (i) regarding compliance with or maintenance of Governmental
Approvals or compliance with Applicable Law or (ii) that could reasonably be expected to have a
Material Adverse Change on any Governmental
Approval which has already been obtained from a Governmental Authority by a Loan Party or otherwise on the business of any Loan Party;

(k) Default. Prompt written notice of the occurrence of (i) an Event of Default or (ii) a Default;

(l) Other Developments. Prompt written notice of any other development that results in, or could reasonably be expect to result in, a
Material Adverse Change; and

(m) Other Information. Promptly after reasonable request by Lenders therefor, such other information
regarding the financial condition of
any Loan Party or compliance with the terms of any Loan Document.

Documents required to be delivered
pursuant to the terms of this Section 5.3(a), (b), (e) (to the extent any such documents are included in
materials otherwise filed with the SEC), (f), (g) or (h) shall be deemed to have been delivered to Lenders on the date (i) on
which such materials are
publicly available as posted on the Electronic Data Gathering, Analysis and Retrieval system (EDGAR); or (ii) on which such documents are posted on
Borrower’s website to which each Lender has access.

5.4 Taxes; Pensions.

(a)
Each Loan Party shall pay or discharge federal and state income taxes and other material taxes required to be paid by it before the same
shall become delinquent or in default (taking into account any extensions or grace periods in effect), except
where (a) the validity or amount thereof is
being contested in good faith by appropriate proceedings and such Loan Party has set aside on its books adequate reserves with respect thereto in
accordance with GAAP or (b) the failure to make
payment pending such contest could not reasonably be expected to result in a Material Adverse
Change.

(b) Each Loan Party shall pay, and
require its Subsidiaries to pay, all amounts necessary to fund all present pension, profit sharing and
deferred compensation plans in accordance with their terms.
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5.5 Insurance. Each Loan Party shall, and shall cause each Subsidiary
to, (i) maintain with financially sound and reputable insurance companies
that are not Affiliates of any Loan Party insurance in such amounts and against such risks and such other hazards as is customarily maintained by
companies of established
repute engaged in the same or similar businesses operating in the same or similar locations; provided that (x) each Lender shall
be named as loss payee and/or additional insured with respect to any such insurance providing coverage in
respect of any Collateral and (y) each policy
shall, by endorsement upon the policy, give Lenders thirty (30) days’ prior written notice before such policy may be cancelled (or, in the case of
cancellation for nonpayment of premium,
10 days’ prior written notice) and (ii) at Lenders’ reasonable request (but not more frequently than annually
and not prior to the applicable time period set forth in Section 5.13), deliver to Lenders information in reasonable
detail as to the insurance so
maintained by such Loan Party (it being understood and agreed that if any Loan Party fails to obtain, pay for or furnish proof of insurance as required
under this Section 5.5, Lenders may make all or part of such
payment or obtain such insurance policies required by this Section 5.5 and take any action
under the policies that Lenders deem prudent).

5.6 Access to Collateral; Books and Records. At reasonable times, on at least ten (10) Business Days’ prior written
notice in accordance with
Section 9 (provided that no such notice is required if an Event of Default has occurred and is continuing), each Loan Party shall permit each Lender, or
its agents, to (i) inspect the Collateral and to
audit and copy the records and books of account of any Loan Party, provided that, absent an Event of
Default that has occurred and is continuing, no more than one such inspection shall be permitted in any period of four consecutive fiscal
quarters of
Borrower and (ii) discuss the affairs, finances and accounts of such Loan Party (including the report provided pursuant to Section 5.3(e) and any other
material operational developments) with any of its respective officers or
directors; provided that, absent an Event of Default that has occurred and is
continuing, no more than one such discussion shall be required during any fiscal quarter of Borrower; provided further that, in each case of
immediately
preceding clauses (i) and (ii), no Loan Party shall be required to disclose to any Lender, or any agents, advisors or other representatives thereof, any
written material (x) the disclosure of which would cause a breach of any
confidentiality provision in the written agreement governing such material
applicable to such Person, (y) which is the subject of attorney-client privilege or attorney’s work product privilege asserted by the applicable Person to
prevent
the loss of such privilege in connection with such information or (z) which is a non-financial trade secret or other proprietary information.

5.7 Protection and Registration of Intellectual Property Rights.

(a) Each Loan Party shall (i) protect, defend and maintain the validity and enforceability of such Loan Party’s Intellectual
Property,
(ii) promptly advise Lenders in writing of material infringements or any other event that could reasonably be expected to materially and adversely affect
the value of such Loan Party’s Intellectual Property and (iii) not
allow any Intellectual Property material to Borrower’s business to be abandoned,
forfeited or dedicated to the public without Lenders’ written consent, in each case, except to the extent that failure to do so would not reasonably be
expected to have a Material Adverse Change.

(b) If Borrower (i) obtains any Patent, registered Trademark, registered Copyright,
registered mask work, or any pending application for
any of the foregoing, whether as owner, licensee or otherwise, or (ii) applies for any Patent or the registration of any Trademark (in each case other than
an Excluded Asset), then Borrower
shall provide written notice thereof to Lenders prior to or concurrently with the delivery pursuant to Section 5.3(c) of
the Compliance Certificate immediately subsequent thereto and shall execute such intellectual property security agreements
and other documents and
take such other actions, in each case, as the Required Lenders may request in their commercially reasonable discretion to perfect and maintain a first
priority perfected security interest in favor of UF in such property
within ten (10) days of such request. If Borrower intends to register any Copyrights or
mask works in the United States Copyright Office (other than an Excluded Asset), then Borrower shall (x) provide Lenders with written notice, of
Borrower’s registration of such Copyrights or mask works together with a copy of the application it intends to file with the United States Copyright
Office (excluding exhibits thereto), in each case, prior to or concurrently with the delivery
pursuant to Section 5.3(c) of the Compliance Certificate
immediately subsequent thereto, (y) prior to the date of registration of the Copyrights or mask works described in immediately preceding clause (x),
execute an intellectual property
security agreement and such other documents and take such other actions, in each case, as the Required Lenders may
request in their commercially reasonable discretion to perfect and maintain a first priority perfected security interest in favor of
UF in such Copyrights
or mask works and (z) record any such intellectual property security agreement with the United States Copyright Office contemporaneously with filing
the Copyright or mask work application(s) with the United States
Copyright Office or, if later, within ten (10) Business Days after the
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Required Lenders so request such filing. Borrower shall provide to Lenders copies of all applications that it files for Patents or for the registration of
Trademarks, Copyrights or mask works,
together with evidence of the recording of the intellectual property security agreement required for UF to
perfect and maintain a first priority perfected security interest in such property, in each case, prior to or concurrently with the delivery
pursuant to
Section 5.3(c) of the Compliance Certificate immediately subsequent thereto.

5.8 Formation or Acquisition of
Subsidiaries. Notwithstanding and without limiting Sections 6.3 and 6.6 hereof, upon any Loan Party’s
formation or acquisition of a Subsidiary after the Effective Date (including, without limitation, pursuant to a Division) which is not
dissolved within
thirty (30) days after its formation or acquisition (or such later date as permitted by the Required Lenders in their sole discretion), such Loan Party shall
(a) with respect to any Subsidiary (other than any Excluded
Subsidiary), cause such new Subsidiary to provide to Lenders a Guaranty Joinder to become
a Guarantor hereunder, in form and substance reasonably satisfactory to the Required Lenders (including being sufficient to grant UF, for the benefit of
Lenders, a first priority Lien (subject to Permitted Liens) on the assets of such newly formed or acquired Domestic Subsidiary, to extent constituting
Collateral), (b) provide to Lenders appropriate certificates and stock powers (in each case,
solely to the extent the relevant Equity Interests are
certificated) and financing statements, pledging all (or, in the case of any CFC or FSHCO that is an Excluded Subsidiary, no more than 65% of the
voting Equity Interests and 100% of the non-voting Equity Interests) of the direct or beneficial ownership interest in such new Subsidiary (other than an
Excluded Subsidiary that is not a direct Subsidiary of a Loan Party), in form and substance
satisfactory to Lenders; and (c) provide to Lenders all other
documentation in form and substance reasonably satisfactory to the Required Lenders, which in its reasonable opinion is appropriate with respect to the
execution and delivery of the
applicable documentation referred to above.

5.9 Inventory. Each Loan Party shall keep all Inventory in good and marketable
condition in all substantial respects, free from material defects
(ordinary wear and tear (including expiration) excepted) except for Inventory for which adequate reserves have been made.

5.10 Further Assurances. Each Loan Party shall execute any further instruments and take such further action as Lenders reasonably
request to
perfect, protect, ensure the priority of or continue UF’s Lien on the Collateral or to effect the purposes of this Agreement.

5.11 Compliance with Law. Each Loan Party shall comply with Applicable Law applicable to it or its property (including, without
limitation,
applicable Sanctions, the FCPA and other applicable anti-corruption laws), except, in case of Applicable Law other than applicable Sanctions, where the
failure to do so could not reasonably be expected to result in a Material Adverse
Change.

5.12 Compliance with Specified Contracts. Each Loan Party shall comply in all respects with, and maintain in full
force and effect, each
Specified Contract, except where the failure to do could not reasonably be expected to result in a Material Adverse Change; provided that any Loan
Party and any Subsidiary may contest the terms and conditions of any
Specified Contract in good faith through applicable proceedings so long as
adequate reserves are maintained in accordance with GAAP.

5.13 Post-Closing. Borrower shall, and shall cause each relevant Subsidiary to, comply with the requirements set forth in
Schedule 5.13 within the
applicable time periods set forth therein (or such later date as UF may agree in its sole discretion).

6
NEGATIVE COVENANTS

From and after the initial Funding Date (or, solely in the case of Section 6.9, from and after the
Effective Date), each Loan Party covenants and
agrees with Lenders that:

6.1 Dispositions. Each Loan Party shall not convey,
sell, lease, transfer, assign, or otherwise dispose of (including, without limitation, pursuant to
a Division) (collectively, “Transfer”), or permit any of its Subsidiaries to Transfer, all or any part of its business or property,
except for (a) Transfers of
Inventory in the ordinary course of business, (b) Transfers of worn-out, surplus, destroyed or obsolete Equipment or property in the ordinary course of
business,
(c) Transfers of assets by any Loan Party or any Subsidiary to any other Loan Party, (d) Transfers of assets
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by any Loan Party to any Subsidiary that is not a Loan Party or by any Subsidiary that is not a Loan Party to any other Subsidiary that is not a Loan
Party; provided that a Loan Party
shall have received at least 75% of the consideration for any Transfer from a Loan Party to a Subsidiary that is not a
Loan Party in the form of cash or Cash Equivalents, provided further that the aggregate amount of assets sold by any
Loan Party to any Subsidiary that
is not a Loan Party pursuant to this clause (d) shall not exceed $25,000,000, (e) Transfers consisting of Permitted Liens and Permitted Investments,
(f) Transfers of Accounts (excluding sales or
dispositions in a factoring arrangement) in connection with the compromise, settlement or collection
thereof in the ordinary course of business and consistent with past practices, (g) Transfers resulting from any casualty or other insured
damage to, or any
taking under power of eminent domain or by condemnation or similar proceeding of, any property or asset of any Loan Party, provided that such
Transfer is made for fair value and provided that the net proceeds thereof are
used solely for reinvestment purposes in order to replace such property or
assets within a reasonable period of time, (h) surrender or waiver of contract rights on settlement, release, reorganization or surrender of contract, tort or
other
claim in the ordinary course of business, (i) leases, subleases, licenses, sublicenses or other occupancy arrangements of property (other than
intellectual property rights) which, in the aggregate, do not materially detract from the value of
any Collateral or materially interfere with the ordinary
conduct of the business of any Loan Party, (j) (A) the lapse, abandonment, cancellation, sale, transfer or other disposition of Intellectual Property that is,
in the reasonable business
judgment of any Loan Party, no longer material to the conduct of the business of the Loan Parties, taken as a whole, and
(B) non-exclusive licenses or sublicenses of intellectual property rights in the
ordinary course of business, (k) Transfers consisting of any Loan Party’s
or its Subsidiaries’ use or transfer of money or Cash Equivalents in a manner that is not prohibited by the terms of this Agreement or the other Loan
Documents,
(l) sales of assets classified as “held for sale” in accordance with GAAP in an aggregate amount not to exceed $25,000,000, (m) sales of
assets that have been written down in value to a de minimis amount on Borrower’s most recent
consolidated financial statements delivered to Lenders
pursuant to this Agreement in an aggregate amount not to exceed $25,000,000, (n) sales of Inventory that exceeds Loan Parties’ normal operating
requirements, as determined in good faith by
Borrower, in an aggregate amount not to exceed $25,000,000, (o) any Transfer of assets (other than Equity
Interests in a Subsidiary unless all Equity Interests in such Subsidiary are sold) to a Person which is not a Loan Party or a Subsidiary
thereof, provided
that a Loan Party shall have received at least 75% of the consideration for such Transfer in the form of cash or Cash Equivalents, provided further that
the aggregate amount of assets sold pursuant to this
clause (o) shall not exceed $25,000,000, (p) Transfers of Permitted Licenses in the ordinary course
of business, (q) [reserved], (r) [reserved], (s) cancellation of any intercompany Indebtedness among the Loan Parties, (t) cancellation of
any
Indebtedness in connection with the exchange of any Existing Notes for any New Notes and (u) other Transfers of assets the aggregate fair market value
of which, taken together with all other Transfers under this clause (u), does not exceed
$7,500,000. Notwithstanding anything contained herein to the
contrary, no Intellectual Property that is material to the conduct of Borrower’s or a Subsidiary’s business, taken as a whole, may be sold or transferred
without the consent of
Lenders (other than non-exclusive licenses granted in the ordinary course, in each case in connection with the respective
businesses of Borrower or its Subsidiaries).

6.2 Changes in Business. Each Loan Party shall not (a) engage in or permit any of its Subsidiaries to engage in any material
business other than
the businesses currently engaged in by the Loan Parties and the Subsidiaries on the date hereof, as applicable, or reasonably related, complementary or
incidental thereto or reasonable extension thereof; (b) liquidate or
dissolve, provided that any Loan Party (other than Borrower) may dissolve or
liquidate into any other Loan Party in a transaction which the surviving entity is a Loan Party; or (c) without at least 30 days subsequent written notice
to
Lenders, (i) change its jurisdiction of organization, (ii) change its organizational structure or type, (iii) change its legal name, or (iv) change any
organizational number (if any) assigned by its jurisdiction of organization.

6.3 Mergers or Acquisitions. Each Loan Party shall not merge into or consolidate with, or permit any of its Subsidiaries to
merge into or
consolidate with, any other Person, or acquire, or permit any of its Subsidiaries to acquire, all or substantially all of the stock, partnership, membership,
or other ownership interest or other equity securities or property of another
Person (including, without limitation, by the formation of any Subsidiary or
pursuant to a Division), except that (i) a Subsidiary that is not a Loan Party may merge into or consolidate with another Subsidiary or into a Loan Party
in a
transaction in which such other Subsidiary or such Loan Party is the surviving party, (ii) a Loan Party (other than Borrower) may merge into or
consolidate with any other Loan Party in a transaction in which the surviving entity is a Loan Party
and (iii) a Subsidiary of Borrower may merge into or
consolidate with Borrower in a transaction in which Borrower is the surviving entity; provided that any such merger or amalgamation involving a Person
that is not a wholly-owned
Subsidiary immediately prior to such merger shall not be permitted unless also permitted by Section 6.6(b).
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6.4 Indebtedness. Each Loan Party shall not create, incur, assume or be liable
for any Indebtedness, or permit any of its Subsidiaries to do so,
other than Permitted Indebtedness.

6.5 Liens and Restrictive
Agreements. Each Loan Party shall not:

(a) create, incur, allow, or suffer to exist any Lien on any of its property now owned or
hereafter acquired by it, or permit any of its
Subsidiaries to do so, except for Permitted Liens;

(b) permit any Collateral not to be
subject to the first priority security interest granted herein, except for Permitted Liens that have priority
over UF’s Lien as a matter of law; or

(c) enter into any agreement, document, instrument or other arrangement (except with or in favor of Lenders) with any Person which
directly or
indirectly prohibits or has the effect of prohibiting any Loan Party or any Subsidiary from assigning, mortgaging, pledging, granting a
security interest in or upon, or encumbering any Loan Party’s or any Subsidiary’s Intellectual
Property, except the foregoing shall not apply to (A) any
restrictions and conditions imposed by any Applicable Law or by any Loan Document, (B) restrictions and conditions existing on the date hereof and
specified on Schedule 6.5(c) (but
shall apply to any extension or renewal of, or any amendment or modification expending the scope of, any such
restriction or condition), (C) customary restrictions and conditions contained in agreements relating to the sale of a Subsidiary or
property pending such
sale, provided such restrictions and conditions apply only to the Subsidiary or property that is to be sold and such sale is permitted hereunder, (D) as is
otherwise permitted in Section 6.1 hereof and the
definition of “Permitted Liens”, (E) restrictions or conditions imposed by any agreement relating to
Indebtedness permitted by this Agreement, (F) customary provisions in leases, sub-leases,
licenses, sublicenses, contracts and other similar agreements,
but not relating to any Indebtedness entered into in the ordinary course of business, (G) [reserved], (H) restrictions on cash or other deposits or net worth
imposed by customers under
contracts entered into in the ordinary course of business and not in contemplation of circumventing the requirements of this
Agreement, (I) any encumbrance or restriction arising or agreed to in the ordinary course of business, not relating to
any Indebtedness, and that does not,
individually or in the aggregate, (a) detract from the value of the property or assets of any Loan Party in any manner material to any Loan Party or
(b) materially affect Borrower’s ability to make
future principal or interest payments hereunder, in each case, as determined by Borrower in good faith,
and (J) customary provisions in joint venture agreements or arrangements and other similar agreements or arrangements relating solely to the
applicable
joint venture, so long as such provisions set forth in this clause (c) were not made in contemplation of circumventing the requirements of this
Agreement.

6.6 Distributions; Investments. Each Loan Party shall not (a) pay any dividends (other than dividends payable in capital
stock) or make any
distribution or payment or redeem, retire or purchase any stock, partnership, membership, or other ownership interest or other equity securities (other
than, for the avoidance of doubt, cash payments on the Existing Notes in
accordance with Section 6.11), provided that (i) such Loan Party may convert
any of its convertible securities into other securities pursuant to the terms of such convertible securities or otherwise in exchange thereof,
(ii) such Loan
Party may pay dividends (A) with respect to its common stock payable solely in additional shares of its common stock and (B) with respect to its
preferred stock, payable solely in additional shares of such preferred
stock or in shares of its common stock, (iii) such Loan Party may repurchase the
stock, partnership, membership, or other ownership interest or other equity securities of former employees or consultants pursuant to stock repurchase
agreements
so long as an Event of Default does not exist at the time of any such repurchase and would not exist after giving effect to any such
repurchase, provided that the aggregate amount of all such repurchases does not exceed $1,000,000 per fiscal
year, (iv) so long as no Event of Default
exists or would result therefrom and Borrower is in compliance with Section 6.10, calculated on a pro forma basis at the time of and after giving effect
to such dividend or distribution and any
Term Loan Advances requested to be made in connection therewith, Borrower may make dividends or
distributions in an aggregate amount not to exceed $1,000,000 and (v) such Loan Party may cause any Subsidiary of Borrower to pay dividends or make
any other distributions to such Loan Party; or (b) directly or indirectly make any Investment (including, without limitation, by the formation of any
Subsidiary), or permit any of its Subsidiaries to do so, other than Permitted Investments. In
determining the amount of Investments permitted under this
Section 6.6, Investments (excluding loans and advances) shall always be taken at the original cost thereof (regardless of any subsequent appreciation or
depreciation therein), and loans
and advances shall be taken at the principal amount thereof then remaining unpaid.
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6.7 Transactions with Affiliates. Each Loan Party shall not directly or
indirectly enter into or permit to exist any material transaction with any
Affiliate of such Loan Party, except for (a) transactions that are in the ordinary course of such Loan Party’s business, upon fair and reasonable terms that
are no
less favorable to such Loan Party than would be obtained in an arm’s length transaction with a non-affiliated Person, (b) transactions between or
among the Loan Parties (or any entity that becomes a
Loan Party as a result of such transaction) not involving any other Affiliate, (c) any transaction
between a Loan Party and a wholly-owned Subsidiary that is not a Loan Party that is otherwise expressly permitted by this Agreement,
(d) loans or
advances to employees permitted under clause (g) of the definition of “Permitted Investments”; (e) the payment of reasonable fees to directors of any
Loan Party or any Subsidiary who are not employees of such Loan
Party or such Subsidiary, and compensation (including bonuses and other awards)
and employee benefit arrangements (including retirement, health, stock option and other benefit plans) paid to, and indemnities provided for the benefit
of, directors,
officers or employees of any Loan Party or any Subsidiary in the ordinary course of business or as otherwise approved by the board of
directors, board of managers or other equivalent governing body of such Loan Party or such Subsidiary, (f) any
issuances of securities or other
payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, employment agreements, stock appreciation rights, restricted
stock, restricted stock units, performance units, performance
shares, stock options (including incentive stock options and non-qualified stock options)
and stock ownership plans approved by Borrower’s board of directors or a committee or delegate thereof,
(g) investor rights and registration rights
agreements, and similar arrangements, (g) transactions in which any Loan Party or any Subsidiary delivers to Lenders a written opinion from an
independent financial advisor of recognized national
standing stating that such transaction is fair to such Loan Party or such Subsidiary from a financial
point of view, (h) Subordinated Debt or equity investments by any Loan Party’s investors in any Loan Party, (i) transactions
permitted pursuant to
Sections 6.1(d) or (s), 6.2, 6.4 (solely with respect to clauses (i) and (j) of the definition of “Permitted Indebtedness”) and 6.6(a) and (j) any
intercompany transactions constituting Permitted
Investments.

6.8 Subordinated Debt. Except as not prohibited under the terms of the Intercreditor Agreement or other
subordination, intercreditor or similar
agreement to which any Subordinated Debt is subject and except as otherwise not prohibited by Section 6.11 hereof, each Loan Party shall not (a) make
or permit any payment on such Subordinated Debt,
provided that any such payments made shall be subject to the limitations set forth in Section 6.10(b),
or (b) amend any provision in any document relating to such Subordinated Debt which would increase the amount thereof or
adversely affect the
subordination thereof to Obligations owed to Lenders.

6.9 Compliance. No Loan Party shall
(a) become an “investment company” or a company controlled by an “investment company” under the
Investment Company Act of 1940, as amended, or undertake as one of its important activities extending credit to purchase or
carry margin stock (as
defined in Regulation U of the Board of Governors of the Federal Reserve System) or use the proceeds of any Term Loan Advance for that purpose; (b)
(i) fail to meet the minimum funding requirements of ERISA, (ii) permit a
“Reportable Event” or “Prohibited Transaction”, each as defined in ERISA, to
occur, (iii) fail to comply with applicable provisions of the Federal Fair Labor Standards Act, in each case, unless immediately preceding clauses
(b)(i)
through (iii) could not reasonably be expected to have a Material Adverse Change; or (c) withdraw, or permit any Subsidiary to withdraw, from
participation in, permit partial or complete termination of, or permit the occurrence of
any other event with respect to, any present pension, profit
sharing and deferred compensation plan which could reasonably be expected to result in any liability of any Loan Party, including any liability to the
Pension Benefit Guaranty Corporation
or its successors or any other Governmental Authority.

6.10 Financial Covenants.

(a) Minimum Liquidity. As of any date, Borrower shall not permit Liquidity to be less than $15,000,000.

(b) Junior Debt Service Cap. Borrower shall not permit Junior Debt Service for any fiscal year of Borrower to exceed $20,000,000.
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6.11 Cash Repayment of Existing Notes. No Loan Party shall repay or
restructure the Existing Notes at maturity thereof with an aggregate
amount of cash which exceeds the sum of (i) $60,000,000 plus (ii) an amount equal to the cash proceeds received by Borrower from any issuance of its
equity;
provided that this Section 6.11 shall not apply to any refinancing of the Existing Notes with junior or unsecured Indebtedness which constitutes
Permitted Refinancing Debt.

7 EVENTS OF DEFAULT

Any one of the following shall constitute an event of default (an “Event of Default”) under this Agreement:

7.1 Payment Default. Borrower fails to (a) make any payment of principal of any Term Loan Advance when due, or (b) pay
interest on any Term
Loan or any other Obligation (other than an amount referred to in immediately preceding clause (a)) and such failure shall continue unremedied for a
period of five (5) Business Days after the later of (x) the date such
Obligations are due and payable and (y) the receipt by Borrower of notice of such
failure from Lenders (which five (5) Business Day cure period shall not apply to payments due on the Term Loan Maturity Date);

7.2 Covenant Default.

(a)
Borrower fails or neglects to perform any obligation contained in Section 5.1, Section 5.2(a) (with respect to Borrower’s existence) or
Section 5.3(k) or violates any covenant in Article 6;

(b) Borrower fails or neglects to perform any obligation contained in Section 5.8 or Section 5.13 and such failure shall continue
unremedied for a period of fifteen (15) days after the date of receipt by Borrower of notice of such breach from the Required Lenders;

(c) Borrower fails or neglects to perform or observe any covenant, condition or agreement contained in this Agreement (other than those
specified in Section 7.1, Section 7.2(a), Section 7.2(b) and Section 7.7) and such failure shall continue unremedied for a period of thirty (30) days after
the earlier of (a) the first date on which a Financial Officer
obtains knowledge of such breach and (b) the date of receipt by Borrower of notice of such
breach from the Required Lenders, in each case, if such breach relates to terms or provisions of any other Section of this Agreement;

7.3 Security Interest. The Lien on a material portion of the Collateral granted pursuant to this Agreement to secure the
Obligations shall cease to
be a perfected, first priority Lien, to the extent required herein;

7.4 Insolvency. (i) Any
Loan Party or any Subsidiary (other than any Immaterial Subsidiary) is unable to pay its debts as they become due or
otherwise becomes insolvent; (ii) any Loan Party or any of its Subsidiaries (other than any Immaterial Subsidiary) begins an
Insolvency Proceeding with
respect to all or a substantial part of its property; or (iii) an Insolvency Proceeding is begun against any Loan Party or any of its Subsidiaries (other than
any Immaterial Subsidiary) or all or any substantial part
of its properties and such petition or application is not dismissed or stayed within 60 days after
the date of its filing or any such party by corporate action shall file any answer admitting or not contesting such petition or application or
indicates its
consent to, acquiescence in or approval of, any such action or proceeding or the relief requested is granted sooner;

7.5 Other Agreements. (i) Any Loan Party fails to make any payment of principal or interest in respect of debt for borrowed
money (excluding
any Term Loan Advances or other Obligations under this Agreement) when and as the same shall become due and payable (taking into account any
applicable grace and cure periods), or (ii) each of the following occurs: (A) any
Loan Party is in material default under a Specified Contract, (B) such
Loan Party receives a written notice of such default from the counterparty to such Specified Contract and (C) such material default remains unremedied
for sixty
(60) days after such receipt of written notice thereof;

7.6 Judgments; Penalties. One or more fines, penalties or final
judgments, orders or decrees for the payment of money in an amount, individually
or in the aggregate, of at least $10,000,000 (not covered by independent third-party insurance as to which liability has been accepted by such insurance
carrier) shall
be rendered against any
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Loan Party by any Governmental Authority, and the same are not, within sixty (60) days after the entry, assessment or issuance thereof, discharged,
satisfied, or paid, or after execution
thereof, stayed or bonded pending appeal, or such judgments are not discharged prior to the satisfaction, payment,
expiration of any such stay;

7.7 Misrepresentations. Any Loan Party or any Subsidiary or any Person acting for any Loan Party or any Subsidiary makes any
representation
or warranty in this Agreement, any Loan Document or in any writing delivered to Lenders or to induce Lenders to enter this Agreement or any Loan
Document, and such representation or warranty is materially incorrect when made or deemed
made;

7.8 Guaranty. (a) A material portion of the guaranties of any Obligations terminates or ceases for any reason to
be in full force and effect or
(b) any Guarantor does not perform any material obligation or covenant under any guaranty of the Obligations and such breach is not cured within any
applicable cure period specified therein;

7.9 Loan Documents. Any material provision of any Loan Document for any reason ceases to be in full force and effect and valid,
binding and
enforceable in accordance with its terms (or any Loan Party shall challenge in writing the enforceability of any Loan Document or shall assert in writing
that any provision of any of the Loan Documents has ceased to be or otherwise is
not valid, binding and enforceable in accordance with its terms); or

7.10 Change of Control. A Change of Control shall
occur.

8 LENDERS’ RIGHTS AND REMEDIES

8.1 Rights and Remedies. Upon the occurrence and during the continuance of an Event of Default, UF may, without notice (unless
otherwise
provided below) or demand, do any or all of the following:

(a) declare all Obligations immediately due and payable (but if an
Event of Default described in Section 7.4 occurs, then all Obligations
are automatically due and payable without any action, demand, protest and notice by Lenders) and Borrower shall pay to UF, for the benefit of Lenders,
the entire outstanding
aggregate principal amount, and accrued and unpaid interest on, all of the Obligations plus reasonable attorneys’ fees and its court
costs if such principal and interest are collected by or through an attorney-at-law;

(b) stop advancing money or extending credit for Borrower’s benefit under
this Agreement or under any other Loan Document;

(c) verify the amount of, demand payment of and performance under, and collect any
Accounts and General Intangibles, settle or adjust
disputes and claims directly with Account Debtors for amounts on terms and in any order that Lenders consider advisable, and notify any Person owing
any Loan Party money of UF’s security
interest in such funds;

(d) make any payments and do any acts it considers necessary or reasonable to protect the Collateral and/or
UF’s security interest in the
Collateral (it being understood that upon the request of the Required Lenders, Borrower shall assemble the Collateral and make it available as the
Required Lenders reasonably designate);

(e) after receipt by Borrower of two (2) Business Days’ prior written notice, enter the premises where the Collateral is located,
take and
maintain possession of any part of the Collateral, and pay, purchase, contest, or compromise any Lien which appears to be prior or superior to UF’s
security interest and pay all expenses incurred in connection therewith (it being
understood that Borrower shall grant Lenders a license to enter and
occupy any of its premises, without charge, to exercise any of Lenders’ rights or remedies);

(f) apply to the Obligations any amount held by Lenders owing to or for the credit or the account of any Loan Party;

(g) after receipt by Borrower of two (2) Business Days’ prior written notice, ship, reclaim, recover, store, finish, maintain,
repair, prepare
for sale, advertise for sale, and sell the Collateral;
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(h) demand and receive possession of the records and books of account of any Loan Party;

(i) exercise all rights and remedies available to Lenders under the Loan Documents or at law or equity, including all remedies provided
under the Code or any Applicable Law (including disposal of the Collateral pursuant to the terms thereof); and

(j) petition for the
appointment of a receiver, without notice of any kind whatsoever (unless required by applicable law), to take possession
of any or all of the Collateral and business of Borrower and to exercise such rights and powers as the court appointing such
receiver shall confer upon
such receiver.

8.2 Power of Attorney. Borrower hereby irrevocably appoints UF as its true and
lawful attorney-in-fact, (a) exercisable solely upon the
occurrence and during the continuance of an Event of Default, to: (i) endorse Borrower’s name on
any checks, payment instruments, or other forms of
payment or security; (ii) sign Borrower’s name on any invoice or bill of lading for any Account or drafts against Account Debtors; (iii) demand, collect,
sue, and give releases to any
Account Debtor for monies due, settle and adjust disputes and claims about the Accounts directly with Account Debtors,
and compromise, prosecute, or defend any action, claim, case, or proceeding about any Collateral (including filing a claim or
voting a claim in any
bankruptcy case in UF’s or Borrower’s name, as UF chooses); (iv) make, settle, and adjust all claims under Borrower’s insurance policies; (v) pay,
contest or settle any Lien, charge, encumbrance, security
interest, or other claim in or to the Collateral, or any judgment based thereon, or otherwise take
any action to terminate or discharge the same; and (vi) transfer the Collateral into the name of UF or a third party as the Code permits; and
(b) regardless
of whether an Event of Default has occurred, to sign Borrower’s name on any documents necessary to perfect or continue the perfection of UF’s security
interest in the Collateral until all Obligations (other than
inchoate indemnity or reimbursement obligations or other obligations which, by their terms,
survive termination of this Agreement) have been satisfied in full and Lenders’ obligation to provide Term Loan Advances has terminated. UF’s
foregoing appointment as Borrower’s attorney in fact, and all of UF’s rights and powers, coupled with an interest, are irrevocable until such time as all
Obligations (other than inchoate indemnity or reimbursement obligations or other
obligations which, by their terms, survive termination of this
Agreement) have been satisfied in full, Lenders are under no further obligation to make Term Loan Advances and this Agreement has been terminated.

8.3 Application of Payments and Proceeds. Upon the occurrence and during the continuance of an Event of Default, (i) Lenders
shall have the
right to apply any funds in Lenders’ possession, whether from Borrower account balances, payments, proceeds realized as the result of any collection of
Accounts or other disposition of the Collateral, or otherwise, to the
Obligations in such order as the Required Lenders shall determine in their sole
discretion, (ii) any surplus of funds in Lenders’ possession shall be paid to Borrower, and Borrower shall remain liable to Lenders for any deficiency of
funds
in Lenders’ possession and (iii) if any Lender, in its commercially reasonable discretion, directly or indirectly, enters into a deferred payment or
other credit transaction with any purchaser at any sale of Collateral, such Lender shall
have the option, exercisable at any time, of either reducing the
Obligations by the principal amount of the purchase price or deferring the reduction of the Obligations until the actual receipt by such Lender of cash
therefor.

8.4 Lenders’ Liability for Collateral. Each Lender’s sole duty with respect to the custody, safekeeping
and physical preservation of the
Collateral in its possession or under its control, under Section 9-207 of the Code or otherwise, shall be to deal with it in the same manner as such Lender
deals with its
own property consisting of similar instruments or interests. Lenders shall not have responsibility for (i) ascertaining or taking action
whatsoever with regard to any Collateral or (ii) taking any necessary steps to preserve rights against
any Person with respect to any Collateral.

8.5 No Waiver; Remedies Cumulative. Lenders’ failure, at any time or times,
to require strict performance by Borrower of any provision of this
Agreement or any other Loan Document shall not waive, affect, or diminish any right of Lenders thereafter to demand strict performance and
compliance herewith or therewith. No waiver
hereunder shall be effective unless signed by the party granting the waiver and then is only effective for
the specific instance and purpose for which it is given. Lenders’ rights and remedies under this Agreement and the other Loan Documents
are
cumulative. Lenders have all rights and remedies provided under the Code, by law, or in equity. Lenders’ exercise of one right or remedy is not an
election and shall not preclude Lenders from exercising any other remedy under this Agreement
or other remedy available at law or in equity, and
Lenders’ waiver of any Event of Default is not a continuing waiver. Lenders’ delay in exercising any remedy is not a waiver, election, or acquiescence.
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8.6 Demand Waiver. Borrower waives demand, notice of default or dishonor,
notice of payment and nonpayment, notice of any default,
nonpayment at maturity, release, compromise, settlement, extension, or renewal of accounts, documents, instruments, chattel paper, and guarantees held
by Lenders on which Borrower is liable.

9 NOTICES

All notices, consents, requests, approvals, demands, or other communication by any party to this Agreement or any other Loan Document must be
in writing and shall be deemed to have been validly served, given, or delivered: (a) upon the earlier of actual receipt and three (3) Business Days after
deposit in the U.S. mail, first class, registered or certified mail return receipt
requested, with proper postage prepaid; (b) upon transmission, when sent
by electronic mail; (c) one (1) Business Day after deposit with a reputable overnight courier with all charges prepaid; or (d) when delivered, if hand-
delivered
by messenger, all of which shall be addressed to the party to be notified and sent to the address or email address indicated below; provided
that, for immediately preceding clause (b), if such notice, consent, request, approval, demand or
other communication is not sent during normal business
hours of the recipient, it shall be deemed to have been sent at the opening of business on the next Business Day of the recipient. Any Lender or
Borrower may change its mailing or electronic
mail address by giving the other party written notice thereof in accordance with the terms of this
Section 9.
 

   If to Borrower:   Beyond Meat, Inc.
      [***]
     El Segundo, CA 90245
     Attn: Chief Financial Officer
     Email: [***]

   with a copy to   
   (which shall not   
   constitute notice):   Beyond Meat, Inc.
      [***]
     El Segundo, CA 90245
     Attn: Chief Legal Officer
     Email: [***]

     and

     Latham & Watkins LLP
      [***]
     Washington, DC 20004-1304
     Attn: Scott Forchheimer
     Email: [***]

   If to Lenders   
   or to UF:   Unprocessed Foods, LLC
      [***]
     Cheyenne, WY 82001
     Attn: Shaleen Shah
     Email: [***]

   with a copy to   
   (which shall not   
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   constitute notice):   DLA Piper LLP (US)
      [***]
     Los Angeles, CA 90067-4704
     Attn: Eric Goldberg and Shmuel Klahr
     Email: [***]

10 GOVERNING LAW, JURISDICTION, CONSENT TO SERVICE OF PROCESS AND JURY TRIAL WAIVER

10.1 Governing Law; Jurisdiction; Consent to Service of Process. The Loan Documents (other than those containing a contrary
express choice
of law provision) shall be governed by and construed in accordance with the laws of the State of New York without regard to conflict of law principles
that would result in the application of any law other than the law of the State of
New York. Each of the parties hereto hereby irrevocably and
unconditionally submits, for itself and its property, to the exclusive jurisdiction of any U.S. federal or New York state court sitting in New York, New
York, and any appellate court from
any thereof, in any action or proceeding arising out of or relating to any Loan Documents, the transactions relating
hereto or thereto, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that
all claims in respect of any such action or proceeding may be heard and determined in such state court or, to the extent permitted by law, in such federal
court. Each of the parties hereto agrees that a final judgment in
any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement or any other Loan Document shall affect any
right that any Lender
may otherwise have to bring any action or proceeding relating to this Agreement or any other Loan Document against any Loan
Party or its properties in the courts of any jurisdiction. Each of the parties hereto irrevocably and unconditionally waives,
to the fullest extent it may
legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement or any other Loan Document in any
court referred to in the second sentence of this Section 10.1. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding
in
any such court. Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9. Nothing in
this Agreement or any other Loan Document will affect the right of any party to this Agreement
to serve process in any other manner permitted by law.

If a party is represented by an attorney in connection with the signing and/or
execution of this Agreement or any other Loan Document, and the
relevant power of attorney is expressed to be governed by Dutch or any other law, that choice of law is hereby accepted by each other party, in
accordance with Article 14 of the Hague
Convention on the Law Applicable to Agency of 14 March 1978.

10.2 Waiver of Jury Trial. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE OR OTHER AGENT (INCLUDING ANY ATTORNEY) OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 10.2.

This Article 10 shall survive the termination of this Agreement and the repayment of all
Obligations.

11 GENERAL PROVISIONS

11.1 Termination Prior to Maturity Date; Survival. All covenants, representations and warranties made in this Agreement shall
continue in full
force until this Agreement has terminated pursuant to its terms and all Obligations (other than inchoate or reimbursement indemnity obligations or other
obligations which, by their terms, survive termination of this Agreement) have
been satisfied. So long as Borrower has satisfied the Obligations (other
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than inchoate indemnity or reimbursement obligations or other obligations which, by their terms, survive the termination of this Agreement), this
Agreement may be terminated prior to the Term
Loan Maturity Date by Borrower, effective one (1) Business Day after written notice of termination is
given to Lenders. Those obligations that are expressly specified in this Agreement as surviving this Agreement’s termination and the
repayment of all
Obligations shall continue to survive notwithstanding this Agreement’s termination and the repayment of all Obligations.

11.2 Successors and Assigns; Third-Party Beneficiaries. This Agreement binds and is for the benefit of the successors and
permitted assigns of
each party. Borrower may not assign or transfer this Agreement or any rights or obligations under it without Lenders’ prior written consent (which may
be granted or withheld in Lenders’ sole discretion) and any other
attempted assignment or transfer by Borrower shall be null and void. Each Lender may
sell, transfer, assign, negotiate, or grant participations in all or any part of, or any interest in, or any right or remedy under, the Obligations and the Loan
Documents (other than the Warrant, as to which assignment, transfer and other such actions are governed by the terms thereof) without the consent of
Borrower to one or more Affiliates of UF solely to the extent such Affiliates (i) are
organized, formed or incorporated in the United States and (ii) do not
operate within the same industry as any Loan Party or any Subsidiary thereof (including, without limitation, by offering similar products to the same
customer base as that
of any Loan Party or any Subsidiary thereof), and any other attempted assignment or transfer by any Lender shall be null and void.
Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties
hereto, their respective successors
and assigns permitted hereby and, solely for the purpose of enforcing obligations set forth in Section 1.d. of the Side Letter, Ahimsa Foundation) any
legal or equitable right, remedy or claim under or by
reason of this Agreement or the other Loan Documents and, except for the foregoing Persons, there
are no third-party beneficiaries to this Agreement.

11.3 Register. UF, acting solely for this purpose as a non-fiduciary agent of Borrower,
shall maintain at one of its offices a register for the
recordation of the names and addresses of Lenders, and the applicable commitments of, and principal amounts (and stated interest) of the applicable
loans owing to, each Lender pursuant to the
terms of this Agreement from time to time (the “Register”). The entries in the Register shall be conclusive
absent manifest error, and Borrower, UF and any other Lenders hereunder shall treat each Person whose name is recorded in
the Register pursuant to the
terms hereof as a Lender hereunder for all purposes of this Agreement. The Register shall be available for inspection by Borrower and any Lender
hereunder, at any reasonable time and from time to time upon reasonable
prior notice. Each Lender that sells a participation shall, acting solely for this
purpose as a non-fiduciary agent of Borrower, maintain a register on which it enters the name and address of each participant
and the principal amounts
(and stated interest) of each participant’s interest in the loans or other obligations under the Loan Documents (the “Participant Register”); provided
that no Lender shall have any obligation to
disclose all or any portion of the Participant Register (including the identity of any participant or any
information relating to a participant’s interest in any commitments, loans, or its other obligations under any Loan Document) to any
Person except to the
extent that such disclosure is necessary to establish that such commitment, loan, or other obligation is in registered form under Section 5f.103-1(c) of the
Treasury Regulations. The
entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose
name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement
notwithstanding any notice to the
contrary. For the avoidance of doubt, UF (other than in its capacity as the seller of a participation) shall have no responsibility for maintaining a
Participant Register.

11.4 Expenses; Indemnification; Consequential Damages Waiver.

(a) Borrower shall pay or reimburse Lenders (or shall cause Lenders to be paid or reimbursed) for all reasonable and documented
out-of-pocket expenses incurred by Lenders (provided that expenses incurred for legal counsel shall be limited to the reasonable and documented fees
and charges of
(x) one primary counsel for Lenders, taken as a whole, and (y) if reasonably necessary, one local counsel to Lenders, taken as a whole, in
each relevant jurisdiction (but excluding allocated fees and costs of
in-house counsel)), in connection with (i) the preparation and execution of, and any
amendments, modifications or waivers of the provisions of, the Loan Documents and any other documents prepared in
connection herewith or therewith
and the consummation and administration of the transactions contemplated hereby and thereby, and (ii) the enforcement, collection or protection of
Lenders’ rights in connection with the Loan Documents,
including Lenders’ rights under this Section 11.4(a), or in connection with the Term Loan
Advances made, including all such out-of-pocket expenses incurred
during any workout, restructuring or negotiations in respect of such Term Loan
Advances; provided that Borrower shall only pay or reimburse Lenders (or cause Lenders to be paid or reimbursed) in an amount not to exceed
$250,000 in the
aggregate for all of the expenses in immediately preceding clause (i) (other than amendments, modifications or waivers of the provisions
of the Loan Documents).
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(b) Borrower shall indemnify, defend and hold Lenders and the partners, directors, officers,
employees, agents, trustees, administrators,
managers, advisors and representatives of Lenders (each, an “Indemnified Person”) harmless against all actual losses, claims, damages, liabilities and
related expenses (including the
reasonable and documented fees, charges and disbursements of one primary counsel for all Indemnified Persons, taken
as a whole, and, if reasonably necessary, one local counsel for all Indemnified Persons, taken as a whole, in each relevant
jurisdiction (but excluding
allocated fees and costs of an in-house counsel) (collectively, “Claims”) arising out of, in connection with, or as a result of (i) the execution or delivery
of this Agreement, any other Loan Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of
their respective obligations hereunder or thereunder or the consummation of the transactions
contemplated hereby or thereby, (ii) any Term Loan
Advance or the use or proposed use of the proceeds therefrom, (iii) any actual or alleged presence or release of hazardous materials on or from any
property owned or operated by any Loan
Party or any of its Subsidiaries, or any environmental liability related to any Loan Party or any of its
Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether
based on contract,
tort or any other theory, whether brought by a third party or by any Loan Party, and regardless of whether any Indemnified Person is a party thereto;
provided that such indemnity shall not, as to any Indemnified Person, be
available to the extent that such losses, claims, damages, liabilities or related
expenses (x) are determined by a court of competent jurisdiction by final and non-appealable judgment to have resulted
from (1) the bad faith, gross
negligence, willful misconduct of such Indemnified Person or (2) other material breach of this Agreement by such Indemnified Person or (y) arise out of
any investigation, litigation or proceeding that
does not involve an act or omission of or by any Loan Party or any of its Affiliates and is brought by an
Indemnified Person against any other Indemnified Person. This Section 11.4(b) shall not apply with respect to Taxes other than any Taxes
that represent
losses, claims, damages, etc. arising from any non-Tax claim.

(c) To the fullest
extent permitted by Applicable Law, no Loan Party shall assert, and each Loan Party hereby waives, any claim against
any Indemnified Person and no Indemnified Person shall assert, and each Indemnified Person hereby waives, any claim against any Loan
Party, any of
its Subsidiaries and their Affiliates, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) or any loss of profits arising out of, in connection with, or as a
result of, this Agreement, any other Loan Document or any agreement or
instrument contemplated hereby, the transactions contemplated hereby or thereby, any Term Loan Advance, or the use of the proceeds thereof. None of
Borrower, any of its
Subsidiaries or their Affiliates or any Indemnified Person shall be liable for any damages arising from the use by unintended
recipients of any information or other materials distributed by it through telecommunications, electronic or other
information transmission systems in
connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or thereby.

(d) All amounts due under this Section 11.4 shall be payable promptly after demand therefor.

(e) This Section 11.4 shall survive the termination of this Agreement and the repayment of all Obligations until all statutes of
limitation
with respect to the Claims, losses, and expenses for which indemnity is given shall have run.

11.5 Severability of
Provisions. Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the
validity, legality and enforceability of the
remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision in any other
jurisdiction.

11.6 Amendments in Writing; Waiver; Integration. No purported amendment or modification of any Loan Document (other than the
Warrant),
or waiver, discharge or termination of any obligation under any Loan Document (other than the Warrant), shall be effective unless, and only to the
extent, expressly set forth in a writing signed by Borrower and the Required Lenders and, in
the case of any amendment or modification of Article 3
and/or Article 12 of this Agreement, the Guarantors; provided that (x) any Person may become a Guarantor hereunder by executing a Guaranty Joinder
and delivering the same to Lenders
in accordance with Section 12.13 and (y) Borrower and any Lender may agree to extend the Term Loan Maturity
Date applicable to all or any portion of such Lender’s
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Term Loan Advances in accordance with Section 1.7. Without limiting the generality of the foregoing, no oral promise or statement, nor any action,
inaction, delay, failure to require
performance or course of conduct shall operate as, or evidence, an amendment, supplement or waiver or have any other
effect on any Loan Document. Any waiver granted shall be limited to the specific circumstance expressly described in it, and shall
not apply to any
subsequent or other circumstance, whether similar or dissimilar, or give rise to, or evidence, any obligation or commitment to grant any further waiver.
The Loan Documents and the Side Letter represent the entire agreement about
this subject matter and supersede prior negotiations or agreements.

11.7 Counterparts. This Agreement may be executed in any
number of counterparts and by different parties on separate counterparts, each of
which, when executed and delivered, is an original, and all taken together, constitute one Agreement. Delivery of an executed signature page of this
Agreement by
electronic mail transmission shall be effective as delivery of a manually executed counterpart hereof.

11.8 Confidentiality.
Each Lender agrees to maintain the confidentiality of Information (as defined below), except that Information may be
disclosed (a) to such Lender’s Affiliates and to such Lender’s and such Lender’s Affiliates’ respective
employees, officers, directors and agents
(including attorneys, accountants and other professional advisors) (it being understood that the Persons to whom such disclosure is made will be
informed of the confidential nature of such Information and
instructed to keep such Information confidential) (provided, however, that no such Person
may operate within the same industry as any Loan Party or any Subsidiary thereof (including, without limitation, by offering similar products to
the
same customer base as that of any Loan Party or any Subsidiary thereof)); (b) to prospective transferees, assignees, credit providers or purchasers of
such Lender’s interests under or in connection with this Agreement if such Person has
agreed in writing prior to its receipt of such Information to be
bound by and subject to provisions substantially the same as those of this Section 11.8 (provided, however, that (1) such Lender shall obtain any such
prospective transferee’s, assignee’s, credit provider’s or purchaser’s agreement to an agreement containing provisions substantially the same as those of
this Section 11.7 and (2) such prospective transferee, assignee,
credit provider or purchaser may not operate within the same industry as any Loan Party
or any Subsidiary thereof (including, without limitation, by offering similar products to the same customer base as that of any Loan Party or any
Subsidiary
thereof); (c) to the extent required by law, regulation, subpoena, or other court order; (d) to such Lender’s regulators or as otherwise required
in connection with such Lender’s examination or audit by a Governmental Authority;
(e) in connection with the exercise of remedies under the Loan
Documents or any action or proceeding relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder;
and (f) with the written prior
consent of Borrower. “Information” means all information received from Borrower or any Guarantor regarding Borrower,
any Guarantor or the business of Borrower or of any Guarantor, in each case, other than information that is
(i) in the public domain or in such Lender’s
possession when disclosed to Lender, or becomes part of the public domain (other than as a result of its disclosure by any Lender in violation of this
Agreement) after disclosure to any Lender
or (ii) disclosed to such Lender by a third party, if no Lender knows that the third party is prohibited from
disclosing such information.

11.9 Electronic Execution of Documents. The words “execution,” “signed,” “signature,”
“delivery” and words of like import in or relating to any
Loan Document and the transactions contemplated hereby or thereby shall be deemed to include Electronic Signatures, deliveries or the keeping of
records in electronic form, each of
which shall be of the same legal effect, validity and enforceability as a manually executed signature, physical
delivery thereof or the use of a paper-based recordkeeping systems, as the case may be, to the extent and as provided for in any
Applicable Law,
including, without limitation, the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and
Records Act, or any other similar state laws based on the Uniform Electronic
Transactions Act.

11.10 Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender is hereby
authorized at any time and from time
to time, to the fullest extent permitted by law, to set off and apply all deposits, credits, collateral and property, now or hereafter in the possession,
custody, safekeeping or control of such Lender, and other
obligations owing to such Lender, against any Obligations owing to such Lender, irrespective
of whether or not such Lender shall have made any demand under this Agreement or any other Loan Document and although such obligations of the
Loan Parties
may be contingent or unmatured. ANY AND ALL RIGHTS TO REQUIRE A LENDER TO EXERCISE ITS RIGHTS OR REMEDIES
WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SETOFF
WITH RESPECT TO SUCH DEPOSITS,
CREDITS OR OTHER PROPERTY OF BORROWER, ARE HEREBY KNOWINGLY, VOLUNTARILY
AND IRREVOCABLY WAIVED.
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11.11 Captions and Section References. The headings used in this Agreement are
for convenience only and shall not affect the interpretation of
this Agreement. Unless indicated otherwise, section references herein are to sections of this Agreement.

11.12 Construction of Agreement. The parties hereto mutually acknowledge that they and their attorneys have participated in the
preparation and
negotiation of this Agreement. In cases of uncertainty, this Agreement shall be construed without regard to which of the parties caused the uncertainty to
exist.

11.13 Relationship. The relationship of the parties to this Agreement is determined solely by the provisions of this Agreement.
The parties do not
intend to create any agency, partnership, joint venture, trust, fiduciary or other relationship with duties or incidents different from those of parties to an
arm’s-length contract.

11.14 Third Parties. Nothing in this Agreement, whether express or implied, is intended to: (a) confer any benefits,
rights or remedies under or by
reason of this Agreement on any Persons other than the express parties to this Agreement and their respective successors and permitted assigns;
(b) relieve or discharge the obligation or liability of any Person
not an express party to this Agreement; or (c) give any Person not an express party to
this Agreement any right of subrogation or action against any party to this Agreement.

11.15 Anti-Terrorism Law. Each Lender hereby notifies Borrower that, pursuant to the requirements of Anti-Terrorism Law, such
Lender may be
required to obtain, verify and record information that identifies Borrower, which information may include the name and address of Borrower and other
information that will allow such Lender to identify Borrower in accordance with
Anti-Terrorism Law. Borrower hereby agrees to take any action
necessary to enable Lenders to comply with the requirements of Anti-Terrorism Law.

11.16 Automatic Release of Collateral and Guarantees. Each Lender hereby consents to the automatic release of, and hereby
irrevocably directs
UF to release, the following:

(a) any Guarantor from its Guarantee of the Obligations if all of the Equity Interests
of such Person are Transferred to a Person which is
not an Affiliate of any Loan Party in a transaction permitted by the terms of this Agreement or if such Guarantor otherwise ceases to be a Loan Party or
becomes an Excluded Subsidiary;

(b) any Lien held by UF or any other Lender against (i) any Collateral that is sold or otherwise disposed of in a Transfer to a Person
which
is not an Affiliate of any Loan Party permitted under Section 6.1 (including pursuant to a valid waiver or consent), (ii) any Collateral of a Loan Party
that ceases to be a Loan Party or becomes an Excluded Subsidiary, (iii) property
leased to a Loan Party under a lease which has expired or been
terminated in a transaction permitted under this Agreement and (iv) on the Term Loan Maturity Date and upon the payment in full of all Obligations, all
of the Collateral with
respect to each Loan Party.

Each Lender hereby agrees to execute and deliver or file such documents and to perform such actions, in each
case, reasonably requested by
Borrower to evidence the release of the Guarantees and Liens when and as requested pursuant to Section 3.3 and/or this Section 11.16.

12 GUARANTY

12.1 Guaranty. Each Guarantor hereby agrees that it is jointly and severally liable for, and, as a primary obligor and not merely
as surety,
absolutely, unconditionally and irrevocably guarantees to each Lender the prompt payment in full when due, whether at stated maturity, upon
acceleration or otherwise, and at all times thereafter, of the Obligations, including all costs
and expenses of the types described in Section 11.4 for which
any Loan Party may be liable (such costs and expenses, together with the Obligations, the “Guaranteed Obligations”). Each Guarantor further agrees
that the
Guaranteed Obligations may be extended or renewed in whole or in part without notice to or further assent from it, and that it remains bound
upon its guarantee notwithstanding any such extension or renewal.
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12.2 Guaranty of Payment. This Guaranty is a guaranty of payment and not of
collection. Each Guarantor waives any right to require any Lender
to sue Borrower or any Guarantor, or any other guarantor of, or any other Person obligated for, all or any part of the Guaranteed Obligations (each, an
“Obligated
Party”), or otherwise to enforce its payment against any collateral securing all or any part of the Guaranteed Obligations.

12.3 No Discharge or Diminishment of Guaranty. (1) Except as otherwise provided for herein, the obligations of each
Guarantor hereunder are
unconditional and absolute and not subject to any reduction, limitation, impairment or termination for any reason (other than the payment in full of the
Guaranteed Obligations (other than contingent indemnification
obligations as to which no claim has been asserted), termination of this Agreement
and/or release of this Guaranty in accordance with any relevant release provisions in this Agreement), including: (i) any claim of waiver, release,
extension,
renewal, settlement, surrender, alteration or compromise of any of the Guaranteed Obligations, by operation of law or otherwise; (ii) any
change in the corporate existence, structure or ownership of Borrower or any other Obligated Party liable
for any of the Guaranteed Obligations;
(iii) any insolvency, bankruptcy, reorganization or other similar proceeding affecting any Obligated Party or their assets, or any resulting release or
discharge of any obligation of any Obligated Party;
or (iv) the existence of any claim, setoff or other rights which any Guarantor may have at any time
against any Obligated Party, any Lender or any other Person, whether in connection herewith or in any unrelated transactions.

The obligations of each Guarantor hereunder are not subject to any defense (other than payment in full of the Guaranteed Obligations (other
than
contingent indemnification obligations as to which no claim has been asserted), termination of this Agreement and/or release of this Guaranty in
accordance with any relevant release provisions in this Agreement) or setoff, counterclaim,
recoupment or termination whatsoever by reason of the
invalidity, illegality or unenforceability of any of the Guaranteed Obligations or otherwise, or any provision of applicable law or regulation purporting to
prohibit payment by any Obligated
Party, of the Guaranteed Obligations or any part thereof.

Further, the obligations of any Guarantor hereunder are not discharged or
impaired or otherwise affected by: (i) the failure of any Lender to assert
any claim or demand or to enforce any remedy with respect to all or any part of the Guaranteed Obligations; (ii) any waiver or modification of or
supplement to any
provision of any agreement relating to the Guaranteed Obligations; (iii) any release, non-perfection or invalidity of any indirect or
direct security for the obligations of Borrower for all or any part of
the Guaranteed Obligations or any obligations of any other Obligated Party liable for
any of the Guaranteed Obligations; (iv) any action or failure to act by any Lender with respect to any collateral securing any part of the Guaranteed
Obligations; or (v) any default, failure or delay, willful or otherwise, in the payment or performance of any of the Guaranteed Obligations, or any other
circumstance, act, omission or delay that might in any manner or to any extent vary the
risk of such Guarantor or that would otherwise operate as a
discharge of any Guarantor as a matter of law or equity (other than the payment in full of the Guaranteed Obligations (other than contingent
indemnification obligations as to which no claim
has been asserted), termination of this Agreement and/or release of this Guaranty in accordance with
any relevant release provisions in this Agreement).

12.4 Defenses Waived. To the fullest extent permitted by applicable law, each Guarantor hereby waives any defense based on or
arising out of any
defense of Borrower or any Guarantor or the unenforceability of all or any part of the Guaranteed Obligations from the cause, or the cessation from any
cause of the liability of Borrower, any Guarantor or any other Obligated
Party, other than, in each case, the payment in full of the Guaranteed
Obligations (other than contingent indemnification obligations as to which no claim has been asserted), termination of this Agreement and/or release of
this Guaranty in
accordance with any relevant release provisions in this Agreement. Without limiting the generality of the foregoing, each Guarantor
irrevocably waives acceptance hereof, presentment, demand, protest and, to the fullest extent permitted by law, any
notice not provided for herein, as
well as any requirement that at any time any action be taken by any Person against any Obligated Party or any other Person. Each Guarantor confirms
that it is not a surety under any state law and shall not raise
any such law as a defense to its obligations hereunder. Any Lender may, at its election,
foreclose on any Collateral held by it by one or more judicial or nonjudicial sales, accept an assignment of any such Collateral in lieu of foreclosure or
otherwise act or fail to act with respect to any collateral securing all or a part of the Guaranteed Obligations, compromise or adjust any part of the
Guaranteed Obligations, make any other accommodation with any Obligated Party or exercise any
other right or remedy available to it against any
Obligated Party, without affecting or impairing in any way the liability of such Guarantor under this Guaranty, except to the extent the Guaranteed
Obligations have been paid in full (other than
contingent indemnification obligations as to which no claim has been asserted), termination of this
Agreement and/or
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release of this Guaranty in accordance with any relevant release provisions in this Agreement). To the fullest extent permitted by applicable law, each
Guarantor waives any defense arising out of
any such election even though that election may operate, pursuant to applicable law, to impair or extinguish
any right of reimbursement or subrogation or other right or remedy of any Guarantor against any Obligated Party or any security.

12.5 Rights of Subrogation. No Guarantor will assert any right, claim or cause of action, including, without limitation, a claim
of subrogation,
contribution or indemnification that it has against any Obligated Party or any collateral, until all of the Guaranteed Obligations have been paid in full
(other than contingent indemnification obligations as to which no claim has
been asserted), termination of this Agreement and/or release of this
Guaranty in accordance with any relevant release provisions in this Agreement).

12.6 Reinstatement; Stay of Acceleration. If at any time any payment of any portion of the Guaranteed Obligations (including a
payment
effected through exercise of a right of setoff) is rescinded, or must otherwise be restored or returned upon the insolvency, bankruptcy or reorganization
of Borrower or any other Loan Party or otherwise (including pursuant to any settlement
entered into by a Lender in its discretion), each Guarantor’s
obligations under this Guaranty with respect to that payment shall be reinstated at such time as though the payment had not been made and whether or
not Lenders are in possession of
this Guaranty. If acceleration of the time for payment of any of the Guaranteed Obligations is stayed upon the
insolvency, bankruptcy or reorganization of Borrower or any other Loan Party, all such amounts otherwise subject to acceleration under the
terms of any
agreement relating to the Guaranteed Obligations shall nonetheless be payable by the Guarantors forthwith on demand.

12.7 Information. Each Guarantor assumes all responsibility for being and keeping itself informed of Borrower’s financial
condition and assets,
and of all other circumstances bearing upon the risk of non-payment of the Guaranteed Obligations and the nature, scope and extent of the risks that
each Guarantor assumes and incurs
under this Guaranty, and agrees that no Lender shall have any duty to advise any Guarantor of information known to
it regarding those circumstances or risks.

12.8 Termination. Each Lender may continue to make Term Loan Advances or extend credit to Borrower based on this Guaranty until
one
(1) Business Day after it receives written notice of termination from any Guarantor. Notwithstanding receipt of any such notice, each Guarantor will
continue to be liable to Lenders for any Guaranteed Obligations created, assumed or
committed to prior to the first day after receipt of the notice, and all
subsequent renewals, extensions, modifications and amendments with respect to, or substitutions for, all or any part of such Guaranteed Obligations.
Nothing in this
Section 12.8 shall be deemed to constitute a waiver of, or eliminate, limit, reduce or otherwise impair any rights or remedies any Lender
may have in respect of, any Event of Default that shall exist under Article 7 hereof as a result of any
such notice of termination. Upon payment in full of
the Obligations (other than inchoate indemnity obligations or reimbursement obligations or other obligations which, by their terms, survive the
termination of this Agreement) and at such time as
Lenders’ obligation to make Term Loan Advances has terminated, each Guarantor’s Guaranty shall
be automatically terminated.

12.9 Taxes. Each payment of the Guaranteed Obligations will be made by each Guarantor without deduction or withholding for any
Taxes, except
as required by Applicable Law. If any Applicable Law (as determined in good faith discretion of such Guarantor) requires the deduction or withholding
of any Tax, then such Guarantor may so withhold and shall timely pay the full amount
of withheld Taxes to the relevant Governmental Authority in
accordance with Applicable Law. If such Taxes are Indemnified Taxes, then the amount payable by such Guarantor shall be increased as necessary so
that, net of such deduction or withholding
(including such deduction or withholding applicable to additional amounts payable under this Section 12.9),
Lenders receive the amount Lenders would have received had no such deduction or withholding been made.

12.10 Maximum Liability. Notwithstanding any other provision of this Guaranty, the amount guaranteed by each Guarantor hereunder
shall be
limited to the extent, if any, required so that its obligations hereunder shall not be subject to avoidance under Section 548 of the Bankruptcy Code or
under any applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent
Conveyance Act, Uniform Voidable Transactions Act or similar statute
or common law. In determining the limitations, if any, on the amount of any Guarantor’s obligations hereunder pursuant to the preceding sentence, it is
the intention of the
parties hereto that any rights of subrogation, indemnification or contribution which such Guarantor may have under this Guaranty,
any other agreement or applicable law shall be taken into account.
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12.11 Contribution.

(a) To the extent that any Guarantor shall make a payment under this Guaranty (a “Guarantor Payment”) which, taking into
account all
other Guarantor Payments then previously or concurrently made by any other Guarantor, exceeds the amount which otherwise would have been paid by
or attributable to such Guarantor if each Guarantor had paid the aggregate Guaranteed
Obligations satisfied by such Guarantor Payment in the same
proportion as such Guarantor’s “Allocable Amount” (as defined below) (as determined immediately prior to such Guarantor Payment) bore to the
aggregate Allocable Amounts of
each of the Guarantors as determined immediately prior to the making of such Guarantor Payment, then, following
indefeasible payment in full in cash of the Guarantor Payment, the payment in full of the Guaranteed Obligations and the termination of
this Agreement,
such Guarantor shall be entitled to receive contribution and indemnification payments from, and be reimbursed by, each other Guarantor for the amount
of such excess, pro rata based upon their respective Allocable Amounts in effect
immediately prior to such Guarantor Payment.

(b) As of any date of determination, the “Allocable Amount” of any Guarantor
shall be equal to the excess of the fair saleable value of the
property of such Guarantor over the total liabilities of such Guarantor (including the maximum amount reasonably expected to become due in respect of
contingent liabilities, calculated,
without duplication, assuming each other Guarantor that is also liable for such contingent liability pays its ratable share
thereof), giving effect to all payments made by other Guarantors as of such date in a manner to maximize the amount of such
contributions.

(c) This Section 12.11 is intended only to define the relative rights of the Guarantors, and nothing set forth in this
Section 12.11 is intended
to or shall impair the obligations of the Guarantors, jointly and severally, to pay any amounts as and when the same shall become due and payable in
accordance with the terms of this Guaranty.

(d) The parties hereto acknowledge that the rights of contribution and indemnification hereunder shall constitute assets of the Guarantor or
Guarantors to which such contribution and indemnification is owing.

(e) The rights of the indemnifying Guarantors against other Guarantors
under this Section 12.11 shall be exercisable upon the payment in
full of the Guaranteed Obligations and the termination of this Agreement.

12.12 Liability Cumulative. The liability of each Guarantor under this Article 12 is in addition to and shall be cumulative with
all liabilities of
each Loan Party to Lenders under this Agreement and the other Loan Documents to which any Loan Party is a party or in respect of any obligations or
liabilities of the other Loan Parties in connection with the Loan Documents,
without any limitation as to amount, unless the instrument or agreement
evidencing or creating such other liability specifically provides to the contrary.

12.13 Additional Guarantors. Any Subsidiary of Borrower that is required to execute a Guaranty after the Effective Date pursuant
to this
Agreement may become a Guarantor under this Agreement (including this Article 12) by executing a guaranty joinder substantially in the form of
Exhibit C (each, a “Guaranty Joinder”) and delivering the same to Lenders.
Any such Person shall thereafter be a “Guarantor” for all purposes of this
Guaranty and this Agreement.

13 ACCOUNTING
TERMS AND OTHER DEFINITIONS

13.1 Accounting and Other Terms.

(a) Accounting terms not defined in this Agreement shall be construed in accordance with GAAP. Calculations and determinations must be
made in
accordance with GAAP (except for the absence of footnotes with respect to unaudited financial statements and subject to year-end audit
adjustments), provided that if at any time any change in GAAP would
affect the computation of any financial ratio, covenant or requirement set forth in
any Loan Document, and either Borrower or Lenders shall so request, Borrower and Lenders shall negotiate in good faith
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to amend such ratio, covenant or requirement to preserve the original intent thereof in light of such change in GAAP; provided further that, until so
amended, (i) such ratio,
covenant or requirement shall continue to be computed in accordance with GAAP immediately prior to such change therein and
(ii) Borrower shall provide Lenders financial statements and other documents required under this Agreement or as
reasonably requested hereunder
setting forth a reconciliation between calculations of such ratio, covenant or requirement made before and after giving effect to such change in GAAP.
Notwithstanding any other provision contained herein, all terms of
an accounting or financial nature used herein shall be construed, and all computations
of amounts and ratios referred to herein shall be made (i) without giving effect to any election under Financial Accounting Standards Board Accounting
Standards Codification 825-10-25 (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect)
to value any
Indebtedness or other liabilities of Borrower or any Subsidiary of Borrower at “fair value”, as defined therein, and (ii) without giving effect
to any treatment of Indebtedness in respect of convertible debt instruments under
Financial Accounting Standards Board Accounting Standards
Codification 470-20 (or any other Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value any
such Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the full stated principal
amount thereof. Notwithstanding anything to the contrary contained in this
Section 13.1(a), all leases of any Person that are or would have been treated
as operating leases (including for avoidance of doubt, any network lease or any operating indefeasible right of use) for purposes of GAAP prior to the
issuance by the
Financial Accounting Standards Board on February 25, 2016 of an Accounting Standards Update shall continue to be accounted for as
operating leases for purposes of all financial definitions and calculations for purpose of this Agreement (whether
or not such operating leases were in
effect on such date).

(b) As used in the Loan Documents (other than the Warrant), (i) the words
“shall” or “will” are mandatory, the word “may” is permissive,
the word “or” is not exclusive, the words “include”, “includes” and “including” are not limiting, the singular
includes the plural, and numbers denoting
amounts that are set off in brackets are negative, (ii) the term “continuing” in the context of an Event of Default means that the Event of Default has not
been remedied (if capable of being
remedied) or waived, (iii) whenever a representation or warranty is made to Borrower’s knowledge or awareness, to
the “best of” Borrower’s knowledge or with a similar qualification, knowledge or awareness means the actual
knowledge, after reasonable investigation,
of any Responsible Officer, (iv) unless the context requires otherwise, any definition of or reference to any agreement, instrument or other document in a
Loan Document shall be construed as referring
to such agreement, instrument or other document as from time to time amended, restated, supplemented
or otherwise modified from time to time (subject to any restrictions on such amendments, restatements supplements or other modifications set forth
in
such Loan Document), (v) unless the context requires otherwise, any definition of or reference to any statute, rule or regulation in a Loan Document
shall be construed as referring thereto as from time to time amended, supplemented or otherwise
modified from time to time (including by succession of
comparable successor laws), (vi) unless the context requires otherwise, any reference to any Person in a Loan Document shall be construed to include
such Person’s successors and assigns
(subject to any restrictions on assignments set forth in such Loan Document) and, in the case of any Governmental
Authority, any other Governmental Authority that shall have succeeded to any or all functions thereof, (vii) the words
“herein”, “hereof” and
“hereunder”, and words of similar import, in a Loan Document shall be construed to refer to such Loan Document in its entirety and not to any
particular provision of such Loan Document and
(viii) all references in such Loan Document to Articles, Sections, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, and Exhibits and Schedules to, such Loan Document.

13.2 Dutch Terms. Notwithstanding any other provisions of this Agreement, any other Loan Document and/or any exhibit or schedule
thereto, the
following terms in this Section 13.2 (the “Dutch Terms”) shall apply in relation to the terms and conditions otherwise set forth in this Agreement and
any of the other Loan Documents; it being understood and agreed
that the Dutch Terms shall always prevail in case of conflict between the Dutch Terms
and the terms of this Agreement and/or any other Loan Document, notwithstanding the other terms and conditions of this Agreement and/or such other
Loan Document
and regardless of whether any reference is made to, or qualification is made in relation to, the Dutch Terms therein.

With reference to
this Agreement and each other Loan Document, where it relates to a Dutch Loan Party, a reference to:

(i) “The
Netherlands” means the European part of the Netherlands and “Dutch” means in or of The Netherlands.
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(ii) works council means each works council (ondernemingsraad) or central or
group works council (centrale of groeps ondernemingsraad) within
the meaning of the Works Council Act of the Netherlands (Wet op de ondernemingsraden) having jurisdiction over that Dutch Loan Party;

(iii) a necessary action to authorize or Applicable Law, where applicable, includes without limitation, any action required to
comply with the
Dutch Works Councils Act of the Netherlands (Wet op de ondernemingsraden) and obtaining neutral or positive (advies) from the competent works
council(s) which, if conditional, contains conditions which can reasonably be
complied with and would not cause and are not reasonably likely to cause
a breach of any term of any Loan Document;

(iv) organizational
documents and/or constitutional documents include the deed of incorporation (oprichtingsakte), the articles of association
(statuten), an up-to-date
extract of the Dutch Chamber of Commence (uittreksel) and any (board) regulations ((bestuurs-)reglement);

(v) a winding
up, administration, liquidation or dissolution includes a Dutch Loan Party being:

(a) declared
bankrupt (failliet verklaard); and/or

(b) dissolved (ontbonden);

(vi) a moratorium includes (voorlopige) surseance van betaling and a “moratorium is declared” includes
(voorlopige) surceance is verleend;

(vii) any procedure or step taken in connection with insolvency
proceedings includes the Dutch Loan Party having filed a notice under Section 36
of the Tax Collection Act of the Netherlands (Invorderingswet 1990) or Section of the Social Insurance Financing Act of the Netherlands (Wet
Financiering Sociale Zekerheden) in conjunction with Section 36 of the Tax Collection Act of the Netherlands (Invorderingswet 1990);

(viii) a liquidator includes a curator or beoogd curator;

(ix) an administrator includes a bewindvoerder or a beoogd bewindvoerder;

(x) a receiver does not include a curator or bewindvoerder

(xi) an attachment includes a conservatoir beslag or executorial beslag;

(xii) any Lien or security interest includes any mortgage (hypotheek), pledge (pandrecht), retention of title arrangement
(eigendomsvoorbehoud),
privilege (voorrecht), right of retention (recht van retentie), right to reclaim goods (recht van reclame), and, in general, any limited right (beperkt recht),
created for the purpose of
granting security (goederenrechtelijk zekerheidsrecht);

(xiii) gross negligence means grove nalatigheid;

(xiv) indemnify means vrijwaren;

(xv) negligence means schuld; and

(xvi) willful misconduct means opzet.

13.3 Definitions. Capitalized terms not otherwise defined in this Agreement shall have the meanings set forth in this
Section 13.2. All other terms
contained in this Agreement, unless otherwise indicated, shall have the meaning provided by the Code to the extent such terms are defined therein. As
used in this Agreement, the following capitalized terms have the
following meanings:
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“Account” means, as to any Person, any “account” of such Person
as “account” is defined in the Code with such additions to such term as may
hereafter be made, and includes, without limitation, all accounts receivable and other sums owing to such Person.

“Account Debtor” means any “account debtor” as defined in the Code with such additions to such term as may
hereafter be made.

“Adjusted EBITDA” means “Adjusted EBITDA” as determined by Borrower in its most recent
annual report on Form 10-K at such time or any
subsequent quarterly report on Form 10-Q.

“Advance Request Form” means that certain request form substantially in the form attached hereto as Exhibit B.

“Affiliate” means, with respect to any specified Person, another Person that directly, or indirectly through one or more
intermediaries, Controls or
is Controlled by or is under common Control with such specified Person.

“Agreement” is
defined in the preamble hereof.

“Ahimsa Foundation” means Ahimsa Foundation, a Colorado nonprofit corporation.

“Anti-Terrorism Law” means any law relating to terrorism or money-laundering, including Executive Order No. 13224 and
the USA Patriot Act.

“Applicable Law” means all applicable provisions of constitutions, laws, statutes, ordinances,
rules, treaties, regulations, permits, licenses,
approvals, interpretations and orders of courts or Governmental Authorities and all orders and decrees of all courts and arbitrators.

“Authorized Signer” means any individual listed in Borrower’s Borrowing Resolutions who is authorized to execute the
Loan Documents on
behalf of Borrower.

“Bankruptcy Code” means Title 11 of the United States Code entitled
“Bankruptcy”, as now and hereafter in effect, or any successor statute.

“Board” means Borrower’s board of
directors or equivalent governing body.

“Borrower” is defined in the preamble hereof.

“Borrowing Resolutions” is defined in Section 2.1(a)(iv).

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

“Cash Equivalents” means (a) marketable direct obligations issued or
unconditionally guaranteed by the United States or any agency or any State
thereof having maturities of not more than one (1) year from the date of acquisition; (b) commercial paper maturing no more than one (1) year after its
creation and having the highest rating from either Standard & Poor’s Ratings Group or Moody’s Investors Service, Inc.; (c) certificates of deposit issued
maturing no more than one (1) year after issue; and (d) money
market funds at least 95.0% of the assets of which constitute Cash Equivalents of the
kinds described in clauses (a) through (c) of this definition.

“CFC” means a Foreign Subsidiary that is a “controlled foreign corporation” as defined in Section 957 of the
Internal Revenue Code, with respect
to which any Loan Party is a “United States shareholder” within the meaning of Section 951(b) of the Internal Revenue Code.

“Change of Control” shall mean any person or group (as such terms are used in Sections 13(d) and 14(d) of the Securities
Exchange Act of 1934,
as amended) (other than Lenders and any creditors under the Existing Notes or New Notes (or their respective affiliates)) becomes the beneficial owner,
directly or indirectly, of more than 50% of the total voting power of the
then outstanding voting stock of Borrower.
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“Change in Law” means the occurrence, after the Effective Date, of any of
the following: (a) the adoption or taking effect of any law, rule,
regulation or treaty or (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof
by any
Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection
therewith and (ii) all requests, rules, guidelines or
directives promulgated by the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in each case pursuant to
Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted
or issued.

“Claims” is defined in Section 11.4.

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

“Collateral” means, with respect to any Loan Party, all of such Person’s right, title and interest in and to the
following personal property: (A) all
goods, Accounts, Equipment, Inventory, contract rights or rights to payment of money, leases, license agreements, franchise agreements, General
Intangibles, Intellectual Property, commercial tort claims,
documents, real estate, instruments (including any promissory notes), chattel paper (whether
tangible or electronic), cash, deposit accounts, certificates of deposit, fixtures,
letter-of-credit rights (whether or not the letter of credit is evidenced by a
writing), securities, securities accounts, securities entitlements and all other
investment property, supporting obligations, and financial assets, whether
now owned or hereafter acquired and wherever located; (B) all books and records, customer lists, credit files, computer files, programs, printouts and
other computer
materials and records at any time evidencing or relating to any of the foregoing; and (C) to the extent not covered by immediately
preceding clauses (A) and (B), all other assets, personal property, claims, interests and rights of such
Person, whether tangible or intangible, all proceeds
and products of each of the foregoing and all additions, attachments, accessions and improvements to, accessories, substitutions and replacements for,
and rents, profits and products of, each of
the foregoing, and any and all proceeds of any insurance, indemnity, warranty or guaranty payable to such
Person from time to time with respect to any of the foregoing; provided that, notwithstanding the foregoing, the Collateral does not
include Excluded
Assets.

“Commitment Fee” is defined in Section 4 of the Commitment Letter.

“Commitment Letter” means that certain commitment letter, dated April 25, 2025, between Ahimsa Foundation and Borrower.

“Compliance Certificate” means a certificate of a Financial Officer of Borrower substantially in the form attached
hereto as Exhibit A.

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

“Contingent Obligation” means, for
any Person, any direct or indirect liability of that Person for (a) any direct or indirect guaranty by such
Person of any indebtedness, lease, dividend, letter of credit, credit card or other obligation of another Person and (b) any other
obligation endorsed,
co-made, discounted or sold with recourse by such Person, or for which that Person is directly or indirectly liable; provided that (i) “Contingent
Obligation” does not
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include endorsements in the ordinary course of business and (ii) the amount of a Contingent Obligation is the stated or determined amount of the
primary obligation for which the Contingent
Obligation is made or, if not determinable, the maximum reasonably anticipated liability for it determined
by the Person in good faith, but the amount may not exceed the maximum of the obligations under any guarantee or other support arrangement.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management
or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Copyrights” means any and all copyright rights, copyright applications, copyright registrations and like protections in each
work of authorship
and derivative work thereof, whether published or unpublished and whether or not the same also constitutes a trade secret.

“Default” means any event which with notice or passage of time or both would, unless cured or waived, constitute an Event of
Default.

“Default Rate” is defined in Section 1.2(c).

“Division” means, in reference to any Person which is an entity, the division of such Person into two (2) or more
separate Persons, with the
dividing Person either continuing or terminating its existence as part of such division, including, without limitation, as contemplated under
Section 18-217 of the Delaware
Limited Liability Company Act for limited liability companies formed under Delaware law, Section 17-220 of the
Delaware Revised Uniform Limited Partnership Act for limited partnerships formed under
Delaware law, or any analogous action taken pursuant to any
other Applicable Law with respect to any corporation, limited liability company, partnership or other entity.

“Dollars” or “$” means lawful money of the United States and, for the avoidance of doubt, does not mean any
other currency, regardless of
whether that currency uses the “$” sign to denote its currency or may be readily converted into lawful money of the United States.

“Domestic Subsidiary” means a Subsidiary that is not a Foreign Subsidiary or a FSHCO.

“Dutch Civil Code” means the Burgerlijk Wetboek of The Netherlands.

“Dutch Terms” means the principles set forth in Section 13.2.

“Dutch Entity” means Beyond Meat EU B.V., a private limited company organized in the Netherlands.

“Draw Period” means the period commencing on the Effective Date and ending on the earlier to occur of
(a) February 7, 2026, and (b) the receipt
by Borrower of written notice from Lenders of termination of the Draw Period following the occurrence, and during the continuation, of an Event of
Default (it being understood and agreed that
the Draw Period shall end upon the occurrence of an Event of Default and commence again once such
Event of Default is no longer continuing).

“Effective Date” is defined in the preamble hereof.

“Electronic Signature” means an electronic sound, symbol or process attached to, or associated with, a contract or other
record and adopted by a
Person with the intent to sign, authenticate or accept such contract or record.

“Environmental
Laws” means any Applicable Law (including any permits, concessions, grants, franchises, licenses, agreements or governmental
restrictions) relating to pollution or the protection of health, safety or the environment or the release of any
materials into the environment (including
those related to hazardous materials, air emissions, discharges to waste or public systems and health and safety matters).

“Equipment” means all “equipment” as defined in the Code with such additions to such term as may hereafter be made,
including without
limitation, all parts thereof, all accessions thereto and all replacements therefor.
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“Equity Interests” means shares of capital stock, partnership interests,
membership interests in a limited liability company, beneficial interests in
a trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling the holder thereof to purchase or acquire any of
the foregoing,
but excluding any debt securities convertible into any of the foregoing.

“ERISA” means the Employee Retirement Income
Security Act of 1974, as amended, and the rules and regulations promulgated thereunder.

“Event of Default” is defined in
Section 7.

“Exchange Act” is the Securities Exchange Act of 1934, as amended from time to time, or any successor
statute.

“Excluded Accounts” means (i) trust accounts, (ii) payroll accounts, (iii) custodial accounts,
(iv) escrow accounts, (v) tax accounts (including
payroll or sales tax) or other similar deposit or securities accounts (vi) stock plan administration accounts and other benefit accounts, (vii) solely with
respect to any
perfection requirements, accounts held outside of the United States (other than any such account that would cause the aggregate amount
held on deposit in all such accounts to exceed 30% of the aggregate unrestricted cash on hand of all of the Loan
Parties for a period of seven consecutive
Business Days), (viii) collateral accounts in an aggregate amount not to exceed $13,700,000 solely to the extent pledged in connection with the letters of
credit set forth in Part A of Schedule 13.2;
provided that any such cash must be removed from such collateral accounts to the extent such letters of credit
are drawn or terminated; provided further that such amounts may not be replenished in connection with the issuance of
different letters of credit, and
(ix) other deposit and securities accounts that do not exceed a daily average amount of $2,500,000 in the aggregate for all such accounts.

“Excluded Assets” means:

(i) any fee-owned real property having a fair market value of $1,000,000 or less in the aggregate (as
determined in good faith by
Borrower) and any leasehold interests in real property (other than to the extent the security interest in such leasehold interests may be perfected by the
filing of UCC financing statements);

(ii) (ii) any “intent-to-use” application for
registration of a trademark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051,
prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use”
pursuant to Section 1(c) of the
Lanham Act with respect thereto, solely to the extent, if any, that and solely during the period, if any, in which, the grant of a security interest therein
would impair the validity or enforceability of any
registration that issues from such intent-to-use application under applicable federal law;

(iii) assets in respect of which pledges and security interests are prohibited by applicable U.S. law, rule or regulation or agreements with
any U.S. governmental authority (other than to the extent that such prohibition would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408,
9-409 or other applicable provisions of the UCC of any relevant jurisdiction or any other applicable law); provided that, immediately upon the
ineffectiveness,
lapse or termination of any such prohibitions, such assets shall automatically cease to constitute Excluded Assets;

(iv) Equity Interests
in any entity other than wholly-owned Subsidiaries to the extent pledges thereof are not permitted by customary terms
in such entity’s organizational or joint venture documents (unless any such restriction would be rendered ineffective pursuant
to Sections 9-406, 9-407,
9-408, 9-409 or other applicable provisions of the Code of any
relevant jurisdiction or any other applicable law);

(v) assets subject to certificates of title (including motor vehicles, aircraft and
aircraft engines), letter of credit rights with a value of less
than $1,000,000 and commercial tort claims with a value of less than $1,000,000;
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(vi) any lease, license, capital lease obligation or other agreement or any property subject
to a purchase money security interest or similar
agreement to the extent that a grant of a security interest therein would violate or invalidate such lease, license, capital lease obligation or agreement or
purchase money arrangement or create a
right of termination in favor of any other party thereto (other than a Loan Party or any Subsidiary) (other than
(x) proceeds and receivables thereof, the assignment of which is expressly deemed effective under the UCC notwithstanding such
prohibition, (y) to the
extent that any such term has been waived or (z) to the extent that any such term would be rendered ineffective pursuant to Sections 9-406,
9-407, 9-408,
9-409 or other applicable provisions of the UCC of any relevant jurisdiction or any other applicable law);
provided that, immediately upon the
ineffectiveness, lapse or termination of any such term, such assets shall automatically cease to constitute “Excluded Assets”;

(vii) Excluded Accounts;

(viii)
Equity Interests in Planet Partnership, LLC, a Delaware limited liability company, unless it is not dissolved or liquidated on or before
6 months after the Effective Date (or such later date as UF shall agree);

(ix) Equity Interests in any CFC or FSHCO (other than pledges of up to 65% of the issued and outstanding Equity Interests entitled to vote
(within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and 100% of the issued and outstanding Equity Interests in any CFC or FSHCO not entitled to
vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) as contemplated by this Agreement), in each case, other than Equity Interests in any Loan
Party;

(x) those assets as to which Lenders and Borrower reasonably agree that the cost of obtaining such a security interest or perfection thereof
are excessive in relation to the benefit to Lenders of the security to be afforded thereby;

(xi) [reserved];

(xii) [reserved];

(xiii)
[reserved]; and

(xiv) Equity Interests of Immaterial Subsidiary (unless Borrower elects to include such Immaterial Subsidiary as a
Guarantor).

Notwithstanding the foregoing, “Excluded Assets” shall not include any proceeds, products, substitutions or
replacements of Excluded Assets
(unless such proceeds, products, substitutions or replacements would otherwise constitute Excluded Assets).

“Excluded Subsidiary” means any Subsidiary that is (a) any Immaterial Subsidiary (unless Borrower elects to include such
Immaterial
Subsidiary as a Guarantor), (b) a joint venture which a Loan Party does not Control, provided that in the case of immediately preceding clause (b), such
Subsidiary shall be an Excluded Subsidiary only to the extent that the
organizational documents or other agreements with other equity holders of such
joint venture restrict, or do not permit, a Guarantee of the Obligations by such joint venture, and such restriction or prohibition has not been waived or
the Guarantee
otherwise consented to by such other equity holders, (c) any Person that is not a Wholly-Owned Subsidiary, (d) a CFC or a direct or
indirect Subsidiary of a CFC, (e) a FSHCO or a direct or indirect Subsidiary of a FSHCO or (f) a
Subsidiary that Borrower and the Required Lenders
mutually agree shall be an Excluded Subsidiary; provided that, in the case of each of immediately preceding clauses (d) and (e), such Subsidiary shall
not be an Excluded Subsidiary if
Borrower determines in good faith that such Subsidiary serving as a Guarantor or providing a pledge of its assets could
not reasonably be expected to cause an adverse tax cost to Borrower or any other Loan Party which outweighs the benefits to
Lenders. As of the
Effective Date, the parties hereto agree that (i) Beyond Meat (Jiaxing) Food Co., Ltd., a company with limited liability organized in the People’s
Republic of China, and Beyond Meat Canada Inc., a business corporation
organized in Canada, are the only Excluded Subsidiaries, and (ii) the Dutch
Entity shall not be an Excluded Subsidiary.
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“Excluded Taxes” means any of the following Taxes imposed on or with
respect to any Lender or required to be withheld or deducted from a
payment to any Lender, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each
case, (i) imposed as a
result of such Lender being organized under the laws of, or having its principal office or its applicable lending office located in,
the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection
Taxes, (b) U.S. federal withholding Taxes
imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Term Loan Advance pursuant to a law in
effect on the date on which (i) such Lender
acquires such interest in such Term Loan Advance or (ii) such Lender changes its lending office, except in
each case to the extent that, pursuant to Section 1.6, amounts with respect to such Taxes were payable either to such Lender’s
assignor immediately
before such Lender acquired its applicable interest in a Term Loan Advance or to such Lender immediately before it changed its lending office, (c) Taxes
attributable to such Lender’s failure to comply with
Section 1.6(e), and (d) any Taxes imposed under FATCA.

“Existing Joint Venture” means Planet Partnership, LLC,
a Delaware limited liability company.

“Existing Notes” means, collectively, (a) the 0% Convertible Senior Notes due
2027 issued pursuant to the Indenture, dated as of March 5, 2021,
between Borrower, as issuer, and U.S. Bank National Association, as trustee, in the original principal amount of $1,150,000,000 and (b) any Permitted
Refinancing Debt of
such issued notes.

“Exposure” means with respect to any Lender at any time, an amount equal to (a) until the
initial making of any Term Loan Advance, such
Lender’s pro rata share at such time of the amount equal to the Term Loan Availability Amount less the original principal amount of each Term Loan
Advance made at or before such time, (b) at
any time during the Draw Period, the sum of (i) the aggregate then unpaid principal amount of such
Lender’s pro rata share of the aggregate outstanding principal amount of the Term Loan Advances and (ii) such Lender’s pro rata
share at such time of
the amount equal to the Term Loan Availability Amount less the original principal amount of each Term Loan Advance made at or before such time or
(c) at any time after the end of the Draw Period, the aggregate outstanding
principal amount of such Lender’s Term Loan Advances.

“Exposure Percentage” means, with respect to any Lender at
any time, the ratio (expressed as a percentage) of such Lender’s Exposure at such
time to the sum of all Lenders’ Exposure at such time.

“Extended Maturity Date” is defined in Section 1.7.

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the date of this Agreement (or any amended or
successor
version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations
thereof, any agreements entered into pursuant to Section 1471(b)(1) of the
Internal Revenue Code and any fiscal or regulatory legislation, rules or
practices adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections
of the Internal Revenue Code.

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

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or controller of Borrower.

“Foreign Subsidiary” means each Subsidiary of Borrower that is (a) organized under the laws of any jurisdiction
other than the United States or
any state thereof or the District of Columbia or (b) organized in or under the laws of any U.S. possession or territory.

“FSHCO” means a Subsidiary that owns (directly or indirectly) no material assets other than Equity Interests (or Equity
Interests and debt
interests) of one or more CFCs or other FSHCOs.

“Funding Date” means any date on which a Term Loan
Advance is made to or for the account of Borrower which shall be a Business Day.
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“GAAP” means generally accepted accounting principles in the United States
of America as in effect from time to time.

“General Intangibles” means all “general intangibles” as defined in
the Code in effect on the date hereof with such additions to such term as may
hereafter be made, and includes without limitation, all Intellectual Property, claims, income and other tax refunds, security and other deposits, payment
intangibles,
contract rights, options to purchase or sell real or personal property, rights in all litigation presently or hereafter pending (whether in
contract, tort or otherwise), insurance policies (including without limitation key man, property damage, and
business interruption insurance), payments
of insurance and rights to payment of any kind.

“Governmental Approval” means
any consent, authorization, approval, order, license, franchise, permit, certificate, accreditation, registration,
filing or notice, of, issued by, from or to, or other act by or in respect of, any Governmental Authority.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, any agency,
authority,
instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
functions of or pertaining to government, any securities exchange and any
self-regulatory organization.

“Guaranteed Obligations” is defined in 12.1.

“Guarantor” means each Subsidiary of Borrower (other than any Excluded Subsidiary) to the extent that such Person has
executed this
Agreement in its capacity as a Guarantor.

“Guarantor Payment” is defined in 12.11(a).

“Guaranty” means any guarantee (including the guarantee in Section 12) of all or any part of the Obligations for the
benefit of Lenders, as the
same may from time to time be amended, restated, amended and restated, supplemented or otherwise modified from time to time.

“Guaranty Joinder” means that certain guaranty joinder substantially in the form attached hereto as Exhibit C.

“Immaterial Subsidiary” shall mean any Subsidiary of any Loan Party that, as of the date of the most recent financial
statements required to be
delivered pursuant to Section 5.3(a) or (b), does not have, either individually or when taken together with all other Immaterial Subsidiaries, (a) assets in
excess of 5.0% of consolidated total assets of Borrower
and its Subsidiaries or (b) revenues for the period of four consecutive fiscal quarters ending on
such date in excess of 5.0% of the consolidated revenues of Borrower and its Subsidiaries for such period; provided that at the time of the
designation of
any Loan Party as an Immaterial Subsidiary, (i) classification pursuant to the terms of Article 6 of any intercompany Indebtedness, guarantees or Liens
of or in favor of such Subsidiary existing at such time shall be changed to
reflect that such Immaterial Subsidiary is no longer a Loan Party (it being
understood that no Loan Party shall be permitted to be designated as an Immaterial Subsidiary if, upon such designation, the Loan Parties are not in
compliance with the
limitations contained in Article 6), and (ii) such designation shall constitute an Investment by Borrower in such Subsidiary in an
amount equal to the fair market value of such Subsidiary.

“Inconsistent Purpose” means any purpose which is not described in Section 1 of the Side Letter.

“Inconsistent Use Event” means any use of any proceeds of any Term Loan Advance by Borrower or any of its Subsidiaries for an
Inconsistent
Purpose.

“Indebtedness” means, without duplication, (a) indebtedness for borrowed money or the
deferred price of property or services (including
reimbursement and other obligations for surety bonds and letters of credit, but excluding (1) trade accounts payable in the ordinary course of business
and trade accounts payable that are not
overdue for more than 120 days, as to which a dispute exists and adequate reserves in conformity with GAAP
have been established, (2) earn-out obligations, (3) expenses accrued in the ordinary course
of business and (4) purchase price
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holdbacks in respect of a portion of the purchase price of an asset to satisfy warranty or other unperformed obligations of the respective seller), (b)
obligations evidenced by notes, bonds,
debentures or similar instruments, (c) capital lease obligations, (d) Contingent Obligations and (e) other short-
and long-term obligations under debt agreements, lines of credit and extensions of credit; provided that the
Indebtedness of any Person shall include the
Indebtedness of any partnership or joint venture (other than a joint venture that is itself a corporation or limited liability company or the foreign
equivalent thereof) in which such Person is a general
partner or a joint venturer, (i) unless such Indebtedness is expressly made non-recourse to such
Person or (ii) except to the extent such Person’s liability for such Indebtedness is otherwise
limited in recourse or amount, but only up to the amount of
the value of the assets to which recourse is limited or the amount of such limit.

“Indemnified Person” is defined in Section 11.4(b).

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

“Information” is defined in Section 11.8.

“Initial Maturity Date” means February 7, 2030.

“Insolvency Proceeding” means any proceeding by or against any Person under the Bankruptcy Code, or any other bankruptcy or
insolvency law,
dissolution or liquidation law or statute of any jurisdiction now or hereafter in effect, including assignments for the benefit of creditors, compositions,
extensions generally with its creditors, or proceedings seeking
reorganization, arrangement, receivership, readjustment of debt or other relief.

“Intellectual Property” means, with
respect to any Person, all of such Person’s right, title, and interest in and to the following:

(a) its Copyrights, Trademarks and
Patents;

(b) any and all trade secrets and trade secret rights, including, without limitation, any rights to unpatented inventions, know-how and
operating manuals;

(c) any and all source code;

(d) any and all design rights which may be available to such Person;

(e) any and all claims for damages by way of past, present and future infringement of any of the foregoing, with the right, but not the
obligation, to sue for and collect such damages for said use or infringement of the Intellectual Property rights identified above; and

(f)
all amendments, renewals and extensions of any of its Copyrights, Trademarks or Patents.

“Intercompany Debt” means any
Indebtedness between or among Borrower, any Loan Party and/or any Subsidiary of Borrower or any Loan
Party.

“Intercreditor
Agreement” means, to the extent executed in connection with any incurrence of Indebtedness secured by Liens on the Collateral
that are intended to rank junior in priority to the Liens securing the Obligations, any customary intercreditor
agreement in form and substance
reasonably acceptable to the Required Lenders and Borrower, which agreement shall provide that (x) the Liens on the Collateral securing such
Indebtedness shall rank junior to the Liens on the Collateral securing
the Obligations and (y) Borrower may pay Junior Debt Service in accordance with
Section 6.10.

“Internal Revenue
Code” means the U.S. Internal Revenue Code of 1986, and the rules and regulations promulgated thereunder, each as
amended or modified from time to time.
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“Inventory” means all “inventory” as defined in the Code
in effect on the date hereof with such additions to such term as may hereafter be made,
and includes without limitation all merchandise, raw materials, parts, supplies, packing and shipping materials, work in process and finished products,
including
without limitation such inventory as is temporarily out of Borrower’s custody or possession or in transit and including any returned goods and
any documents of title representing any of the above.

“Investment” means any beneficial ownership interest in any Person (including stock, partnership, membership, or other
ownership interest or
other equity securities), and any loan, advance or capital contribution to any Person.

“Junior Debt
Service” shall mean, with respect to any particular period of time, the interest cash payments (but, for the avoidance of doubt, not
any scheduled principal payments) due under all of Loan Parties’ Subordinated Debt and unsecured debt
for borrowed money as of such time (including,
for the avoidance of doubt, the Existing Notes and any New Notes, but excluding (i) any Intercompany Debt and (ii) for the avoidance of doubt, PIK
Interest); provided that, notwithstanding the
foregoing, Junior Debt Service shall not include any principal payments on the Existing Notes at maturity
that are permitted under Section 6.11.

“Lenders” means UF and its successors and permitted assigns.

“Lien” means a claim, mortgage, deed of trust, lien, pledge, hypothecation, charge, security interest or other encumbrance of
any kind, whether
voluntarily incurred or arising by operation of law or otherwise against any property.

“Liquidation
Event” means any sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions,
by Borrower or any Subsidiary of Borrower, of all or substantially all of the assets of Borrower and
its Subsidiaries, taken as a whole.

“Liquidity” means, as of any date of determination, the sum of (a) the
principal amount of Term Loan Advances available to be drawn under this
Agreement at such time plus (b) unrestricted cash and Cash Equivalents of Borrower and its consolidated Subsidiaries as of such date that is subject to a
Deposit
Account Control Agreement (it being understood that such cash and Cash Equivalents shall be deemed to be subject to a Deposit Account
Control Agreement until such time as the Deposit Account Control Agreements are entered into in accordance with
Section 5.13 of this Agreement).

“Loan Documents” means, collectively, (i) this Agreement, (ii) each
promissory note or guarantee executed by a Loan Party pursuant to this
Agreement, (iii) the Perfection Certificate, (iv) the Warrant Agreement, (v) the Intercreditor Agreement, (vi) each Compliance Certificate, (vii) each
document, agreement or instrument executed or issued pursuant to Section 5.8, (viii) each other agreement, instrument, document, notice and certificate
executed and delivered by a Loan Party to, or in favor of, Lenders in connection with the
Obligations that is expressly designated as a Loan Document
and (ix) all appendices, annexes, exhibits and schedules to each of the foregoing, in each case, as amended, restated, amended and restated,
supplemented or otherwise modified from
time to time.

“Loan Parties” means, collectively, Borrower, the Guarantors and their respective successors and assigns,
and the term “Loan Party” shall mean
any one of them or all of them individually, as the context may require.

“Material Adverse Change” means a material adverse effect on (a) the perfection or priority of UF’s Lien in the
Collateral; (b) the business,
assets, operations, or financial condition of the Loan Parties, taken as a whole; or (c) the ability of Borrower to repay the Obligations or of any other
Loan Party to perform its payment obligations under the
Loan Documents.

“Maximum Warrant Share Amount” means 9,558,635 shares of common stock of Borrower.
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“MOIC Amount” is defined in Section 1.1(g).

“Net Cash Proceeds” means, with respect to a Liquidation Event, the amount equal to the gross cash proceeds received by any
Loan Party from
such Liquidation Event less each of the following (without duplication): (i) commissions, (ii) broker’s fees, (iii) legal, accounting and other professional
fees and expenses and (iv) other transaction costs and
transaction taxes, including, without limitation, indemnification and other post-closing obligations
and reserves related to such Liquidation Event, in each case of the foregoing, only to the extent paid, reserved or payable by a Loan Party in cash
and
related to such Liquidation Event.

“New Notes” means, collectively, (a) any notes issued pursuant to an
indenture in exchange for any Existing Notes and (b) any Permitted
Refinancing Debt of such issued notes; provided that any notes in immediately preceding clauses (a) and (b) satisfy the requirements in the definition of,
and shall
constitute, “Subordinated Debt”.

“Obligated Party” is defined in Section 12.1.

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Term Loan Advances, any MOIC Amount, any
Termination
Fee, all accrued and unpaid fees and all expenses, reimbursements, indemnities and other obligations and indebtedness (including interest and fees
accruing during the pendency of any bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in
such proceeding) of any of the Loan Parties to any Lender or any Indemnified Party, individually or collectively, existing on the Effective Date or arising
thereafter, direct or indirect,
joint or several, absolute or contingent, matured or unmatured, liquidated or unliquidated, secured or unsecured, arising by
contract, operation of law or otherwise, in each case of the foregoing, arising or incurred under this Agreement or any of
the other Loan Documents
(other than the Warrant or any other equity instrument) or in respect of any of the Term Loan Advances made or reimbursement or other obligations
incurred thereunder.

“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury and any successor thereto.

“Other Connection Taxes” means, with respect to any Lender, Taxes imposed as a result of a present or former connection
between such Lender
and the jurisdiction imposing such Taxes (other than a connection arising from such Lender having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security
interest under, engaged in any other transaction pursuant to or enforced any
Loan Document, or sold or assigned an interest in any Term Loan Advance or any Loan Document).

“Other Taxes” means all present or future stamp, court, documentary, intangible, recording, filing or similar Taxes that
arise from any payment
made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document, except any such Taxes that
are Other Connection Taxes imposed with respect to an assignment.

“Patents” means all patents, patent applications and
like protections including without limitation improvements, divisions, continuations,
renewals, reissues, extensions and continuations-in-part of the same.

“Payment Date” means the fifteenth day of each calendar quarter and the Term Loan Maturity Date.

“Perfection Certificate” means the Perfection Certificate, dated as of the Effective Date, delivered by the Loan Parties in
connection with this
Agreement and any supplement thereto required under the terms of this Agreement and which is reasonably requested by UF.

“Permitted Indebtedness” means:

(a) the Obligations and any other Indebtedness of any Loan Party owed to Lenders under this Agreement and the other Loan Documents;
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(b) (i) Indebtedness incurred under the Existing Notes (including, for the avoidance of
doubt, any Permitted Refinancing Debt of such
notes) and (ii) any other Indebtedness existing on the Effective Date which is shown on Part A of Schedule 13.2;

(c) Subordinated Debt (including the New Notes) in an original aggregate principal amount of $400,000,000 (including, for the avoidance
of
doubt, any Permitted Refinancing Debt of such Subordinated Debt);

(d) Indebtedness incurred as a result of endorsing negotiable
instruments received in the ordinary course of Borrower’s business;

(e) Indebtedness in respect of netting services, overdraft
protections, employee credit card programs, automatic clearinghouse
arrangements, other cash management arrangements and similar arrangements, in each case, in connection with deposit accounts and Indebtedness
arising from the honoring of a bank or
other financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary
course of business; provided that any such Indebtedness is extinguished within 30 days;

(f) unsecured Indebtedness consisting of financing of insurance premiums in the ordinary course of business in an aggregate amount not to
exceed $1,000,000 at any time outstanding;

(g) Indebtedness owed to any Person providing workers’ compensation, health, disability or
other employee benefits or property, casualty
or liability insurance, pursuant to reimbursement or indemnification obligations to such Person, in each case incurred in the ordinary course of business;

(h) Indebtedness of any Loan Party in respect of performance bonds, performance guarantees, completion guarantees, bid bonds, appeal
bonds,
surety bonds and similar obligations, in each case provided in the ordinary course of business or consistent with past practices;

(i) (a)
Indebtedness of any Loan Party owed to any other Loan Party, (b) Indebtedness of any Subsidiary that is not a Loan Party owed to
any Loan Party or any other Subsidiary that is not a Loan Party to the extent constituting a Permitted Investment,
provided that, solely with respect to
immediately preceding clause (b), the aggregate of any amounts extended by a Loan Party shall be permitted under clause (h) of the definition of
“Permitted Investments” and
(c) Indebtedness of any Loan Party owed to a Subsidiary that is not a Loan Party, provided that, solely with respect to
immediately preceding clause (c), (x) any repayment of such Indebtedness by a Loan Party shall not exceed the greater
of $5,000,000 and 35% of
Adjusted EBITDA at any time outstanding and (y) such Indebtedness shall be subordinated to the Obligations on terms reasonably satisfactory to the
Required Lenders;

(j) Guarantees by (a) any Loan Party of Indebtedness or other obligations of any other Loan Party, (b) any Loan Party of Indebtedness
or
other obligations of a Subsidiary that is not a Loan Party and (c) any Subsidiary that is not a Loan Party of Indebtedness or other obligations of any Loan
Party or any other Subsidiary that is not a Loan Party; provided that
(i) the Indebtedness so Guaranteed is permitted by this Section 6.4 and
(ii) Guarantees permitted under immediately preceding clauses (a) and (b) shall be subordinated to the Obligations on the same terms as the
Indebtedness so
subordinated to the Obligations;

(k) to the extent constituting Indebtedness, customer deposits and advance payments (including progress
payments) received in the
ordinary course of business from customers for goods and services purchased in the ordinary course of business;

(l) Indebtedness secured by Liens permitted under clause (c) of the definition of “Permitted Liens”;

(m) Indebtedness of any Person that becomes a Loan Party after the date hereof; provided that (i) such Indebtedness exists at the
time such
Person becomes a Loan Party and is not created in contemplation of or in connection with such Person becoming a Loan Party and (ii) the aggregate
principal amount of Indebtedness permitted by this clause (m) shall not exceed
$5,000,000 at any time outstanding;
 

44



(n) Indebtedness that may be deemed to exist in connection with agreements providing for
indemnification or working capital and similar
purchase price adjustments and similar obligations in connection with any Investment permitted by Section 6.6 or Disposition permitted by Section 6.1
(other than
earn-out or similar deferred payment obligations);

(o) Indebtedness of any Loan Party incurred to
finance the acquisition, construction or improvement of any fixed or capital assets (whether
or not constituting purchase money Indebtedness), including capital lease obligations and any Indebtedness assumed in connection with the acquisition
of any
such assets or secured by a Lien on any such assets prior to the acquisition thereof; provided that (i) such Indebtedness is incurred prior to or
within 180 days after such acquisition or the completion of such construction or
improvement and (ii) the aggregate principal amount of Indebtedness
permitted by this clause (o) shall not exceed the greater of $12,500,000 and 50% of Adjusted EBITDA at any time outstanding;

(p) other Indebtedness in an aggregate principal amount not to exceed the greater of $7,500,000 and 40% of Adjusted EBITDA at any time
outstanding;

(q) all customary and reasonable premiums (if any), and customary and reasonable interest (including post-petition interest),
fees,
expenses, charges and additional or contingent interest on obligations described in clauses (a) through (p) above; provided that any determination of
what is “customary and reasonable” in this clause (q) shall be as
determined by Borrower in good faith; and

(r) extensions, renewals, refinancings, modifications, amendments and restatements and
replacements of any items of Permitted
Indebtedness in immediately preceding clauses (a) through (q) above, provided that the original aggregate principal amount thereof as of the Effective
Date is not increased and the terms thereof are
not modified to impose more burdensome terms upon any Loan Party or its Subsidiary, as the case may
be and to the extent constituting Permitted Refinancing Debt.

“Permitted Investments” means:

(a) Investments (including, without limitation, Equity Interests in Subsidiaries) existing on, including any Investments which are shown on
Part B of Schedule 13.2, and any modification, renewal or extension of any of the foregoing that does not increase the amount of the Investment being
modified, renewed or extended (as determined as of such date of modification, renewal or extension)
unless the incremental increase in such Investment
is otherwise permitted hereunder;

(b) Investments consisting of cash or Cash
Equivalents;

(c) Investments in the ordinary course of business consisting of (i) endorsements of negotiable instruments for deposit
or collection or
similar transactions, (ii) customary trade arrangements with customers and (iii) trade accounts payable incurred by a Loan Party on behalf of any
Subsidiary;

(d) Investments consisting of deposit accounts;

(e) Investments (including promissory notes and other non-cash consideration) received in connection
with Transfers permitted by
Section 6.1;

(f) Investments consisting of the creation of a Subsidiary for the purpose of consummating a
merger transaction permitted by Section 6.3
of this Agreement, which is otherwise a Permitted Investment;

(g) Investments consisting
of (i) travel advances and employee relocation loans and other employee loans and advances in the ordinary
course of business, and (ii) loans to employees, officers, directors, partners, managers and members relating to the purchase of
equity securities of any
Loan Party or any Subsidiary pursuant to employee equity purchase plans or similar agreements approved by the Board, subject to a maximum of
$1,000,000 for all Investments made under this clause (g) in the aggregate at
any one time outstanding;
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(h) (i) Investments by any Loan Party in any Subsidiary that is not a Loan Party in an
aggregate amount not to exceed the greater of
$5,000,000 and 35% of Adjusted EBITDA at any time outstanding, (ii) Investments by any Loan Party in any other Loan Party and (iii) Investments by
any Subsidiary that is not a Loan Party in any
Loan Party or in any other Subsidiary that is not a Loan Party;

(i) Investments (including debt obligations and equity interests) received
in connection with the bankruptcy or reorganization (by way of
voluntary arrangement, schemes of arrangement or otherwise) of customers or suppliers and in settlement of delinquent obligations of, and other
disputes with, customers or suppliers
arising in the ordinary course of business and upon the foreclosure with respect to any secured Investment or other
transfer of title with respect to any secured Investment;

(j) (i) notes payable, or stock or other securities issued by Account Debtors to a Loan Party pursuant to negotiated agreements with respect
to
settlement of such Account Debtor’s Accounts in the ordinary course of business and (ii) settlement, discount, write-off, forgiveness or cancellation of
any Indebtedness owing by any present or
former consultants, directors, officers or employees of a Loan Party or any Subsidiary or any of their
successors or assigns;

(k)
Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who are not
Affiliates, in the ordinary course of business; provided that this clause (k) shall not apply to
Investments of any Loan Party in any Subsidiary;

(l) (i) Investments consisting of extensions of credit in the nature of accounts
receivable or notes receivable arising from the grant of trade
credit in the ordinary course of business (including advances made to distributors), (ii) Investments received in satisfaction or partial satisfaction thereof
from financially troubled
account debtors, (iii) Investments consisting of prepayments to suppliers in the ordinary course of business and
(iv) Investments made in compromise, settlement or resolution of (including upon satisfaction of judgments with respect
to) (A) obligations of trade
creditors or customers that were incurred in the ordinary course of business of any Loan Party or any Subsidiary or (B) litigation, arbitration or other
disputes;

(m) (i) non-cash Investments in joint ventures or strategic alliances in the ordinary course of any
Loan Party’s business and
(ii) Investments in joint ventures or strategic alliances for the purpose of decreasing sales and/or administrative expenses, in each case only with the
consent of Lenders in their sole discretion;

(n) (i) Investments constituting deposits described in clauses (e) and (f) of the definition of the term “Permitted Liens” and
(ii) to the extent
constituting Investments, transactions expressly permitted (other than by reference to Section 6.5 or any clause thereof) under Section 6.2, 6.3 or 6.6(a)
(iii);

(o) Investments of any Person existing at the time such Person becomes a Subsidiary of any Loan Party or consolidates or merges with any
Loan
Party or any Subsidiary so long as such Investments were not made in contemplation of such Person becoming a Subsidiary or of such merger;

(p) (i) the cancellation of any Indebtedness in connection with the exchange of Existing Notes for New Notes, and (ii) the forgiveness, or
conversion to equity, of any Indebtedness owed to any Loan Party or any Subsidiary and permitted by Section 6.4;

(q) [reserved]; and

(r) other Investments in an aggregate amount not to exceed the greater of $5,000,000 and 35% of Adjusted EBITDA at any time
outstanding.

“Permitted Licenses” means (A) licenses of
over-the-counter software that is commercially available to the public, (B) non-exclusive licenses for
the use of the
Intellectual Property of any Loan Party or any Subsidiary entered into in the ordinary course of business and (C) licenses that could not
result in a legal transfer of the licensed property but that may be exclusive as to territory only as to
discrete geographical areas outside of the United
States.
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“Permitted Liens” means:

(a) Liens existing on the Effective Date which are shown on Part C of Schedule 13.2 or arising under this Agreement or the other Loan
Documents;

(b) Liens for taxes, fees, assessments or other government charges or levies, either (i) not due and payable or
(ii) being contested in good
faith and for which any Loan Party maintains adequate reserves;

(c) purchase money Liens (i) on
Equipment acquired or held by Borrower incurred for financing the acquisition of the Equipment securing
no more than $12,500,000 in the aggregate at any time outstanding, or (ii) existing on Equipment when acquired, if the Lien is confined to
the property
and improvements and the proceeds of the Equipment;

(d) Liens of carriers, warehousemen, mechanics, materialmen, repairment,
suppliers or other Persons that are possessory in nature arising
in the ordinary course of business so long as such Liens secure obligations that are not overdue by more than 30 days or are being contested in good
faith by appropriate proceedings
for which adequate reserves have been set aside with respect thereto in accordance with GAAP;

(e) pledges and deposits to secure payment
of workers’ compensation, employment insurance, old-age pensions, social security and other
like obligations incurred in the ordinary course of business (other than Liens imposed by ERISA);

(f) pledges and deposits to secure the performance of bids, trade contracts, leases, statutory obligations, surety and appeal bonds,
performance bonds and other obligations of a like nature, in each case, in the ordinary course of business;

(g) Liens arising under
leases, licenses, subleases and sublicenses of property (other than intellectual property) and the non-exclusive
license or sublicense of intellectual property rights, that do not, in the aggregate, materially
detract from the value of such property or interfere with the
ordinary conduct of the business of any Loan Party;

(h) leases or subleases
of real property granted in the ordinary course of any Loan Party’s business (or, if referring to another Person, in the
ordinary course of such Person’s business), and leases, subleases,
non-exclusive licenses or sublicenses of personal property (other than Intellectual
Property) granted in the ordinary course of any Loan Party’s business (or, if referring to another Person, in the
ordinary course of such Person’s
business), if the leases, subleases, licenses and sublicenses do not prohibit granting UF, on behalf of Lenders, a security interest therein;

(i) banker’s liens, rights of setoff and Liens in favor of financial institutions incurred in the ordinary course of business arising in
connection with Borrower’s deposit accounts or securities accounts held at such institutions;

(j) Liens consisting of Permitted
Licenses;

(k) Liens arising from attachments or judgments, orders, or decrees in circumstances not constituting an Event of Default under
Sections
7.6;

(l) easements, rights-of-way, restrictions
and other similar encumbrances and minor title defects affecting real property which, in the
aggregate, are not substantial in amount, and which do not in any case materially detract from the value of the property subject thereto or materially
interfere with the ordinary conduct of the business of the applicable Person;

(m) Liens in favor of customs or revenue authorities arising
as a matter of law to secure payment of customs duties in connection with the
importation of goods;
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(n) Liens arising from the filing of any precautionary financing statement regarding
operating leases, subleases, licenses or consignments
entered into by any Loan Party;

(o) Liens on specific items of Inventory or other
goods and proceeds thereof of any Person securing such Person’s obligations in respect of
bankers’ acceptances or letters of credit issued or created for the account of such Person to facilitate the purchase, shipment or storage of such
Inventory
or other goods in the ordinary course of business;

(p) deposits or Liens arising by virtue of such deposits made in the ordinary
course of business to secure liability for premiums to
insurance carriers;

(q) Liens on any cash earnest money deposits made in connection
with any letter of intent or purchase agreement in connection with an
Investment permitted hereunder;

(r) customary rights of first
refusal, “tag-along” and “drag-along” rights, and put and call arrangements under joint venture agreements for
joint ventures permitted hereunder;

(s) Liens securing Indebtedness set forth in clauses (b), (c), (p), (q) and, solely to the extent such Liens secure guarantees of Subordinated
Debt, (j) of the definition of “Permitted Indebtedness”;

(t) any Lien existing on any property or asset prior to the
acquisition thereof by any Loan Party or existing on any property or asset of any
Person that becomes a Loan Party after the date hereof prior to the time such Person becomes a Loan Party, provided that (1) such Lien is not created in
contemplation of or in connection with such acquisition or such Person becoming a Loan Party, as the case may be, (2) such Lien shall not apply to any
other property or assets of such Loan Party and (3) such Lien shall secure only those
obligations which it secures on the date of such acquisition or the
date such Person becomes a Loan Party, as the case may be, and extensions, renewals, refinancings and replacements thereof that do not increase the
outstanding principal amount
thereof;

(u) Liens of a collecting bank arising in the ordinary course of business under
Section 4-210 of the Code in effect in the relevant
jurisdiction covering only the items being collected upon;

(v) [reserved];

(w) other Liens
securing Indebtedness or other obligations (other than for borrowed money) outstanding in an aggregate principal amount
not to exceed the greater of $7,500,000 and 40% of Adjusted EBITDA at any time outstanding; and

(x) Liens incurred in the extension, renewal or refinancing of the Indebtedness secured by Liens described in (a) through (w), but any
extension, renewal or replacement Lien must be limited to the property encumbered by the existing Lien and the principal amount of the indebtedness
may not increase.

“Permitted Refinancing Debt” means the extension of maturity, refinancing, renewal, replacement, exchange or modification of
the terms of
Indebtedness so long as:

(a) after giving effect to such extension, refinancing, renewal, replacement, exchange or
modification, the principal amount of such Indebtedness
is not greater than the amount of Indebtedness outstanding immediately prior to such extension, refinancing, renewal, replacement, exchange or
modification (other than by the amount of premiums
or penalties paid thereon and the fees and expenses incurred in connection therewith and by the
amount of unfunded commitments with respect thereto); provided, however, that in order to permit an exchange of any Existing Notes into any
New
Notes, the principal amount of such New Notes may be greater than the principal amount of such Existing Notes that are exchanged, to the extent
required by arms-length, commercial negotiations in connection with such exchange, subject in all
respects to Section 6.11;
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(b) such extension, refinancing, renewal, replacement, exchange or modification does not
result in a shortening of the average weighted maturity
(measured as of the extension, refinancing or modification) of the Indebtedness so extended, refinanced, renewed, replaced, exchanged or modified (and
in the case of any permitted refinancing
of the Existing Notes or the New Notes, the scheduled maturity date of the Indebtedness (after giving effect to
such extension, refinancing, renewal, replacement, exchange or modification) shall be at least 91 days following the Term Loan Maturity
Date);

(c) such extension, refinancing, renewal, replacement, exchange or modification is pursuant to terms that are, taken as a whole,
(A) on prevailing
market terms at the time of borrowing for the time of financing and the quality of the applicable borrower, (B) other than interest rate and conversion
premium terms with respect to the refinancing, replacement or
exchange of the Existing Notes or the New Notes, not less favorable to the Loan Parties
than the terms of the Indebtedness being extended, refinanced, renewed, replaced, exchanged or modified (including, without limitation, terms relating
to the
collateral (if any) and subordination (if any)) or (C) the terms thereof are not modified to impose more burdensome terms, taken as a whole, upon
any Loan Party or Subsidiary, as the case may be, and any such extension, refinancing,
modification or amendment and restatement is not adverse to
Lenders in any material respect; and

(d) the Indebtedness that is extended,
refinanced, renewed, replaced, exchanged or modified is not recourse to any Loan Party or any of its
Subsidiaries, in each case, other than those Persons which were obligated with respect to the Indebtedness that was extended, refinanced, renewed,
replaced, exchanged or modified.

“Person” means any individual, sole proprietorship, partnership, limited liability
company, joint venture, company, trust, unincorporated
organization, association, corporation, institution, public benefit corporation, firm, joint stock company, estate, government agency or other entity.

“PIK Interest” is defined in Section 1.2(a).

“Prepayment Date” means with respect to any prepayment pursuant to Section 1.1(c) or Section 1.1(d), the date of
such prepayment.

“Register” is defined in Section 11.3.

“Regulation S-K” means Regulation S-K as
promulgated by the SEC under the Securities Act, as in effect from time to time.

“Required Lenders” means, at any time,
Lenders having a collective Exposure Percentage of more than 50%.

“Responsible Officer” means any of the president,
Financial Officer or other executive officer of Borrower and, with respect to the Dutch Entity,
a managing director or any other person who is authorized to represent such Person.

“Sanctioned Person” means a Person that (a) is listed on any Sanctions list maintained by OFAC or any similar Sanctions
list maintained by any
other Governmental Authority having jurisdiction over Borrower; (b) is located, organized, or resident in any country, territory, or region that is the
subject or target of Sanctions; or (c) is 50.0% or more owned or
controlled by one (1) or more Persons described in clauses (a) and (b) hereof.

“Sanctions” means the economic
sanctions laws, regulations, embargoes or restrictive measures administered, enacted or enforced by the United
States government and any of its agencies, including, without limitation, OFAC and the U.S. State Department, or any other Governmental
Authority
having jurisdiction over Borrower.

“SEC” means the Securities and Exchange Commission, any successor thereto,
and any analogous Governmental Authority.

“Securities Act” means the Securities Act of 1933, as amended from time to
time, or any successor statute.
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“Side Letter” means that certain letter agreement, dated May 7, 2025,
among Ahimsa Foundation, UF and Borrower in connection with Ahimsa
Foundation’s classification as a tax-exempt charity under Section 501(c)(3) of the Internal Revenue Code.

“Specified Contracts” means, collectively, (a) the Lease, dated January 14, 2021, between HC Hornet Way, LLC, as
landlord, and Borrower, as
tenant, as such agreement may be amended from time to time, (b) the Multi-Year Sales Agreement, dated as of January 10, 2020, between Roquette
Frères, as seller, and Borrower, as buyer, as such agreement
may be amended from time to time, and (c) any other agreement that Borrower files as a
“material contract” under Item 601(b)(10) of Regulation S-K (excluding (i) any agreements relating to
indebtedness or (ii) agreements that are deemed
to be “material agreements” solely as a result of being the type of agreement described in Item 601(b)(10)(ii)(A) of Regulation S-K) in
Borrower’s most
recent annual report on Form 10-K at such time, any subsequent quarterly report on Form 10-Q or identified as a “material agreement” in
Item 1.01 of
any subsequent Current Report on Form 8-K.

“Subordinated Debt”
means, with respect to any Person, Indebtedness (other than Intercompany Debt) incurred by such Person which (i) is
subordinated in right of payment and security to the Obligations (pursuant to the Intercreditor Agreement or other
subordination, intercreditor or other
similar agreement in form and substance reasonably satisfactory to Lenders and as entered into between Lenders and the other creditor(s), and which
security shall be limited to assets and property of the Loan
Parties which have been granted to UF and perfected on a first priority basis under this
Agreement) on terms reasonably acceptable to the Required Lenders in their sole discretion, (ii) does not have a scheduled maturity date that is earlier
than 90 days after the Initial Maturity Date (or, if the Term Loan Maturity Date with respect to all Term Loan Advances has been extended pursuant to
Section 1.7, then 90 days after the latest Extended Maturity Date with respect to any Term
Loan Advance), and (iii) does not have amortization
payments prior to the Term Loan Maturity Date and the termination of the Loan Documents. For the avoidance of doubt, and notwithstanding any other
provision of this Agreement, it is understood
and agreed that “Subordinated Debt” shall not include any “Existing Notes” but shall include all “New
Notes”.

“Subsidiary” means, as to any Person, a corporation, partnership, limited liability company or other entity of which shares
of stock, partnership
interest, membership interest, or other ownership interest or other equity securities having ordinary voting power (other than stock, partnership interest,
membership interest or other ownership interest or other equity
securities having such power only by reason of the happening of a contingency) to elect
a majority of the board of directors or other managers of such corporation, partnership, limited liability company or other entity are at the time owned, or
the
management of which is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such Person. Unless the context
otherwise requires, each reference to a Subsidiary herein shall be a reference to a Subsidiary of a
Loan Party.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including
backup withholding), assessments, fees or
other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term Loan Advance” and “Term Loan Advances” are each defined in Section 1.1 of this Agreement.

“Term Loan Availability Amount” means an original principal amount equal to $100,000,000.

“Term Loan Maturity Date” means, with respect to any Term Loan Advance, the later of (a) the Initial Maturity Date and
(b) if the Term Loan
Maturity Date with respect to any Lender’s Term Loan Advance is extended to a date after the Initial Maturity Date pursuant to Section 1.7, the latest
Extended Maturity Date with respect to such Lender and such
Term Loan Advance, as determined pursuant to such Section; provided, however, that, in
each case, (1) if such date is not a Business Day, the Maturity Date shall be the immediately succeeding Business Day and (2) if any Loan
Party incurs
Subordinated Debt or unsecured debt for borrowed money (other than Intercompany Debt), in each case, the scheduled maturity date of which occurs
before the latest Term Loan Maturity Date at such time (such date, the “Junior Debt
Maturity Date”), then, at any Lender’s election (notified to
Borrower in writing by such Lender), the Term Loan Maturity Date for one or more of such Lender’s Term Loan Advances shall be a date no earlier
than 90 days prior to
such Junior Debt Maturity Date.
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“Termination Fee” means, with respect to any Liquidation Event that occurs
during any Insolvency Event in accordance with 1.1(g), 1%
multiplied by the original principal amount of the Term Loan Advances made prior to the date of such event multiplied by the number of months
remaining, if any, until and
including the month containing the Initial Maturity Date.

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

“Transfer” is defined in Section 6.1.

“UF” is defined in the preamble hereof.

“USA Patriot Act” means the “Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism
Act of 2001” (Public Law 107-56, signed into law on October 26, 2001), as amended from time to time.

“Warrant” means any warrant to purchase shares of Borrower’s common stock issued pursuant to the Warrant Agreement on
each Funding Date,
as represented by a book entry Warrant certificate to be executed and delivered by Borrower on such Funding Date.

“Warrant Agreement” means that certain Warrant Agreement, dated as of the Effective Date, between Borrower and Lenders, as
amended,
restated, amended and restated, supplemented or otherwise modified from time to time.

“Wholly-Owned Subsidiary”
means, with respect to any Person, a subsidiary of such Person 100% of the Equity Interests of which shall be
owned by such Person or by one or more Wholly-Owned Subsidiaries of such Person.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as
of the Effective Date.
 

BORROWER:

BEYOND MEAT, INC., a Delaware corporation

By:  /s/ Ethan Brown
Name:  Ethan Brown
Title:  President and Chief Executive Officer

LENDER:

UNPROCESSED FOODS, LLC

By:  /s/ Shaleen Shah
Name:  Shaleen Shah
Title:  President



THE SCHEDULES AND EXHIBITS TO THIS EXHIBIT 10.1 HAVE BEEN OMITTED PURSUANT TO ITEM 601(A)(5) OF
REGULATION
S-K BECAUSE THEY DO NOT CONTAIN INFORMATION MATERIAL TO AN INVESTMENT OR VOTING DECISION AND THAT
INFORMATION IS NOT OTHERWISE DISCLOSED IN THIS EXHIBIT 10.1 OR THE DISCLOSURE DOCUMENT. THE
REGISTRANT
WILL FURNISH SUPPLEMENTALLY COPIES OF SUCH SCHEDULES AND EXHIBITS TO THE SECURITIES AND EXCHANGE
COMMISSION OR ITS STAFF UPON REQUEST.



Exhibit 99.1
 

For immediate release

Beyond Meat® Reports First Quarter 2025 Financial Results

Company Reports Net Revenues Decline, Operating Expenses Reduction

Announces $100 Million New Senior Secured Financing from Ahimsa Foundation Affiliate

EL SEGUNDO, Calif. — May 7, 2025 (GLOBE NEWSWIRE)—Beyond Meat, Inc. (NASDAQ: BYND) (“Beyond Meat” or the
“Company”), a
leader in plant-based meat, today reported financial results for its first quarter ended March 29, 2025. The Company also announced a $100 million new
senior secured financing.

First Quarter 2025 Financial Highlights1
 

  •   Net revenues were $68.7 million, a decrease of 9.1% year-over-year.
 

  •   Gross profit was a loss of $1.1 million, or gross margin of -1.5%,
compared to gross profit of $3.7 million, or gross margin of 4.9%, in the
year-ago period.

 

 
•   Gross profit and gross margin included $4.3 million in non-cash
charges arising from specific strategic decisions to increase

inventory provision for certain inventory items, and $0.9 million in expenses related to the suspension of the Company’s operational
activities in China.

 

  •   Loss from operations was $56.2 million, or operating margin of
-81.8%, compared to loss from operations of $53.5 million, or operating
margin of -70.7%, in the year-ago period.

 
1  This release includes references to non-GAAP financial measures. Refer
to “Non-GAAP Financial Measures” later in this release for the

definitions of the non-GAAP financial measures presented and a reconciliation of these measures
to their closest comparable GAAP measures.



 

•   Loss from operations included the following charges recorded in operating expenses: $4.6 million in
incremental legal fees
associated with arbitration proceedings related to a previously-disclosed contractual dispute with a former co-manufacturer;
$1.3 million in
non-cash charges arising from specific strategic decisions to increase inventory provision for donation of certain
inventory items; and $1.2 million in expenses related to the suspension of our
operational activities in China.

 

  •   Net loss was $52.9 million, or $0.69 per common share, compared to net loss of $54.4 million, or $0.84
per common share, in the year-ago
period.

 

  •   Net loss in aggregate included $12.3 million in expenses related to legal expenses, incremental inventory
provision tied to specific
strategic decisions, and expenses related to the suspension of our operating activities in China.

 

  •   Adjusted EBITDA was a loss of $42.3 million, or -61.6% of net
revenues, compared to an Adjusted EBITDA loss of $32.9 million, or
-43.5% of net revenues, in the year-ago period.

Beyond Meat President and CEO Ethan Brown commented, “As the first quarter of 2025 progressed to a close, we saw a slowdown in consumption as
the
uncertain macroeconomic environment likely exacerbated category challenges. Nevertheless, we drove year-over-year reductions in operating
expenses, notwithstanding the impact of certain transitory items, to partially offset disappointing net
revenues and gross profit.”

Brown continued, “In response to this interruption in our recovery, we are doubling down on cost-savings
initiatives in support of our goal of achieving
run-rate EBITDA-positive operations by year-end 2026. Further, we are pleased to announce that we have secured a
$100 million new senior secured
financing, as part of our ongoing efforts to address our balance sheet.”



Company Announces $100 Million New Senior Secured Financing from Ahimsa Foundation Affiliate

The Company today announced it has successfully closed on a financing facility providing up to $100 million in new senior secured debt from
Unprocessed
Foods, LLC, an affiliate of the Ahimsa Foundation, a non-profit organization focused on advocating for plant-based diets.

Further information can be obtained from today’s press release, and complete terms of the transaction will be disclosed in a Form 8-K to be filed by the
Company with the SEC.

The Company is continuing to evaluate potential transactions to address
its existing convertible notes prior to their maturity in 2027. For additional
information on the notes, see the Company’s Annual Report on Form 10-K for the year ended December 31, 2024 filed with
the SEC on March 5, 2025.

First Quarter 2025

Net revenues decreased 9.1% to $68.7 million in the first quarter of 2025, compared to $75.6 million in the
year-ago period. The decrease in net
revenues was primarily driven by an 11.2% decrease in volume of products sold, partially offset by a 2.4% increase in net revenue per pound. The
decrease in volume of
products sold was primarily driven by weak category demand in the U.S. retail and foodservice channels, which management
believes was exacerbated by economic uncertainty and other macroeconomic trends during the quarter. The increase in net revenue
per pound was
primarily driven by lower trade discounts and price increases of certain of our products, partially offset by changes in product sales mix and unfavorable
changes in foreign currency exchange rates.

U.S. retail channel net revenues decreased 15.4% to $31.4 million in the first quarter of 2025, compared to $37.1 million in the year-ago period. The
decrease in net revenues was primarily driven by a 23.2% decrease in volume of products sold, partially offset by a 10.0% increase in net revenue per
pound. The decrease in volume of products
sold was primarily driven by weak category demand. The increase in net revenue per pound was primarily
driven by lower trade discounts and price increases of certain of our products, partially offset by changes in product sales mix. U.S. retail
channel net
revenues included no ingredient sales in the quarter, compared to $1.6 million from ingredient sales in the year-ago period.



U.S. foodservice channel net revenues decreased 23.5% to $9.4 million in the first quarter of 2025,
compared to $12.3 million in the year-ago period.
The decrease in net revenues was primarily driven by a 22.0% decrease in volume of products sold, and a 2.0% decrease in net revenue per pound. The
decrease in volume of products sold was primarily driven by weak category demand and lower burger sales to a Quick Service Restaurant (“QSR”)
customer. The decrease in net revenue per pound was primarily driven by higher trade discounts
and changes in product sales mix, partially offset by
price increases of certain of our products.



International retail channel net revenues increased 0.8% to $12.7 million in the first quarter of 2025,
compared to $12.6 million in the year-ago period.
The increase in net revenues was primarily driven by a 10.3% increase in net revenue per pound, partially offset by an 8.6% decrease in volume of
products
sold. The increase in net revenue per pound was primarily driven by changes in product sales mix and lower trade discounts, partially offset by
unfavorable changes in foreign currency exchange rates and price decreases of certain of our products.
The decrease in volume of products sold was
primarily due to lower sales of the Company’s ground beef products.

International foodservice channel
net revenues increased 12.1% to $15.3 million in the first quarter of 2025, compared to $13.6 million in the year-ago
period. The increase in net revenues was primarily driven by a 13.5% increase in
volume of products sold, partially offset by a 1.2% decrease in net
revenue per pound. The increase in volume of products sold was primarily due to increased sales of chicken products to a QSR customer. The decrease
in net revenue per pound was
primarily driven by changes in product sales mix and unfavorable changes in foreign currency exchange rates, partially
offset by lower trade discounts and price increases of certain of our products.

Net revenues by channel (unaudited):

The following table
presents the Company’s net revenues by channel for the periods presented:
 

     Three Months Ended      Change  

(in thousands)   
March 29,

2025     
March 30,

2024      Amount      %  
U.S.:            

Retail    $ 31,360    $ 37,088    $(5,728)     (15.4)% 
Foodservice      9,413      12,304      (2,891)     (23.5)% 

      
 

      
 

      
 

  

U.S. net revenues      40,773      49,392      (8,619)     (17.5)% 
      

 
      

 
      

 
  

International:            
Retail      12,682      12,578      104       0.8% 
Foodservice      15,276      13,633      1,643       12.1% 

      
 

      
 

      
 

  

International net revenues      27,958      26,211      1,747       6.7% 
      

 
      

 
      

 
  

Net revenues    $ 68,731    $ 75,603    $(6,872)      (9.1)% 
      

 

      

 

      

 

  



Volume of products sold by channel (unaudited):

The following table presents consolidated volume of the Company’s products sold in pounds for the periods presented:
 

     Three Months Ended      Change  

(in thousands)   
March 29,

2025     
March 30,

2024      Amount      %  
U.S.:            

Retail      5,740      7,470      (1,730)     (23.2)% 
Foodservice      1,578      2,022      (444)     (22.0)% 

International:            
Retail      2,664      2,914      (250)      (8.6)% 
Foodservice      4,724      4,163      561       13.5% 

      
 

      
 

      
 

  

Volume of products sold      14,706      16,569      (1,863)      (11.2)% 
      

 

      

 

      

 

  

Gross profit in the first quarter of 2025 was a loss of $1.1 million, or gross margin of
-1.5%, compared to gross profit of $3.7 million, or gross margin of
4.9%, in the year-ago period. Gross profit and gross margin in the first quarter of 2025
included $4.3 million in non-cash charges arising from specific
strategic decisions to increase inventory provision for certain inventory items, and $0.9 million in expenses related to the suspension
of the Company’s
operational activities in China, summarized in the table below. Additionally, gross profit and gross margin in the first quarter of 2025 were negatively
impacted by increased cost of goods sold per pound, primarily reflecting
decreased volume of products sold, partially offset by increased net revenue per
pound. The increase in cost of goods sold per pound primarily reflected higher inventory provision and higher manufacturing costs, including
depreciation, partially
offset by lower materials costs and lower logistics costs.

Operating expenses were $55.1 million in the first quarter of 2025, compared to
$57.1 million in the year-ago period. Operating expenses in the first
quarter of 2025 included $4.6 million in incremental legal fees associated with arbitration proceedings related to a contractual
dispute with a former
co-manufacturer, $1.3 million in non-cash charges arising from specific strategic decisions to increase inventory provision for donation of
certain
inventory items, and $1.2 million in expenses related to the suspension of our operational activities in China, summarized in the table below. The
decrease in operating expenses compared to the first quarter of 2024 was primarily driven
by reduced general and administrative expenses, reduced
commercialization expenses and reduced selling expenses. General and administrative expenses in the year-ago period included a $7.5 million accrual
related to a binding settlement term sheet entered into on May 6, 2024 in connection with the settlement of certain consumer class action lawsuits that
originated in 2022.



Loss from operations in the first quarter of 2025 was $56.2 million, compared to $53.5 million in
the year-ago period. The increase in loss from
operations was driven by the reduction in gross profit, partially offset by the decrease in operating expenses.

The following table summarizes certain charges arising from recent specific strategic decisions recorded in the Company’s consolidated statement of
operations for the three months ended March 29, 2025 (unaudited):
 

(in thousands)       
Charges recorded in cost of goods sold   
Incremental provision for excess and obsolete inventory arising from strategic decisions    $ 4,283 
Expenses related to suspension of operational activities in China      897 

      
 

Total charges recorded in cost of goods sold    $ 5,180 
      

 

Charges recorded in operating expenses   
Legal expenses related to contractual dispute with former
co-manufacturer    $ 4,647 
Incremental provision for donation of excess inventory arising from strategic decisions      1,319 
Expenses related to suspension of operational activities in China      1,186 

      
 

Total charges recorded in operating expenses    $ 7,152 
      

 

Total    $12,332 
      

 

Total other income, net, was $3.3 million in the first quarter of 2025, compared to total other expense, net, of
$0.9 million in the year-ago period. The
increase in total other income, net, was primarily due to an increase in net realized and unrealized foreign currency transaction gains.

Net loss was $52.9 million in the first quarter of 2025, compared to $54.4 million in the year-ago period.
Net loss per common share was $0.69 in the
first quarter of 2025, compared to $0.84 in the year-ago period. The decrease in net loss in the first quarter of 2025 was primarily driven by the increase
in total
other income, net, partially offset by the increase in loss from operations.

Adjusted EBITDA was a loss of $42.3 million, or -61.6% of net revenues, in the first quarter of 2025, compared to an Adjusted EBITDA loss of
$32.9 million, or -43.5% of net revenues, in the year-ago period.



Balance Sheet and Cash Flow Highlights

The Company’s cash and cash equivalents balance, including restricted cash, was $115.8 million and total outstanding debt was $1.1 billion as of
March 29, 2025. Net cash used in operating activities was $26.1 million in the three months ended March 29, 2025, compared to $31.8 million in the
year-ago period. Capital expenditures
totaled $4.5 million in the three months ended March 29, 2025, compared to $1.2 million in the year-ago period.
Net cash used in investing activities was $4.1 million in the three months
ended March 29, 2025, compared to $0.3 million in the year-ago period. Net
cash used in financing activities was $0.6 million in the quarter ended March 29, 2025, compared to
$0.9 million in the year-ago period.

The Company has no near-term debt maturities. In line with its
strategic priorities for 2025, the Company continues to focus on strengthening its balance
sheet for the long-term, including addressing its existing convertible notes prior to maturity in 2027.

2025 Outlook

The Company is experiencing an elevated
level of uncertainty within its operating environment, which management believes could have unforeseen
impacts on the Company’s actual realized results. In light of this uncertainty, the Company is withdrawing its previous outlook for the full
year 2025 and
limiting its revised outlook to the following:
 

  •   In the second quarter of 2025, net revenues are expected to be in the range of $80 million to
$85 million.

Conference Call and Webcast

The Company will host a conference call today to discuss these results at 5:00 p.m. Eastern, 2:00 p.m. Pacific. Investors interested in participating in the
live call can dial 412-902-4255. There will also be a simultaneous, live webcast available on the Investors section of the Company’s website at
www.beyondmeat.com.
The webcast will also be archived.



About Beyond Meat

Beyond Meat, Inc. (NASDAQ: BYND) is a leading plant-based meat company offering a portfolio of revolutionary plant-based meats made from
simple ingredients
without GMOs, no added hormones or antibiotics, and 0 mg of cholesterol per serving. Founded in 2009, Beyond Meat products are
designed to have the same taste and texture as animal-based meat while being better for people and the planet. Beyond
Meat’s brand promise, Eat What
You Love®, represents a strong belief that there is a better way to feed our future and that the positive choices we all make, no matter how small, can
have
a great impact on our personal health and the health of our planet. By shifting from animal-based meat to plant-based protein, we can positively
impact four growing global issues: human health, climate change, constraints on natural resources and
animal welfare. Visit www.BeyondMeat.com and
follow @BeyondMeat on Facebook, Instagram, Threads and LinkedIn.

Forward-Looking Statements

Certain statements in this release constitute “forward-looking statements” within the meaning of the federal securities laws, including statements
related
to the Company’s expectations with respect to its second quarter 2025 outlook.

Forward-looking statements are based on management’s
current opinions, expectations, beliefs, plans, objectives, assumptions and projections regarding
financial performance, prospects, future events and future results, including ongoing uncertainty related to macroeconomic issues, including high
inflation and interest rates, prolonged, weakening demand in the plant-based meat category, ongoing concerns about the likelihood of a recession and
increased competition, among other matters, and involve known and unknown risks that are difficult
to predict. In some cases, you can identify forward-
looking statements by the use of words such as “may,” “could,” “expect,” “intend,” “plan,” “seek,” “anticipate,”
“believe,” “estimate,” “project,”
“predict,” “outlook,” “potential,” “continue,” “likely,” “will,” “would” and variations of these terms and similar
expressions, or the negative of these
terms or similar expressions. These forward-looking statements are only predictions, not historical fact, and involve certain risks and uncertainties, as
well as assumptions. Forward-looking statements should
not be read as a guarantee of future performance or results, and will not necessarily be accurate
indications of the times at, or by which or whether, such performance or results will be achieved. Actual results, levels of activity,



performance, achievements and events could differ materially from those stated, anticipated or implied by such forward-looking statements. While
Beyond Meat believes that its assumptions are
reasonable, it is very difficult to predict the impact of known factors and, of course, it is impossible to
anticipate all factors that could affect actual results. There are many risks and uncertainties that could cause actual results to differ
materially from
forward-looking statements made herein including, but not limited to, the sufficiency of our cash and cash equivalents to meet our liquidity needs,
including estimates of our expenses, future revenues, capital expenditures and
capital requirements; our ability to obtain additional equity or debt
financing, including the terms of any such financing, and our ability to bolster and restructure our balance sheet; the availability of our “at the market”
program;
risks related to our significant debt, including our ability to repay our indebtedness, limitations on our cash flows from operating activities and
our ability to satisfy our obligations under our convertible senior notes (the “Notes”) and
under the new financing commitment discussed in this release;
our ability to refinance the Notes; our ability to raise the funds necessary to repurchase the Notes for cash, under certain circumstances, or to pay any
cash amounts due upon conversion;
the significant dilution to existing stockholders that will result if we exchange any portion of our outstanding Notes
for equity or otherwise issue additional shares of common stock; provisions in the indenture governing the Notes delaying or
preventing an otherwise
beneficial takeover of us; and any adverse impact on our reported financial condition and results from the accounting methods for the Notes; a further
decrease in demand, and the underlying factors negatively impacting
demand, in the plant-based meat category, including the exacerbation of weakness
in the category by macroeconomic trends; the impact of general economic conditions in the U.S. and international markets on us, our customers, our
suppliers, our
vendors and consumers, including concerns related to high inflation, geopolitical and economic uncertainty and instability and a potential
recession, and the effects of those conditions on consumer spending; the impact of adverse and uncertain
political conditions in the U.S. and
international markets, including conditions resulting from the changes in the administration in the United States, such as greater restrictions on free trade
through significant increases in tariffs on raw
materials, ingredients, finished goods and other products and supplies imported into the United States and
increased uncertainty surrounding international trade policy and regulations, trade wars, including through the implementation of retaliatory
tariffs or
related counter-measures, and the negative effects of anti-American sentiment; risks and uncertainties related to identifying and executing certain cost-
reduction initiatives, cost structure improvements, workforce reductions and
executive leadership changes, and the timing and success of reducing
operating expenses and achieving and/or sustaining our profitability and financial



performance objectives; the timing and success of narrowing our commercial focus to certain anticipated growth opportunities; accelerating activities
that prioritize gross margin expansion and
cash generation, including as part of our review of our global operations initiated in November 2023 (“Global
Operations Review”); changes to our pricing architecture within certain channels; cash-accretive inventory reduction initiatives;
and further cost-
reduction initiatives; our ability to successfully execute our Global Operations Review and any resulting strategic plans, including the exit or
discontinuation of select product lines such as Beyond Meat Jerky; the impact of non-cash charges such as provision for excess and obsolete inventory
and potential additional impairment charges, write-offs, disposals and accelerated depreciation of fixed assets, and losses on sale and write-down
of
fixed assets; further optimization of our manufacturing capacity and real estate footprint; planned and future reductions in our workforce; and the
suspension of our operational activities in China in the first quarter of 2025; matters relating
to our El Segundo Campus and Innovation Center
(“Campus Headquarters”) including, without limitation, the ability to meet our obligations under our Campus Headquarters lease (“Campus Lease”), the
timing of occupancy and
completion of the build-out of our remaining space, any cost overruns or delays, the unavailability of the tenant improvement
allowance to pay for the build-out of our
remaining space, the impact of workforce reductions or other cost-reduction initiatives on our space demands,
and the timing and success of subleasing, assigning or otherwise transferring excess space or negotiating a partial lease termination at
our Campus
Headquarters on terms advantageous to us or at all, including any potential impairment charges that may result; our ability to meet our obligations under
leases for our corporate offices, manufacturing facilities and warehouses, or risks
related to excess space capacity under our leases due to workforce
reductions or other cost-reduction initiatives; the impact of inflation and higher interest rates across the economy and on consumer behavior, including
higher food, grocery, raw
materials, transportation, energy, labor and fuel costs; reduced consumer confidence and changes in consumer spending,
including spending to purchase our products, and negative trends in consumer purchasing patterns due to levels of consumers’
disposable income, credit
availability and debt levels, and economic conditions, including due to potential recessionary and inflationary pressures; our inability to properly
manage and ultimately sell our inventory in a timely manner, which has in
the past and could in the future require us to sell our products through
liquidation channels at lower prices, write-down or write-off obsolete inventory, or increase inventory provision; any future impairment
charges,
including due to any future changes in estimates, judgments or assumptions, failure to achieve forecasted operating results, weakness in the economic
environment, changes in market conditions, declines in our market capitalization, failure
to



sublease, assign or otherwise transfer excess space or negotiate a partial lease termination at our Campus Headquarters on terms advantageous to us or at
all, and the suspension of our
operational activities in China in the first quarter of 2025; our ability to accurately predict consumer taste preferences,
trends and demand and successfully innovate, introduce and commercialize new products, such as our Beyond Chicken Pieces,
Beyond Sun Sausage and
Beyond Steak lines, and improve existing products such as our Beyond IV platform, including in new geographic markets; the effects of competitive
activity from our market competitors and new market entrants; our ability to
protect our brand against misinformation about our products and the plant-
based meat category, real or perceived quality or health issues with our products, marketing campaigns aimed at generating negative publicity regarding
our products and the
plant-based meat category, including regarding the nutritional value of our products, and other issues that could adversely affect our
brand and reputation; disruption to, and the impact of uncertainty in, our domestic and international supply
chain, including labor shortages and
disruption, shipping delays and disruption, the impact of tariffs on raw materials, ingredients, finished goods and other products and supplies imported
into the U.S., and the impact of cyber incidents at
suppliers and vendors; our ability to streamline operations and improve cost efficiencies, which could
result in the contraction of our business and the continued implementation of significant cost cutting measures such as further downsizing and
exiting
certain operations, including product lines, domestically and/or abroad; the impact of uncertainty as a result of doing business internationally, including
as a result of the suspension of our operational activities in China in the first
quarter of 2025; the volatility of or inability to access the capital markets,
including due to macroeconomic factors, geopolitical tensions or the outbreak of hostilities or war—for example, the war in Ukraine and the conflict in
Israel, Gaza
and surrounding areas; changes in the retail landscape, including our ability to maintain and expand our distribution footprint, the timing,
success and level of trade and promotion discounts, our ability to maintain and grow market share and
increase household penetration, repeat purchases,
buying rates (amount spent per buyer) and purchase frequency, our ability to maintain and increase sales velocity of our products, and the timing and
success of planned new products or recently
launched products, including Beyond Chicken Pieces, Beyond Steak, Beyond IV and Beyond Sun Sausage;
changes in the foodservice landscape, including the timing, success and level of marketing and other financial incentives to assist in the promotion
of
our products, our ability to maintain and grow market share and attract and retain new foodservice customers or retain existing foodservice customers,
and our ability to introduce and sustain offering of our products on menus; the timing and
success of distribution expansion and new product
introductions, including the timing and



success of planned new products or recently launched products, such as Beyond Chicken Pieces, Beyond Steak, Beyond IV and Beyond Sun Sausage, in
increasing revenues and market share; our ability
to differentiate and continuously create innovative products, respond to competitive innovation and
achieve speed-to-market, including the timing and success of planned
new products or recently launched products such as Beyond Chicken Pieces,
Beyond Steak, Beyond IV and Beyond Sun Sausage; the timing and success of strategic Quick Service Restaurant partnership launches and limited time
offerings resulting in
permanent menu items; the outcomes of, and costs related to, legal or administrative proceedings, or new legal or administrative
proceedings filed against us; foreign currency exchange rate fluctuations; the effectiveness of our business systems and
processes; our estimates of the
size of our market opportunities and ability to accurately forecast market growth; our ability to effectively optimize our manufacturing and production
capacity, and real estate footprint, including consolidating
manufacturing facilities and production lines, exiting co-manufacturing arrangements and
effectively managing capacity for specific products with shifts in demand; risks associated with underutilization of
capacity which have in the past and
could in the future give rise to increased cost of goods sold per unit, underutilization fees, termination fees and other costs to exit certain supply chain
arrangements and product lines, and/or the write-down or
write-off of certain equipment and other fixed assets and impairment charges, all of which
could negatively impact gross margin; our ability to accurately forecast our future results of operations and
financial goals or targets, including as a
result of fluctuations in demand for our products and in the plant-based meat category generally, increased competition, and the impact of broader
macroeconomic conditions and market uncertainty; our
ability to accurately forecast demand for our products and manage our inventory, including the
impact of customer orders ahead of holidays, shelf reset activities, and planned price increases in certain channels as a result of tariffs or otherwise;
customer and distributor changes and buying patterns, such as reductions in targeted inventory levels; and supply chain and labor disruptions, including
due to the impact of cyber incidents at suppliers and vendors; our operational effectiveness and
ability to fulfill orders in full and on time; variations in
product selling prices and costs, the timing and success of changes to our pricing architecture within certain channels, our ability to pass on price
increases in full or at all including
due to the impact of tariffs and macroeconomic conditions, and the mix of products sold; our ability to successfully
enter new geographic markets, manage our international business and comply with any applicable laws and regulations, including risks
associated with
doing business in foreign countries, and our ability to comply with the U.S. Foreign Corrupt Practices Act or other anti-corruption laws; the effects of
global outbreaks of pandemics (such as the



COVID-19 pandemic), epidemics or other public health crises, or fear of such crises; the success of our marketing initiatives and the ability to maintain
and grow our brand awareness, maintain, protect and enhance our brand, attract and retain new customers and maintain and grow our market share,
particularly while we are seeking to reduce our operating expenses; our ability to attract, maintain and
effectively expand our relationships with key
strategic foodservice partners; our ability to attract and retain our suppliers, distributors, vendors, co-manufacturers and customers; our ability to procure
sufficient high-quality raw materials at competitive prices to manufacture our products; the availability of pea and other proteins and avocado oil that
meet our standards; our ability to diversify the protein sources and avocado oil sources used
for our products; our ability to successfully execute our
strategic initiatives; the volatility associated with ingredient, packaging, transportation and other input costs, including due to the impact of tariffs; our
ability to keep pace with
technological changes impacting the development of our products and implementation of our business needs; significant
disruption in, or breach in security of our or our suppliers’ or vendors’ information technology systems, including any
inability to detect or timely report
any cybersecurity incidents, and resultant interruptions in service and any related impact on our reputation, including data privacy, and any potential
impact on our supply chain, including on customer demand,
order fulfillment and lost sales, and the resulting timing and/or amount of net revenues
recognized; the ability of our transportation providers to ship and deliver our products in a timely and cost-effective manner; senior management and
key
personnel changes, the attraction, training and retention of qualified employees and key personnel, and our ability to maintain our company culture;
the effects of organizational changes including reductions-in-force and realignment of reporting structures; risks related to use of a professional
employer organization to administer human resources, payroll and employee benefits functions for certain of
our international employees, and use of
certain third party service providers for the performance of several business operations including payroll and human capital management services; the
impact of potential workplace hazards; the effects of
natural or man-made catastrophic or severe weather events, including events brought on by climate
change, particularly involving our or any of our co-manufacturers’
manufacturing facilities, our suppliers’ facilities or any other vital aspects of our
supply chain; the effectiveness of our internal controls; accounting estimates based on judgment and assumptions that may differ from actual results;
changes
in laws and government regulation, and their enforcement, affecting our business, including the U.S. Food and Drug Administration and the
U.S. Federal Trade Commission governmental regulation, and state, local and foreign regulation; new or pending
legislation, or changes in laws,
regulations or policies of governmental agencies or regulators, both in the U.S. and abroad, affecting



plant-based meat, the labeling, packaging or naming of our products, including requirements regarding nutrient content claims, or our brand name or
logo; the failure of acquisitions and other
investments to be efficiently integrated and produce the results we anticipate; risks inherent in investment in
real estate; adverse developments affecting the financial services industry; the financial condition of, and our relationships with our
suppliers,
co-manufacturers, distributors, vendors, retailers and foodservice customers, and their future decisions regarding their relationships with us; our ability
and the ability of our suppliers, vendors
and co-manufacturers to comply with food safety, environmental or other laws or regulations and the impact of
any non-compliance on our operations, brand reputation and
ability to fulfill orders in full and on time; seasonality, including increased levels of grilling
activity and higher levels of purchasing by customers ahead of holidays, customer shelf reset activity and the timing of product restocking by our
retail
customers; the impact of increased scrutiny from a variety of stakeholders, institutional investors and governmental bodies on environmental, social and
governance practices; our, our suppliers’ and our
co-manufacturers’ ability to protect our proprietary technology, intellectual property and trade secrets
adequately; the impact of changes in tax laws; and the risks discussed under the heading “Risk
Factors” in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2024 filed with the Securities and Exchange Commission (the “SEC”) on March 5, 2025, the
Company’s Quarterly
Report on Form 10-Q for the fiscal quarter ended March 29, 2025 to be filed with the SEC, as well as other factors described from time to time in the
Company’s filings with
the SEC. All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their
entirety by the cautionary statements set forth above. Such forward-looking statements are made only as of the date of this
release. Beyond Meat
undertakes no obligation to publicly update or revise any forward-looking statement because of new information, future events, changes in assumptions
or otherwise, except to the extent required by applicable laws. If we do
update one or more forward-looking statements, no inference should be made
that we will make additional updates with respect to those or other forward-looking statements.

Non-GAAP Financial Measures

The Company refers to certain financial measures that are not recognized under U.S. generally accepted accounting principles (GAAP) in this press
release,
including: Adjusted loss from operations, Adjusted operating margin, Adjusted net loss, Adjusted net loss per diluted common share, Adjusted
EBITDA and Adjusted EBITDA as a % of net revenues. See
“Non-GAAP Financial Measures” below for additional information and reconciliations of
such non-GAAP financial measures.



Availability of Information on Beyond Meat’s Website and Social Media Channels

Investors and others should note that Beyond Meat routinely announces material information to investors and the marketplace using SEC filings, press
releases,
public conference calls, webcasts and the Beyond Meat Investor Relations website. We also intend to use certain social media channels as a
means of disclosing information about us and our products to consumers, our customers, investors and the
public (e.g., @BeyondMeat on Facebook,
Instagram, Threads and LinkedIn. The information posted on social media channels is not incorporated by reference in this press release or in any other
report or document we file with the SEC. While not all of
the information that the Company posts to the Beyond Meat Investor Relations website or to
social media accounts is of a material nature, some information could be deemed to be material. Accordingly, the Company encourages investors, the
media and
others interested in Beyond Meat to review the information that it shares at the “Investors” link located at the bottom of the Company’s
webpage at https://investors.beyondmeat.com/investor-relations and to sign up for and regularly
follow the Company’s social media accounts. Users
may automatically receive email alerts and other information about the Company when enrolling an email address by visiting “Request Email Alerts” in
the “Investors” section
of Beyond Meat’s website at https://investors.beyondmeat.com/investor-relations.

Contacts

Media:

Shira Zackai

shira.zackai@beyondmeat.com

Investors:

Raphael Gross

beyondmeat@icrinc.com



BEYOND MEAT, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations

(In thousands, except share and per share data)
(unaudited)

 
     Three Months Ended  

    
March 29,

2025    
March 30,

2024  
Net revenues    $ 68,731    $ 75,603 
Cost of goods sold      69,796      71,935 

      
 

     
 

Gross (loss) profit      (1,065)     3,668 
      

 
     

 

Research and development expenses      7,462      9,860 
Selling, general and administrative expenses      47,672      47,282 

      
 

     
 

Total operating expenses      55,134      57,142 
      

 
     

 

Loss from operations      (56,199)     (53,474) 
      

 
     

 

Other income (expense), net:     
Interest expense      (1,024)     (1,015) 
Other, net      4,318      123 

      
 

     
 

Total other income (expense), net      3,294      (892) 
      

 
     

 

Loss before taxes      (52,905)     (54,366) 
Income tax expense      —        2 
Equity in losses (income) of unconsolidated joint venture      11      (7) 

      
 

     
 

Net loss    $ (52,916)   $ (54,361) 
      

 

     

 

Net loss per share available to common stockholders—basic and diluted    $ (0.69)   $ (0.84) 
      

 

     

 

Weighted average common shares outstanding—basic and diluted      76,194,916      64,702,249 



BEYOND MEAT, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets

(In thousands, except share and per share data)
(unaudited)

 
    

March 29,
2025     

December 31,
2024  

Assets      
Current assets:      

Cash and cash equivalents    $ 102,143    $ 131,913 
Restricted cash, current      1,083      1,041 
Accounts receivable, net      33,267      26,862 
Inventory      100,068      113,444 
Prepaid expenses and other current assets      19,135      11,332 
Assets held for sale      1,576      1,864 

      
 

      
 

Total current assets      257,272      286,456 
      

 
      

 

Restricted cash, non-current      12,600      12,600 
Property, plant, and equipment, net      180,781      184,887 
Operating lease
right-of-use assets      121,131      123,975 
Prepaid lease costs, non-current      69,814      68,005 
Other non-current assets, net      643      622 
Investment in unconsolidated joint venture      1,589      1,601 

      
 

      
 

Total assets    $ 643,830    $ 678,146 
      

 

      

 

Liabilities and stockholders’ deficit:      
Current liabilities:      

Accounts payable    $ 50,512    $ 37,571 
Current portion of operating lease liabilities      3,941      4,125 
Accrued expenses and other current liabilities      14,199      12,507 
Accrued litigation settlement      7,250      7,250 

      
 

      
 

Total current liabilities    $ 75,902    $ 61,453 
      

 
      

 

Long-term liabilities:      
Convertible senior notes, net    $1,142,459    $ 1,141,476 
Operating lease liabilities, net of current portion      72,147      73,613 
Finance lease obligations and other long term liabilities      2,853      2,812 

      
 

      
 

Total long-term liabilities    $1,217,459    $ 1,217,901 
Commitments and contingencies      

(continued on the next page)      



BEYOND MEAT, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets

(In thousands, except share and per share data)
(unaudited)

 
    

March 29,
2025    

December 31,
2024  

Stockholders’ deficit:     
Preferred stock, par value $0.0001 per share—500,000 shares authorized, none issued and
outstanding    $ —      $ —   
Common stock, par value $0.0001 per share—500,000,000 shares authorized; 76,408,877 shares
and 76,065,969

shares issued and outstanding at March 29, 2025 and December 31, 2024, respectively      8      8 
Additional paid-in capital      649,637      644,004 
Accumulated deficit      (1,294,447)     (1,241,531) 
Accumulated other comprehensive loss      (4,729)     (3,689) 

      
 

     
 

Total stockholders’ deficit    $ (649,531)   $ (601,208) 
      

 
     

 

Total liabilities and stockholders’ deficit    $ 643,830    $ 678,146 
      

 

     

 

(concluded)     



BEYOND MEAT, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

(In thousands)
(unaudited)

 
     Three Months Ended  

    
March 29,

2025    
March 30,

2024  
Cash flows from operating activities:     

Net loss    $ (52,916)   $ (54,361) 
Adjustments to reconcile net loss to net cash used in operating activities:     

Depreciation and amortization      7,416      6,969 
Non-cash lease expense      2,079      2,074 
Share-based compensation expense      5,853      6,075 
Loss on sale and write-down of fixed assets      98      183 
Amortization of debt issuance costs      984      984 
Equity in losses (income) of unconsolidated joint venture      11      (7) 
Unrealized (gains) losses on foreign currency transactions      (3,571)     2,173 

Net change in operating assets and liabilities:     
Accounts receivable      (6,038)     (4,143) 
Inventories      14,113      7,162 
Prepaid expenses and other current assets      (4,425)     410 
Accounts payable      13,976      214 
Accrued expenses and other current liabilities      (1,031)     2,953 
Prepaid lease costs, non-current      (1,768)     (1,669) 
Operating lease liabilities      (927)     (822) 

      
 

     
 

Net cash used in operating activities    $ (26,146)   $ (31,805) 
      

 
     

 

Cash flows from investing activities:     
Purchases of property, plant and equipment    $ (4,485)   $ (1,197) 
Proceeds from sale of fixed assets      348      429 
Return of security deposits      —        466 

      
 

     
 

Net cash used in investing activities    $ (4,137)   $ (302) 
      

 
     

 

(continued on the next page)     
Cash flows from financing activities:     

Debt issuance costs      (125)     —   
Principal payments under finance lease obligations      (244)     (511) 
Proceeds from exercise of stock options      —        5 
Payments of minimum withholding taxes on net share settlement of equity awards      (220)     (435) 

      
 

     
 

Net cash used in financing activities    $ (589)   $ (941) 
Net decrease in cash, cash equivalents and restricted cash      (30,872)     (33,048) 
Cash, cash equivalents and restricted cash at the beginning of the period      145,554      205,935 
Effect of exchange rate changes on cash      1,144      597 

      
 

     
 

Cash, cash equivalents and restricted cash at the end of the period    $115,826    $173,484 
      

 

     

 



BEYOND MEAT, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

(In thousands)
(unaudited)

 
     Three Months Ended  

    
March 29,

2025     
March 30,

2024  
Supplemental disclosures of cash flow information:      

Cash paid during the period for:      
Interest    $ —      $ —   
Taxes    $ —      $ 2 

Non-cash investing and financing activities:      
Non-cash additions to property, plant and
equipment    $ 1,531    $ 809 
Operating lease
right-of-use assets obtained in exchange for lease liabilities    $ —      $ 1,034 
Reclassification of pre-paid lease costs to operating
lease right-of-use assets    $ —      $ 39 
Non-cash addition to financing leases    $ 136    $ 4,425 

(concluded)  



Non-GAAP Financial Measures

Beyond Meat uses the non-GAAP financial measures set forth below in assessing its operating performance and in its
financial communications.
Management believes these non-GAAP financial measures provide useful additional information to investors about current trends in the Company’s
operations and are useful for
period-over-period comparisons of operations. In addition, management uses these non-GAAP financial measures to assess
operating performance and for business planning purposes. Management also believes these
measures are widely used by investors, securities analysts,
rating agencies and other parties in evaluating companies in our industry as a measure of our operational performance. These non-GAAP financial
measures should not be considered in isolation or as a substitute for the comparable GAAP measures. In addition, these non-GAAP financial measures
may not be computed in the same manner as similarly titled
measures used by other companies.

“Adjusted loss from operations” is defined as loss from operations adjusted to exclude, when applicable,
costs attributable to special items, which are
those items deemed not to be reflective of the Company’s ongoing normal business activities.

“Adjusted operating margin” is defined as Adjusted loss from operations divided by net revenues.

“Adjusted net loss” is defined as net loss adjusted to exclude, when applicable, costs attributable to special items, which are those items deemed
not to
be reflective of the Company’s normal business activities.

“Adjusted net loss per diluted common share” is defined as Adjusted net
loss divided by the number of diluted common shares outstanding.

We consider Adjusted loss from operations, Adjusted operating margin, Adjusted net loss
and Adjusted net loss per diluted common share to be useful
indicators of operating performance because excluding special items allows for period-over-period comparisons of our ongoing operations. Adjusted net
loss per diluted common share is a
performance measure and should not be used as a measure of liquidity.

“Adjusted EBITDA” is defined as net loss adjusted to exclude, when
applicable, income tax expense, interest expense, depreciation and amortization
expense, share-based compensation expense, non-cash charges related to suspension of our operational activities in China, accrued
litigation settlement
costs and Other, net, including interest income, and foreign currency transaction gains and losses.



“Adjusted EBITDA as a % of net revenues” is defined as Adjusted EBITDA divided by net revenues.

There are a number of limitations related to the use of Adjusted loss from operations, Adjusted operating margin, Adjusted net loss, Adjusted net loss
per diluted common share, Adjusted EBITDA and Adjusted EBITDA as a % of net revenues rather than their most directly comparable GAAP
measures. Some of these limitations are:
 

 
•   Adjusted loss from operations, Adjusted operating margin, Adjusted net loss and Adjusted net loss per diluted
common share exclude costs

associated with activities deemed to be non-recurring or not part of the Company’s normal business activities, which are subjective
determinations made by management and may not
actualize as expected;

 

  •   Adjusted loss from operations, Adjusted operating margin, Adjusted net loss, Adjusted net loss per diluted common
share, Adjusted
EBITDA and Adjusted EBITDA as a % of net revenues do not reflect accrued litigation settlement costs which reduce cash available to us;

 

  •   Adjusted EBITDA excludes depreciation and amortization expense and, although these are non-cash expenses, the assets being depreciated
may have to be replaced in the future increasing our cash requirements;

 

  •   Adjusted EBITDA does not reflect interest expense, or the cash required to service our debt, which reduces cash
available to us;
 

  •   Adjusted EBITDA does not reflect income tax payments that reduce cash available to us;
 

  •   Adjusted EBITDA does not reflect share-based compensation expense and therefore does not include all of our
compensation costs;
 

  •   Adjusted EBITDA does not reflect Other, net, including interest income and foreign currency transaction gains and
losses, that may
increase or decrease cash available to us; and

 

 
•   other companies, including companies in our industry, may calculate Adjusted loss from operations, Adjusted
operating margin, Adjusted

net loss, Adjusted net loss per diluted common share, Adjusted EBITDA and Adjusted EBITDA as a % of net revenues differently, which
reduces their usefulness as comparative measures.



The following tables present the reconciliation of Adjusted loss from operations, Adjusted operating margin,
Adjusted net loss and Adjusted net loss per
diluted common share to their most comparable GAAP measures, loss from operations, operating margin, net loss and net loss per share available to
common stockholders—basic and diluted, respectively,
each as reported (unaudited):
 

     Three Months Ended  

(in thousands)   
March 29,

2025    
March 30,

2024  
      

Loss from operations, as reported    $(56,199)    $(53,474) 
Non-cash charges related to suspension of operational
activities in China      2,083      —   
Accrued litigation settlement costs      —        7,500 

      
 

     
 

Adjusted loss from operations    $ (54,116)    $(45,974) 
      

 

     

 

Loss from operations as a % of net revenues      (81.8)%     (70.7)% 
Adjusted operating margin      (78.7)%     (60.8)% 

 
     Three Months Ended  

(in thousands)   
March 29,

2025     
March 30,

2024  
       

Net loss, as reported    $(52,916)    $(54,361) 
Non-cash charges related to suspension of operational
activities in China    $ 2,083       —   
Accrued litigation settlement costs    $ —       $ 7,500 

      
 

      
 

Adjusted net loss    $(50,833)    $(46,861) 
      

 

      

 

 
     Three Months Ended  

(in thousands, except share and per share amounts)   
March 29,

2025     
March 30,

2024  
       

Numerator:      
Net loss, as reported    $ (52,916)    $ (54,361) 
Non-cash charges related to suspension of operational
activities in China      2,083       —   
Accrued litigation settlement costs      —         7,500 

      
 

      
 

Adjusted net loss used in computing Adjusted net loss per diluted
common share    $ (50,833)    $ (46,861) 

      
 

      
 

Denominator:      
Weighted average shares used in computing Adjusted net loss per

common share      76,194,916       64,702,249 
      

 

      

 

Adjusted net loss per diluted common share    $ (0.67)    $ (0.72) 
      

 

      

 



     Three Months Ended  

    
March 29,

2025     
March 30,

2024  
Net loss per share available to common stockholders—basic and diluted, as

reported    $ (0.69)    $ (0.84) 
Non-cash charges related to suspension of operational
activities in China      0.02       —   
Accrued litigation settlement costs      —         0.12 

      
 

      
 

Adjusted net loss per diluted common share    $ (0.67)    $ (0.72) 
      

 

      

 

The following table presents the reconciliation of Adjusted EBITDA to its most comparable GAAP measure, net loss, as reported
(unaudited):
 

     Three Months Ended  

(in thousands)   
March 29,

2025    
March 30,

2024  
Net loss, as reported    $(52,916)    $(54,361) 
Income tax expense      —        2 
Interest expense      1,024      1,015 
Depreciation and amortization
expense(1)      5,945      6,969 
Share-based compensation expense      5,853      6,075 
Non-cash charges related to suspension of operational
activities in China(2)      2,083      —   
Accrued litigation settlement costs      —        7,500 
Other, net(3)(4)      (4,318)      (123) 

      
 

     
 

Adjusted EBITDA    $(42,329)    $(32,923) 
      

 

     

 

Net loss as a % of net revenues      (77.0)%     (71.9)% 
Adjusted EBITDA as a % of net revenues      (61.6)%     (43.5)% 

 
(1) Excludes $1.5 million in accelerated depreciation related to suspension of operational activities in China
in the three months ended March 29,

2025.
(2) Accelerated depreciation and asset write-offs related to suspension of operational activities in China in the
three months ended March 29, 2025.
(3) Includes $3.5 million and $(2.3) million in net realized and unrealized foreign currency transaction gains
(losses) in the three months ended

March 29, 2025 and March 30, 2024, respectively.
(4) Includes $0.9 million and $2.0 million in interest income in the three months ended March 29,
2025 and March 30, 2024, respectively. Includes

$0.5 million in subsidies received from the Jiaxing Economic Development Zone Finance Bureau related to our investment in our subsidiary,
Beyond Meat (Jiaxing) Food Co., Ltd, in the three
months ended March 30, 2024.



Exhibit 99.2

Beyond Meat® Announces $100 Million New Senior
Secured Financing from Ahimsa Foundation Affiliate

EL SEGUNDO, Calif. — May 7, 2025 (GLOBE NEWSWIRE)—Beyond Meat,
Inc. (NASDAQ: BYND) (“Beyond Meat” or the “Company”), a
leader in plant-based meat, today announced it has successfully closed on a financing facility providing up to $100 million in new senior secured debt
from Unprocessed
Foods, LLC (“Unprocessed Foods”), an affiliate of Ahimsa Foundation, a non-profit organization focused on advocating for plant-
based diets.

“This facility provides us with additional liquidity as we advance our strategic priorities and invest opportunistically to help us drive our growth
plans,”
said Beyond Meat Founder, President, and CEO Ethan Brown. “We are pleased to welcome a new investor who deeply understands our industry and is
mission-aligned with our plant-based ethos. In addition to securing access to this
substantial new financing, we are continuing to evaluate opportunities
to further strengthen our balance sheet and best position our business for the future.”

Shaleen Shah, President of Ahimsa Foundation, said, “Beyond Meat is a category-leading business with exceptional products, a strong commitment to
nutrition and ingredient integrity, and a globally recognized brand. This reflects our expectation to be invested in Beyond Meat’s growth and success for
the long term.”

Under the terms of the financing agreement, Unprocessed Foods has provided Beyond Meat with a senior secured delayed-draw term loan facility of
$100 million. Any drawdowns on the facility would accrue interest of 12.0% prior to the initial maturity date of February 7, 2030, and 17.5% following
that date, in each case, payable in kind. The initial maturity date may be extended with
the consent of both parties until May 7, 2035. Beyond Meat will
use any proceeds for general corporate purposes.

As part of the transaction,
Unprocessed Foods will receive warrants in proportion to the amount drawn down on the facility, giving them the right to
purchase up to 12.5% of Beyond Meat’s currently outstanding shares at an exercise price of 115% of the average of daily
volume weighted average
prices for the 30-day period beginning May 8, 2025, with a minimum and maximum exercise price of $2.00 and $3.75, respectively.

Complete terms will be disclosed in a Form 8-K to be filed by Beyond Meat with the SEC.

Latham & Watkins LLP served as legal counsel and PJT Partners LP served as investment banker to the Company on the financing transaction.



About Beyond Meat

Beyond Meat, Inc. (NASDAQ: BYND) is a leading plant-based meat company offering a portfolio of revolutionary plant-based meats made from
simple ingredients
without GMOs, no added hormones or antibiotics, and 0 mg of cholesterol per serving. Founded in 2009, Beyond Meat products are
designed to have the same taste and texture as animal-based meat while being better for people and the planet. Beyond
Meat’s brand promise, Eat What
You Love®, represents a strong belief that there is a better way to feed our future and that the positive choices we all make, no matter how small, can
have
a great impact on our personal health and the health of our planet. By shifting from animal-based meat to plant-based protein, we can positively
impact four growing global issues: human health, climate change, constraints on natural resources and
animal welfare. Visit www.BeyondMeat.com and
follow @BeyondMeat on Facebook, Instagram, Threads, and LinkedIn.

Forward-Looking Statements

Certain statements in this release constitute “forward-looking statements” within the meaning of federal securities laws, including but not limited
to
statements regarding the terms of, and the Company’s expectations regarding, the transaction with an affiliate of Ahimsa Foundation. These statements
are based on management’s current opinions, expectations, beliefs, plans, objectives,
assumptions and projections regarding future events or future
results. These forward-looking statements are only predictions, not historical fact, and involve certain risks and uncertainties, as well as assumptions.
Actual results, levels of
activity, performance, achievements and events could differ materially from those stated, anticipated or implied by such
forward-looking statements. While Beyond Meat believes that its assumptions are reasonable, it is difficult to predict the
impact of known factors, and,
of course, it is impossible to anticipate all factors that could affect actual results. There are many risks and uncertainties that could cause actual results to
differ materially from the forward-looking statements
made in this release, including, most prominently, the risks discussed under the heading “Risk
Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024
filed with the U.S. Securities and Exchange
Commission (“SEC”) on March 5, 2025 and in the Company’s Quarterly Report on Form 10-Q for the quarter ended March 29, 2025 to be filed with
the
SEC, as well as other factors described from time to time in Beyond Meat’s filings with the SEC. Such forward-looking statements are made only as of
the date of this release. Beyond Meat undertakes no obligation to publicly update or revise
any forward-looking statement because of new information,
future events or otherwise, except as otherwise required by law. If we do update one or more forward-looking statements, no inference should be made
that we will make additional updates with
respect to those or other forward-looking statements.
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