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This prospectus supplement supplements the prospectus, dated March 30, 2023 (as amended, the “Prospectus”), which forms a part of our
registration statement on Form S-1 (No. 333-262472). This prospectus supplement is being filed to update and supplement the information in the
Prospectus with the information contained in our Current Report on Form 8-K filed with the Securities and Exchange Commission on August 8, 2023 (the
“Current Report”) other than the information included in Items 2.02 and 7.01 and Exhibit 99.1, which were furnished and not filed with the Securities and
Exchange Commission. Accordingly, we have attached the Current Report to this prospectus supplement.

 
The Prospectus and this prospectus supplement relate to the resale by the selling securityholders named in the Prospectus (or their permitted

transferees) (the “Selling Securityholders”) of (i) up to 16,025,284 shares of our Class A common stock, par value $0.0001 per share (”Class A Common
Stock”), (including (a) 7,175,000 shares that may be issued upon the exercise of the Private Warrants (as defined below) and (b) 8,850,384 PIPE Shares (as
defined in the Prospectus) and (ii) up to 7,175,000 warrants to purchase shares of Class A Common Stock (the “Private Warrants”) originally issued in a
private placement that closed concurrently with the initial public offering of Thayer Ventures Acquisition Corporation, our legal predecessor and a special
purpose acquisition company (“Thayer”). In addition, the Prospectus and this prospectus supplement relate to the issuance by us of up to (i) 7,175,000
shares of Class A Common Stock that are issuable upon the exercise of the Private Warrants and (ii) 8,625,000 shares of Class A Common Stock that are
issuable upon the exercise warrants to purchase shares of Class A Common Stock sold as part of Thayer’s initial public offering (the “Public Warrants” and
together with the Private Warrants, the “Warrants”).

 
Our Class A Common Stock is currently listed on The Nasdaq Global Market (“Nasdaq”) under the symbol “ISPO” and the Warrants are listed on

Nasdaq under the symbol “ISPOW.” On August 7, 2023, the last reported sales price of our Class A Common stock was $0.9919 per share and the last
reported sales price of our Warrants was $0.0552.

 
This prospectus supplement should be read in conjunction with the Prospectus and is not complete without, and may not be delivered or utilized

except in connection with, the Prospectus, including any amendments or supplements thereto. This prospectus supplement is qualified by reference to the
Prospectus, including any amendments or supplements thereto, except to the extent that the information in this prospectus supplement updates and
supersedes the information contained therein. If there is any inconsistency between the information in the Prospectus and this prospectus supplement, you
should rely on the information in this prospectus supplement.

 
Investing in our securities involves a high degree of risk. Before buying any securities, you should carefully read the discussion of the risks

of investing in our securities in “Risk Factors” beginning on page 7 of the Prospectus.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus supplement or the Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

Prospectus Supplement dated August 8, 2023.
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Item 1.01. Entry into a Material Definitive Agreement.
 
Investment Agreement
 
On August 7, 2023, Inspirato Incorporated (the “Company”) entered into an investment agreement (the “Investment Agreement”) with Oakstone
Ventures, Inc. (the “Purchaser”), an affiliate of Capital One Financial Corporation (“Capital One”), relating to the issuance and sale to the Purchaser of an
8% Senior Secured Convertible Note due 2028 having an aggregate principal amount of $25,000,000 (the “Initial Note”). The closing of the transactions
contemplated by the Investment Agreement (the “Transaction”) is subject to certain closing conditions as described below (the date on which the closing
occurs, the “Closing”). The Investment Agreement also provides that the Company shall have the right, on or after the date of Closing, to issue up to an
additional $24,999,999 in aggregate principal amount of 8% Senior Secured Convertible Notes due 2028 (the “Additional Notes” and, together with the
Initial Note, the “Notes” or the “Convertible Notes”) to additional investors subject to the Purchaser’s prior consent, not to be unreasonably withheld.
 
The Investment Agreement includes customary representations, warranties and covenants by the Company. Subject to certain limitations, the Investment
Agreement also provides the Purchaser with certain registration rights for the securities issuable or issued upon conversion of the Initial Note.
 
In addition to certain customary interim operating covenants, the Investment Agreement restricts the Company’s ability to do the following ahead of the
Closing or the termination of the Investment Agreement: (i) issue any shares of capital stock or other ownership interests, other than employee issuances,
equity grant exercises, and as required pursuant to the organizational documents of Inspirato LLC, (ii) issue any debt other than letters of credit consistent
with past practice and the Additional Notes or debt securities convertible into the Additional Notes and (iii) adopt a plan of liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization.
 
The Closing is conditioned upon customary closing conditions. The Closing is also conditioned upon the Company and an affiliate of Capital One entering
into a commercial agreement. The issuance and sale of the Initial Note to the Purchaser is also conditioned upon the Company receiving specified
stockholder approvals and the effectiveness of certain amendments to the Company’s certificate of incorporation.
 
The foregoing summary of the Investment Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Investment Agreement, a copy of which is filed as Exhibit 10.1 and is incorporated herein by reference.
 
Convertible Notes
 
The following contains a summary of the Convertible Notes that will be issuable pursuant to the Transaction. The following summary of the Notes does not
purport to be complete and is qualified in its entirety by reference to the full text of the form of Note, a copy of which is included in Exhibit 10.1 filed
herewith and is incorporated herein by reference.
 
Interest; Maturity
 
The Notes will bear interest at a rate of 8% per annum. Interest on the Notes will be payable quarterly on the last business day of each calendar quarter
following the issuance of the Notes, and will be payable at the election of the Company in cash or by increasing the outstanding principal amount of the
Notes by the amount of interest payable on such interest payment date. The Notes will mature on the five-year anniversary of the Closing, subject to earlier
conversion, redemption or repurchase.
 
Seniority; Security Interest
 
The Notes will be fully and unconditionally guaranteed by certain existing and future subsidiaries of the Company. The Notes will be senior secured
obligations of the Company and its guarantor subsidiaries. The Company and its guarantor subsidiaries will grant a first priority security interest in
substantially all of their assets as security for the Company’s obligations under the Notes.
 

 



 

 
Conversion
 
Subject to certain limitations, the Notes will be convertible at the option of the holder into shares of the Company’s Class A common stock, $0.0001 par
value per share (“Class A Common Stock”) and, under the circumstances described below, the Company’s newly-designated series of Class B Non-Voting
common stock, par value $0.0001 per share (“Class B Non-Voting Common Stock” and together with the Class A Common Stock, the “Common
Stock”). The Class B Non-Voting Common Stock will generally be identical to the Class A Common Stock except that the Class B Non-Voting Common
Stock will not be entitled to vote on any matters submitted to the Company’s stockholders (other than certain enumerated actions or as otherwise required
by law). To the extent that the conversion of a Note would result in its holder (other than certain transferees) owning or controlling, or being deemed to own
or control, in the aggregate, greater than 4.99% of the voting power of any “class” of “voting securities” (each as defined and as such percentage is
calculated under the Bank Holding Company Act of 1956 (the “BHC Act”)) of the Company (the “Voting Threshold”), then the Note would first convert
into Class A Common Stock up to the Voting Threshold with the excess convertible into Class B Non-Voting Common Stock. To the extent that the
conversion of a Note would result in its holder (other than certain transferees) owning or controlling, or being deemed to own or control, in the aggregate,
greater than 24.99% of the sum of the number of issued and outstanding shares of Class A Common Stock and Class B Non-Voting Common Stock (or
such other capital stock as reasonably determined by the holder in good faith to be consistent with how the “total equity” is defined and calculated under
the BHC Act) (the “Ownership Threshold”), then the Note would convert into the maximum number of shares of Common Stock so allowable by the
Voting Threshold and the Ownership Threshold and the excess would remain outstanding and become convertible only if and when such conversion would
not cause the holder to exceed the Voting Threshold and Ownership Threshold. The conversion price applicable to the Notes will initially be $1.50 per
Common Share, subject to customary anti-dilution adjustments upon certain events, including any dividend of Company securities or other property, stock
split, stock combination (including any stock combination occurring prior to the Closing), reclassification, consolidation, merger or a sale of all or
substantially all of the Company’s assets.
 
Redemption
 
On or after the three-year anniversary of the Closing, the Notes will be redeemable (subject to certain terms and conditions) by the Company in whole (but
not in part) at a redemption price equal to the fair market value of the Common Shares issuable upon conversion of the then-outstanding principal amount
of the Notes (without giving effect to the Voting Threshold or the Ownership Threshold). If the Company gives notice of its intent to redeem the Notes, the
holders of the Notes will be able to elect to convert the Notes at any time prior to the effectiveness of the redemption.
 
Change of Control; Termination of Commercial Agreement
 
Upon a change of control of the Company, the termination of the Commercial Agreement by the Company or the termination of the Commercial Agreement
by Capital One due to the Company’s material breach, a holder of a Note may require the Company to repurchase all or any part of its Note at a cash price
equal to the greater of (i) one-and-one-half (1.50) multiplied by the then-outstanding aggregate principal amount of the Notes to be purchased plus any
accrued and unpaid interest and other amounts payable such Note to be repurchased and (ii) the then-Fair Market Value of the shares issuable upon
conversion of the portion of the Note to be repurchased (without giving effect to the Voting Threshold or the Ownership Threshold).
 
Covenants; Events of Default
 
The Notes will include customary affirmative and negative covenants. The affirmative covenants include, among other things, payment of principal and
interest when due, maintenance of existence, delivery of compliance certificates and notices, and guarantee obligations and give security. The negative
covenants include, among other things, limitations on mergers, consolidations, acquisitions and sale, lease or transfer of all or substantially all assets. These
covenants are subject to limitations and exceptions set forth in the Notes. The Notes will also include customary events of default, including failure to pay
principal and interest, failure to comply with covenants, agreements or conditions, and certain events of bankruptcy or insolvency involving the Company
and its subsidiaries providing guarantees of the Notes. Upon the occurrence of certain events of default, the principal and accrued interest on the Notes will
immediately become due and payable; upon the occurrence of certain other events of default, the holders of a majority of the Notes may declare the
principal and accrued interest on the Notes to be immediately due and payable.
 

 



 

 
Item 2.02. Results of Operations and Financial Condition.
 
On August 8, 2023, the Company issued a press release announcing its financial results for the quarter ended June 30, 2023. A copy of the press release is
furnished as Exhibit 99.1 to this current report on Form 8-K and is incorporated by reference herein.
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of the Registrant.
 
The information related to the Investment Agreement and the Notes contained in Item 1.01 of this Current Report on Form  8-K is incorporated by
reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information related to the Investment Agreement and the Notes contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by
reference.
 
As described in Item 1.01, pursuant to the terms of the Investment Agreement, the Company has agreed to issue the Initial Note to the Purchaser. This
issuance and sale will be exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the
Securities Act. The Purchaser represented to the Company that it is an “accredited investor” as defined in Rule 501 under the Securities Act and that the
Initial Note is being acquired for investment purposes and not with a view to, or for sale in connection with, any distribution thereof. Appropriate legends
will be affixed to the Initial Note and any securities issued upon conversion of the Initial Note.
 
Item 7.01. Regulation FD Disclosure.
 
Inspirato announces material information to the public about Inspirato, its products and services, and other matters through a variety of means, including
filings with the Securities and Exchange Commission, press releases, public conference calls, webcasts, the investor relations section of its website
(https://investor.inspirato.com), its blog (https://www.inspirato.com/details) and its Twitter account (@inspirato) in order to achieve broad, non-
exclusionary distribution of information to the public and for complying with its disclosure obligations under Regulation FD.
 
The information in Item 2.02 and Item 7.01 of this Current Report on Form 8-K, and Exhibit 99.1 attached hereto, shall not be deemed “filed” for 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 incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such a filing. To the extent that information pertaining to the Transaction contained in Exhibit 99.1 constitutes soliciting material
pursuant to Rule 14a-12 under the Exchange Act, only such information will be deemed to be filed and shall only be deemed filed pursuant to such rule.
 
Item 8.01. Other Events.
 
On August 8, 2023 the Company issued a press release announcing the Transaction. A copy of the press release is filed as Exhibit 99.2 and incorporated by
reference.
 

 



 

 
Forward-Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements within the meaning of the federal securities laws. Forward-looking statements
generally relate to future events or the Company’s future financial or operating performance. In some cases, you can identify forward-looking statements
because they contain words such as “believe,” “may,” “will,” “estimate,” “potential,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,”
“project,” “forecast,” “plan,” “intend,” “target,” or the negative of these words or other similar expressions that concern the Company’s expectations,
strategy, priorities, plans, or intentions. Forward-looking statements in this Current Report on Form 8-K include, but are not limited to, the Company’s
anticipated partnership with Capital One and the Company’s ability to consummate the Transaction and satisfy applicable closing conditions, including the
entry into a commercial agreement with Capital One on acceptable terms and the receipt of necessary shareholder approvals. The Company’s expectations
and beliefs regarding these matters may not materialize, and actual results in future periods are subject to risks and uncertainties, including changes in the
Company’s plans or assumptions, that could cause actual results to differ materially from those projected. These risks include the risk of the Company’s
stockholders not approving the Transaction, the occurrence of any event, change or other circumstances that could result in the Investment Agreement
being terminated or the Transaction not being completed on the terms reflected in the Investment Agreement, or at all, uncertainties as to the timing of the
consummation of the Transaction; the ability of each party to consummate the Transaction; and other risks detailed in the Company’s filings with the
Securities and Exchange Commission (the “SEC”), including its Quarterly Report on Form 10-Q that will be filed with the SEC by August 9, 2023 and
subsequent filings with the SEC and the Company’s Annual Report on Form 10-K filed with the SEC on March 15, 2023. All information provided in this
Current Report on Form 8-K is as of the date hereof, and the Company undertakes no duty to update this information unless required by law. These
forward-looking statements should not be relied upon as representing the Company’s assessment as of any date subsequent to the date of this press release.
 
Additional Information and Where to Find It
 
Inspirato, its directors and certain executive officers are participants in the solicitation of proxies from stockholders in connection with a special meeting of
stockholders to approve certain amendments to Inspirato’s amended and restated certificate of incorporation in connection with the issuance of the
convertible notes (the “Special Meeting”). Inspirato plans to file a proxy statement (the “Special Meeting Proxy Statement”) with the SEC in connection
with the solicitation of proxies for the Special Meeting. Additional information regarding such participants, including their direct or indirect interests, by
security holdings or otherwise, will be included in the Special Meeting Proxy Statement and other relevant documents to be filed with the SEC in
connection with the Special Meeting. Information relating to the foregoing can also be found in Inspirato’s definitive proxy statement for its 2023 Annual
Meeting of Stockholders (the “2023 Proxy Statement”), which was filed with the SEC on April 6, 2023. To the extent that such participants’ holdings of
Inspirato securities have changed since the amounts printed in the 2023 Proxy Statement, such changes have been or will be reflected on Statements of
Change in Ownership on Form 4 filed with the SEC.
 
Promptly after filing the definitive Special Meeting Proxy Statement with the SEC, Inspirato will mail the definitive Special Meeting Proxy Statement and
related proxy card to each stockholder entitled to vote at the Special Meeting. STOCKHOLDERS ARE URGED TO READ THE SPECIAL MEETING
PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS THAT
INSPIRATO WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
Stockholders may obtain, free of charge, the preliminary and definitive versions of the Special Meeting Proxy Statement, any amendments or supplements
thereto, and any other relevant documents filed by Inspirato with the SEC in connection with the Special Meeting at the SEC’s website
(http://www.sec.gov). Copies of Inspirato’s definitive Special Meeting Proxy Statement, any amendments or supplements thereto, and any other relevant
documents filed by Inspirato with the SEC in connection with the Special Meeting will also be available, free of charge, at Inspirato’s investor relations
website (https://investor.inspirato.com/) or by writing to Inspirato Incorporated, 1544 Wazee Street, Denver, Colorado 80202, Attention: Investor Relations.
 

 



 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit 
No.  

Description

     
4.1   Form of 8% Senior Secured Convertible Notes due 2028 (included in Exhibit 10.1)
     
10.1   Investment Agreement, dated as of August 7, 2023, between Inspirato Incorporated and Oakstone Ventures, Inc.
     
99.1   Press Release dated August 8, 2023 announcing the Company’s financial results.
     
99.2   Press Release dated August 8, 2023 announcing the Transaction.
     
104   Cover Page Interactive Data File (embedded with the Inline XBRL document).

 

 



 

 
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.
 
  INSPIRATO INCORPORATED 
Dated: August 8, 2023  
  By: /s/ Robert Kaiden
    Name: Robert Kaiden
    Title: Chief Financial Officer
                                          

 
 



 
Exhibit 10.1

 
INVESTMENT AGREEMENT

 
by and among

 
Inspirato Incorporated,

 
Inspirato LLC,

 
the Other Guarantor Subsidiaries, as defined herein

 
and

 
Oakstone Ventures, Inc.

 
Dated as of August 7, 2023
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INVESTMENT AGREEMENT

 
This INVESTMENT AGREEMENT (this “Agreement”), dated as of August 7, 2023 is by and among (i) Inspirato Incorporated, a

Delaware corporation (the “Company”), (ii) Inspirato LLC, a Delaware limited liability company (“OpCo”), (iii) the Subsidiaries (other than Excluded
Subsidiaries) of the Company or OpCo listed on the signature pages hereto under the heading “Other Guarantor Subsidiaries” (collectively, the “Other
Guarantor Subsidiaries” and together with OpCo, the “Guarantor Subsidiaries”), and (iv) Oakstone Ventures, Inc., a Delaware corporation (the
“Purchaser”). Capitalized terms not otherwise defined where used shall have the meanings ascribed thereto in Section 1.01.
 

WHEREAS, the Purchaser desires to purchase from the Company, and the Company desires to issue and sell to the Purchaser, twenty five
million U.S. dollars ($25,000,000.00) in principal amount of the Company’s 8% Senior Secured Convertible Note due 2028 in the form attached hereto as
Exhibit A (referred to herein as the “Note”), to be issued in accordance with the terms and subject to the conditions set forth in this Agreement;
 

WHEREAS, the repayment of the Note by the Company shall be guaranteed by the Guarantor Subsidiaries and shall be secured by all of
the assets of the Company and the Guarantor Subsidiaries as of the time of the issuance of the Note and any assets acquired thereafter, subject to the terms
and conditions set forth in the Security Documents (as defined in the Note);
 

WHEREAS, the Company Group and the Purchaser desire to enter into certain agreements set forth herein;
 

WHEREAS, prior to the execution hereof, the Board of Directors (as defined below) and the governing body of each of the Guarantor
Subsidiaries have approved and authorized the execution and delivery of this Agreement and the other Transaction Agreements (as defined below) and the
consummation of the transactions contemplated hereby and thereby; and
 

WHEREAS, substantially concurrently with the execution of this Agreement, certain stockholders of the Company have entered into
voting agreements (each a “Voting Agreement”) with the Purchaser, pursuant to which, among other things, such stockholders have agreed to vote all of
their shares of Company Common Stock in favor of each of the Company Stockholder Proposals.
 



 

 
NOW, THEREFORE, in consideration of the premises and the representations, warranties and agreements herein contained and intending

to be legally bound hereby, the parties hereby agree as follows:
 

ARTICLE I.
 

DEFINITIONS
 

Section 1.01     Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:
 

“Additional Notes” shall mean any debt instrument having the same form and terms as the Note (other than with respect to the principal
amount), which such instrument shall not provide the holder thereof with (x) any rights or benefits that are more favorable to the holder in any respect than
the rights and benefits provided by the Note to its holder, or (y) any rights to designate any observer, director or other member to the Board of Directors or
the governing body of any other member of the Company Group.
 

“Additional Notes Purchasers” shall mean, collectively, (x) the Persons set forth on Schedule 1 hereto and (y) any other Person who is an
“accredited investor” (as defined in Rule 501(a) promulgated under the Securities Act), subject, in the case of this clause (y), to Purchaser’s prior approval,
not to be unreasonably conditioned, withheld or delayed (it being understood that it shall not be unreasonable for the Purchaser to withhold approval for
strategic investors (e.g., financial services companies with a significant credit card business and companies engaged in the travel, lodging, hospitality and
vacation industries) or their affiliated investment entities or divisions).
 

“Affiliate” shall mean, with respect to any Person, any other Person which directly or indirectly controls or is controlled by or is under
common control with such Person. For the avoidance of doubt, with respect to the Purchaser, no member of the Company Group (or any of its Affiliates)
shall be considered an Affiliate of the Purchaser or any of the Purchaser’s Affiliates. As used in this definition, “control” (including its correlative
meanings, “controlled by” and “under common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of
management or policies (whether through ownership of securities or partnership or other ownership interests, by contract or otherwise); provided, however,
that with respect to the Purchaser, for purposes of Section 4.08(b), Section 4.10(e) and Section 4.10(f), “control” shall have the meanings under the BHC
Act and its implementing regulations.
 

“Alternative Transaction Proposal” shall mean any indication of interest, inquiry, proposal, agreement or offer, whether or not in writing,
from any Person (other than the Purchaser or its Affiliates) or “group,” within the meaning of Section 13(d) of the Exchange Act, relating to any transaction
or series of transactions that (i) would be prohibited, or would require the consent of the holder of the Note, under the terms of the Note had the Note been
issued and outstanding on the date hereof, (ii) would, or would reasonably be expected to, prevent, materially impair or materially delay the consummation
of the Transactions, or (iii) would, or would reasonably be expected to, cause a condition to the Closing set forth in Section 2.02(c), Section 2.02(d) or
Section 2.02(e) to not be satisfied prior to the Termination Date; provided that, for the avoidance of doubt, the issuance of the Additional Notes or any debt
securities which are convertible by their terms into the Additional Notes at the Closing in compliance with this Agreement (and actions ancillary thereto)
shall not constitute an Alternative Transaction Proposal.
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“Amendment to the Charter” shall mean the amendment to the second amended and restated certificate of incorporation of the Company,

in the form set forth on Exhibit B attached hereto, with such changes prior to the approval thereof by the Company’s stockholders as may be agreed in
writing between the Company and the Purchaser in compliance with the DGCL.
 

“Available” means, with respect to a Registration Statement, that such Registration Statement is effective and there is no stop order with
respect thereto and such Registration Statement does not contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading such that such Registration
Statement will be available for the resale of Registrable Securities.
 

“Beneficially Own,” or “Beneficially Owned” shall have the meaning set forth in Rule 13d-3 of the rules and regulations promulgated
under the Exchange Act, except that for purposes of this Agreement the words “within sixty days” in Rule 13d-3(d)(1)(i) shall not apply, to the effect that a
person shall be deemed to be the “Beneficial Owner” of a security if that person has the right to acquire beneficial ownership of such security at any time.
Solely for purposes of determining the number of shares of Company Common Stock issuable upon conversion of the Note Beneficially Owned by the
Purchaser and/or its Affiliates, no effect shall be given to any term in the Note limiting the conversion of the Note into shares of Company Common Stock.
 

“BHC Act” means the Bank Holding Company Act of 1956, as amended and as interpreted and implemented by the Board of Governors
of the Federal Reserve System, whether pursuant to regulation, interpretation or otherwise.
 

“Blackout Period” means in the event that the Company determines in good faith that any registration or sale pursuant to any registration
statement would reasonably be expected to materially adversely affect or materially interfere with any bona fide financing of the Company or any material
transaction under consideration by the Company or would require disclosure of information that has not been, and is not otherwise required to be, disclosed
to the public, the premature disclosure of which the Board of Directors determines in good faith would reasonably be expected to materially adversely
affect or materially interfere with such bona fide financing of the Company or material transaction under consideration by the Company or materially
adversely affect the Company, a period of up to sixty (60) days; provided that a Blackout Period may not be called by the Company more than twice in any
period of twelve (12) consecutive months and may not be called by the Company in consecutive fiscal quarters.
 

“Board of Directors” shall mean the board of directors of the Company.
 

“Business Day” shall mean any day, other than a Saturday, Sunday or a day on which banking institutions in the City of New York, New
York are authorized or obligated by law or executive order to remain closed.
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“Change of Control” shall have the meaning given to such term in the Note.

 
“Charter Amendment Proposal” shall mean the proposal to adopt, authorize and approve the Amendment to the Charter presented to the

Company’s stockholders at the Company Special Meeting.
 

“Code” shall mean the Internal Revenue Code of 1986, as amended.
 

“Commercial Agreement” means the commercial agreement to be entered into between the Company and Purchaser Affiliate, in
accordance with the terms and subject to the conditions set forth in that certain letter agreement, dated the date hereof (the “Framework Agreement”),
between the Company and Purchaser Affiliate.
 

“Company Board Recommendation” shall mean the unanimous recommendation of the Board of Directors to the stockholders of the
Company to approve each of the Company Stockholder Proposals.
 

“Company Class A Common Stock” shall mean the Class A common stock, $0.0001 par value per share, of the Company.
 

“Company Class B Non-Voting Common Stock” shall mean the Class B non-voting common stock, $0.0001 par value per share, of the
Company, having the designation, rights, power, preferences, qualifications, limitations and restrictions set forth in the Amendment to the Charter.
 

“Company Class V Common Stock” shall mean the Class V common stock, $0.0001 par value per share, of the Company.
 

“Company Common Stock” shall mean the common stock, $0.0001 par value per share, of the Company, including the Company Class A
Common Stock, the Company Class B Non-Voting Common Stock (upon its due designation), and the Company Class V Common Stock.
 

“Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 506 of the Securities Act, any
Person listed in the first paragraph of Rule 506(d)(1) of the Securities Act.
 

“Company Group” shall mean, collectively, the Company, OpCo and all of their Subsidiaries.
 

“Company Preferred Stock” shall mean the preferred stock, $ 0.0001 par value per share, of the Company.
 

“Company Stockholder Approvals” means, collectively, (i) the approval of the Charter Amendment Proposal at the Company Special
Meeting in accordance with the DGCL and the organizational documents of the Company and (ii) the approval of the Nasdaq Proposal at the Company
Special Meeting in accordance with the DGCL, the organizational documents of the Company and the rules and regulations of Nasdaq.
 

-3-



 

 
“Company Stockholder Proposals” shall mean, collectively, the Charter Amendment Proposal and the Nasdaq Proposal.

 
“Confidentiality Agreement” shall mean the confidentiality agreement entered into by the Company and Purchaser Affiliate on May 10,

2023.
 

“Conversion Price” has the meaning set forth in the Note.
 

“DGCL” means the General Corporation Law of the State of Delaware.
 

“Existing Registration Rights” means, collectively, the registration rights set forth in the following agreements: (i) the Sponsor
Subscription Agreement, dated as of February 10, 2022, by and among the Company, OpCo, and Thayer Ventures Acquisition Holdings LLC (the
“Sponsor”), (ii) the Amended and Restated Registration and Stockholder Rights Agreement, dated as of February 11, 2022, by and among the Company,
Sponsor and the other parties named therein, (iii) the Warrant Agreement, dated as of December 10, 2020, by and between the Company and Continental
Stock Transfer & Trust Company, as assigned, assumed and amended by the Assignment, Assumption and Amended Agreement, dated as of February 11,
2022, by and among the Company, Computershare Trust Company, N.A. and Computershare, Inc., and (iv) the Warrant to Purchase Shares of Class A
Common Stock, dated as of March 13, 2023, by and between Inspirato Incorporated and Saks.com LLC.
 

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended.
 

“Excluded Subsidiary” has the meaning set forth in the Note.
 

“GAAP” shall mean U.S. generally accepted accounting principles.
 

“Governmental Entity” shall mean any court, administrative agency or commission or other governmental authority or instrumentality,
whether federal, state, local or foreign, and any applicable industry self-regulatory organization.
 

“Material Adverse Effect” shall mean any events, changes, developments, facts, occurrences or circumstances that, individually or in the
aggregate (x) have had, or would reasonably be expected to have, a material adverse effect on the business, financial condition or results of operations of
the Company Group, taken as a whole, or (y) prevent, materially impair or materially delay or would reasonably be expected to prevent, materially impair
or materially delay the ability of the Company Group to consummate the Transactions, other than, solely in the case of clause (x), any event, change,
development, fact, occurrence or circumstance resulting from or arising out of the following: (a) events, changes, developments, facts, occurrences or
circumstances after the date hereof generally affecting the economy, the financial or securities markets, or political, legislative or regulatory conditions, in
each case in the United States or elsewhere in the world, (b) events, changes, developments, facts, occurrences or circumstances after the date hereof in the
industries in which the Company Group conducts its business, (c) any adoption, repeal or modification after the date hereof of any rule, regulation,
ordinance, Order, protocol or any other law of or by any national, regional, state or local Governmental Entity, or market administrator, (d) any changes
after the date hereof in GAAP or accounting standards or interpretations thereof, (e) epidemics, pandemics, earthquakes, any weather-related or other force
majeure event or natural disasters or outbreak or escalation of hostilities or acts of war or terrorism, (f) the announcement or entry into this Agreement (it
being understood and agreed that this clause (f) will not apply with respect to any representation or warranty the purpose of which is to address the
consequences of the announcement or entry into this Agreement), (g) any taking of any action at the express written request of Purchaser, (h) any failure by
the Company Group to meet any financial projections or forecasts or estimates of revenues, earnings or other financial metrics for any period (provided that
the exception in this clause (h) shall not prevent or otherwise affect a determination that any event, change, effect, development, fact, occurrence or
circumstance underlying such failure has resulted in a Material Adverse Effect so long as it is not otherwise excluded by this definition) or (i) any changes
in the share price or trading volume of the Company Class A Common Stock (provided that the exception in this clause (i) shall not prevent or otherwise
affect a determination that any event, change, effect, development, fact, occurrence or circumstance underlying such change has resulted in a Material
Adverse Effect so long as it is not otherwise excluded by this definition); except, in each case with respect to subclauses (a) through (e), to the extent that
such event, change or development materially disproportionately affects the Company Group, taken as a whole, relative to other similarly situated
companies in the industries in which the Company Group operates.
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“Nasdaq” shall mean the Nasdaq Stock Market LLC.

 
“Nasdaq Proposal” shall mean the proposal to authorize the issuance of Company Common Stock upon the conversion of the Note

(including as a result of interest that is paid in kind), to the extent such approval is required under the rules of the Nasdaq, including Nasdaq Rule 5635(b).
 

“Order” shall mean any decision, ruling, order, writ, judgment, injunction, stipulation, determination, decree or award entered by or with
any Governmental Entity.
 

“Person” or “person” shall mean an individual, corporation, limited liability or unlimited liability company, association, partnership, trust,
estate, joint venture, business trust or unincorporated organization, or a government or any agency or political subdivision thereof, or other entity of any
kind or nature.
 

“Proxy Statement” shall means the proxy statement to be provided to the Company’s stockholders in connection with the Company
Special Meeting.
 

“Purchaser Affiliate” shall mean Capital One Services, LLC, a Delaware limited liability company.
 

“Purchaser Group” shall mean, collectively, Purchaser, the Purchaser Affiliate and their respective subsidiaries.
 

“Registrable Securities” shall mean the Subject Securities; provided that any Subject Securities will cease to be Registrable Securities
when (a) such Subject Securities have been sold or otherwise disposed of to a Person that is not an Affiliate of Purchaser; provided that any sale or
disposition of Subject Securities in an amount equal to or greater than $5,000,000 shall remain Subject Securities unless sold or disposed of pursuant to an
effective Registration Statement or pursuant to Rule 144, or (b) such Subject Securities cease to be outstanding.
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“Registration Expenses” shall mean all expenses incurred by the Company Group in complying with Article V, including all registration,

listing and filing fees, printing expenses, fees and disbursements of counsel and independent public accountant for the Company Group, fees and expenses
incurred by the Company Group in connection with complying with state securities or “blue sky” laws, fees of the Financial Industry Regulatory
Authority, Inc., transfer Taxes, and fees of transfer agents and registrars, but excluding any underwriting fees, discounts and selling commissions to the
extent applicable to the Registrable Securities of the Selling Holders.
 

“Registration Statement” shall mean any registration statement of the Company filed or to be filed with the SEC under the rules and
regulations promulgated under the Securities Act, including the related prospectus, amendments and supplements to such registration statement, and
including pre- and post-effective amendments, and all exhibits and all material incorporated by reference in such registration statement.
 

“Representative” means, with respect to any Person, such Person’s Affiliates and its and their respective officers, directors, managers,
partners, employees, accountants, counsel, financial advisors, consultants, temporary agency employees, independent contractors, and other advisors,
agents or representatives.
 

“Reverse Stock Split Proposal” shall mean the proposal to adopt, authorize and approve the reverse stock split of the outstanding shares
of the Company Common Stock as presented to the Company’s stockholders at the Company Special Meeting by the combination of each five (5), ten (10),
fifteen (15) or twenty (20) (with the effective number to be determined by the Board of Directors following approval of the Reverse Stock Split Proposal by
the Company’s stockholders) shares of Company Class A Common Stock, and of Company Class V Common Stock, into one (1) share of Company
Class A Common Stock and one (1) share of Company Class V Common Stock, respectively (each such proposed reverse stock split ratio, a “Proposed
Reverse Stock Split Ratio”). For the avoidance of doubt, following the reverse stock split, one share of Company Class A Common Stock shall continue to
be identical in all respects to one share of Company Class B Non-Voting Common Stock except as expressly set forth in the Amendment to the Charter.
 

“Reverse Stock Split Ratio” shall mean the Proposed Reverse Stock Split Ratio selected by the Board of Directors to apply to the reverse
stock split of the outstanding shares of the Company Common Stock following the approval of the Reverse Stock Split Proposal by the Company’s
stockholders.
 

“Rule 144” shall mean Rule 144 promulgated by the SEC pursuant to the Securities Act, as such rule may be amended from time to time,
or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such rule.
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“Rule 405” shall mean Rule 405 promulgated by the SEC pursuant to the Securities Act, as such rule may be amended from time to time,

or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such rule.
 

“SEC” shall mean the U.S. Securities and Exchange Commission.
 

“Securities Act” shall mean the U.S. Securities Act of 1933, as amended.
 

“Solvent” means, with respect to any Person on any date of determination, that on such date (a) the fair value (to be calculated as the
amount at which the assets (both tangible and intangible), in their entirety, of such Person taken as a whole would change hands between a willing buyer
and a willing seller, within a commercially reasonable period of time, each having reasonable knowledge of the relevant facts, with neither being under any
compulsion to act) of the assets of such Person taken as a whole exceeds the total amount of liabilities (it being understood that the term “liabilities,” for
the purposes of this definition, will be limited to the recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP)
of such Person taken as a whole, on such date of determination, determined in accordance with GAAP consistently applied), (b) the present fair salable
value (defined as the amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of such Person taken
as a whole are sold with reasonable promptness in an arm’s-length transaction under present conditions for the sale of comparable business enterprises
insofar as such conditions can be reasonably evaluated) of the assets of such person taken as a whole exceeds their liabilities, (c) such Person, taken as
whole, does not have unreasonably small capital (defined as sufficient capital to reasonably ensure that such Person will continue to be a going concern for
the period from the date of determination through the one-year anniversary of the original issuance date of the Note, based on the needs and anticipated
needs for capital of the business conducted or anticipated to be conducted by such Person reflected in such Person’s projected financial statements and in
light of its anticipated credit capacity), and (d) such Person and its Subsidiaries, taken as a whole, will be able to pay its liabilities as they mature.
 

“Subject Securities” shall mean (i) the shares of Company Common Stock issuable or issued upon conversion of the Note; and (ii) any
securities issued as or pursuant to (or issuable upon the conversion, exercise or exchange of any warrant, right or other security that is issued as or pursuant
to) a dividend, stock split, combination or any reclassification, recapitalization, merger, consolidation, exchange or any other distribution or reorganization
with respect to, or in exchange for, or in replacement of, the securities referenced in clause (i) above or this clause (ii).
 

“Subsidiary” shall mean, with respect to any Person, any other Person of which 50% or more of the shares of the voting securities or
other voting interests are owned or controlled, or the ability to select or elect 50% or more of the directors or similar managers is held, directly or indirectly,
by such first Person or one or more of its Subsidiaries, or by such first Person, or by such first Person and one or more of its Subsidiaries.
 

“Tax” or “Taxes” shall mean all federal, state, local, and foreign income, excise, gross receipts, gross income, ad valorem, profits, gains,
property, capital, sales, transfer, use, license, payroll, employment, social security, severance, unemployment, unclaimed property, withholding, duties,
windfall profits, intangibles, franchise, backup withholding, value-added, alternative or add-on minimum, estimated and other taxes, charges, levies or like
assessments imposed by a Governmental Entity, together with all interest, penalties and additions to tax imposed with respect thereto.
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“Tax Return” shall mean a report, return, information statement, declaration, claim for refund, election, statement or other document

supplied or required to be supplied to a Governmental Entity with respect to Taxes, including any schedule or attachment thereto, and including any
amendment thereof.
 

“Third Party” shall mean a Person other than Purchaser or any of its Affiliates.
 

“Underwritten Offering” shall mean a sale of Registrable Securities to an underwriter or underwriters for reoffering to the public,
including in a block trade offered and sold through an underwriter or underwriters.
 

“WKSI” means a “well known seasoned issuer” as defined under Rule 405.
 

Section 1.02     Certain Other Definitions. The below listed terms are defined in the sections indicated below:
 
Term Section
Action 4.11(a)
Additional Notes Cap 4.14
Additional Notes Offering 4.14
Agreement Preamble
Anti-Corruption Laws 3.01(o)(i)
Anti-Money Laundering Laws 3.01(o)(i)
Bridge Notes 4.14
Closing 2.02(a)
Closing Date 2.02(a)
Company Preamble
Company Board Recommendation Change 4.04
Company Reports 3.01(i)(i)
Company Special Meeting 4.04
Confidential Information 4.08(a)
Data Security Obligations 3.01(s)
Disqualification Event 3.01(f)
Enforceability Exceptions 3.01(c)
Environmental Laws 3.01(q)
Existing Registration Rights Agreement 3.01(b)(v)
Framework Agreement Section 1.01 – definition of Commercial Agreement
FRB 3.01(t)
Free Writing Prospectus 5.03(a)(iv)
Guarantor Subsidiaries Preamble
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Indemnification Notice 4.11(b)
Indemnified Persons 5.05(a)
Indemnitee 4.11(a)
Initial Notice 5.02(c)
Intellectual Property 3.01(r)
IT Assets 3.01(s)
Losses 5.05(a)
Note Recitals
Note Deliverables 2.02(d)(i)
OpCo Preamble
OpCo LLCA 3.01(b)(i)
Other Guarantor Subsidiaries Preamble
Ownership Condition 4.06(a)
Ownership Threshold 4.10(f)
Perfection Certificate 2.02(b)(viii)(A)
Piggyback Registration Rights 5.02(c)
Pledged Equity 2.02(b)(viii)(B)
Purchase 2.01
Purchase Price 2.01
Purchaser Preamble
Purchaser Observer 4.06(a)
Registration Date 5.01(a)
Registration Termination Date 5.01(b)
Sanctions 3.01(o)(i)
Selling Holders 5.03(a)(i)
Specified Persons 6.12(a)
Stockholder Claim 4.11(a)
Take-Down Notice 5.02(b)
Termination Date 2.03(c)
Transaction Agreements 3.01(c)
Transaction Litigation 4.05
Transaction Proposals 4.03
Transactions 3.01(c)
Voting Agreement Recitals
Voting Threshold 4.10(e)
 

Section 1.03     General Interpretive Principles. Whenever used in this Agreement, except as otherwise expressly provided or unless the context
otherwise requires, any noun or pronoun shall be deemed to include the plural as well as the singular and to cover all genders. The name assigned to this
Agreement and the section captions used herein are for convenience of reference only and shall not be construed to affect the meaning, construction or
effect hereof. Whenever the words “include,” “includes,” or “including” are used in this Agreement, they shall be deemed to be followed by the words
“without limitation.” The word “will” shall be construed to have the same meaning as the word “shall.” The words “include,” “includes” and “including”
shall be deemed to be followed by the phrase “without limitation.” The word “extent” in the phrase “to the extent” shall mean the degree to which a subject
or other thing extends, and such phrase shall not mean simply “if.” The word “or” shall not be exclusive. Unless otherwise specified, the terms “hereto,”
“hereof,” “herein” and similar terms refer to this Agreement as a whole (including the exhibits, schedules and disclosure statements hereto), references to
“the date hereof” refer to the date of this Agreement and references herein to Articles or Sections refer to Articles or Sections of this Agreement. References
from or through any date mean, unless otherwise specified, from and including such date or through and including such date, respectively. References to
any period of days will be deemed to be the relevant number of calendar days unless otherwise specified and if the last day of such period is not a Business
Day, the period shall end on the next succeeding Business Day. This Agreement shall be construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting or causing any instrument to be drafted. The term “Note” shall be deemed to include any instrument
resulting from the subdivision of the principal amount of the Note issued at Closing and any further subdivisions thereof.
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ARTICLE II.

 
SALE AND PURCHASE OF THE NOTE

 
Section 2.01     Sale and Purchase of the Note. Subject to the terms and conditions of this Agreement, at the Closing, the Company shall issue and

sell to the Purchaser, and the Purchaser shall purchase and acquire from the Company, the Note for a purchase price equal to the principal amount of the
Note (such price, the “Purchase Price,” and such transaction, the “Purchase”).
 

Section 2.02     Closing.
 

(a)            The closing (the “Closing”) of the Purchase shall take place at 9:00 a.m. (New York time) on the third Business Day after the
satisfaction or waiver (to the extent permitted by applicable law) of all of the conditions set forth in Section 2.02(c), Section 2.02(d) and
Section 2.02(e) (other than such conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of such
conditions at or prior to the Closing) (the date on which the Closing actually occurs, the “Closing Date”), by electronic exchange of deliverables,
unless another date, time or place is agreed to in writing by the parties hereto.

 
(b)            To effect the Purchase, upon the terms and subject to the conditions set forth in this Agreement, at the Closing:

 
(i)            the Company Group shall issue, execute and deliver to the Purchaser the Note, registered in the name of the Purchaser,

against payment in full by or on behalf of the Purchaser of the Purchase Price;
 

(ii)           the Purchaser shall cause a wire transfer to be made in immediately available funds to an account of the Company
designated in writing by the Company to the Purchaser in an amount equal to the Purchase Price;
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(iii)          the Purchaser shall deliver to the Company a duly completed and executed Internal Revenue Service Form W-9 or

Form W-8, as applicable;
 

(iv)          each of Purchaser Affiliate and Company shall execute the Commercial Agreement, and deliver, or cause to be
delivered, to the other its respective counterpart signature to the Commercial Agreement;

 
(v)           the Company shall cause the Amendment to the Charter to be executed and filed with the Secretary of State of the State

of Delaware, in accordance with the DGCL;
 

(vi)          the Company Group shall deliver, or cause to be delivered, to the Purchaser the certificates contemplated by
Section 2.02;

 
(vii)         the Purchaser shall deliver, or cause to be delivered, to the Company the certificate contemplated by Section 2.02(e)

(iv);
 

(viii)        the Company Group shall deliver (or cause to be delivered on its behalf) to the Purchaser all of the following, each of
which shall be originals or facsimiles or “pdf” files (followed promptly by originals) unless otherwise specified, each properly executed
by an officer of each of the members of the Company Group, each dated as of the Closing Date (or, in the case of certificates of
governmental officials, as of a recent date before the Closing Date), each in form and substance reasonably satisfactory to the Purchaser,
and each accompanied by their respective required schedules and other attachments (and set forth thereon shall be all required
information with respect to the Company Group):

 
(A) executed counterparts of (1) the Guarantee and Collateral Agreement (as defined in the Note) and (2) a

perfection certificate in form and substance reasonably satisfactory to the Purchaser (the “Perfection
Certificate”), and (3) any other Security Documents contemplated by any of the foregoing (including any
mortgages, Intellectual Property security agreements, control agreements or other arrangements), in each case,
from each of the members of the Company Group;

 
(B) certificates, if any, representing the equity interests owned by the Company or any of its Subsidiaries and

required to be pledged pursuant to the Guarantee and Collateral Agreement (the “Pledged Equity”),
accompanied by undated stock powers executed in blank (or stock transfer forms, as applicable) and
instruments evidencing the Pledged Equity indorsed in blank (or instrument of transfer, as applicable) shall
have been delivered to the Collateral Agent (as defined in the Note);
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(C) copies of proper financing statements, filed or duly prepared for filing under the Uniform Commercial Code in

all United States jurisdictions that the Purchaser may deem reasonably necessary in order to perfect and
protect the liens on assets of the Company Group under the Guarantee and Collateral Agreement, covering the
collateral described in the Guarantee and Collateral Agreement;

 
(D) evidence that all other actions, recordings and filings of or with respect to the Guarantee and Collateral

Agreement that the Purchaser may deem reasonably necessary or desirable in order to perfect and protect the
liens created thereby shall have been taken, completed or otherwise provided for in a manner reasonably
satisfactory to the Purchaser (including receipt of duly executed payoff letters, customary lien searches and
UCC-3 termination statements);

 
(E) a solvency certificate executed by the chief financial officer or similar officer, director or authorized signatory

of the Company in form and substance reasonably satisfactory to the Purchaser; and
 

(F) such documents and certifications (including organizational documents and, if applicable, good standing
certificates) as the Purchaser may reasonably require to evidence (A) the identity, authority and capacity of
each officer of the members of the Company Group acting as such in connection with the Note and the other
Note Documents (as defined in the Note) and (B) that each member of the Company Group is duly organized
or formed, and that each of them is validly existing and, to the extent applicable, in good standing; and

 
(ix)           the Company Group shall deliver (or cause to be delivered on its behalf) to the Purchaser opinions of counsel

(including local counsel) customary in transactions similar in nature to the Transactions to each of the members of the Company Group,
addressed to the Purchaser and the Collateral Agent, in form and substance reasonably satisfactory to the Purchaser.

 
(c)            The respective obligations of each party hereto to effect the Purchase are subject to the satisfaction or written waiver by the

Company and the Purchaser of the following conditions as of the Closing:
 

(i)            no statute, rule or regulation that prohibits the Purchase shall have been enacted, issued, enforced or promulgated and
remain in effect by any Governmental Entity and there shall be no Order or injunction of a court of competent jurisdiction prohibiting or
making illegal the consummation of the Purchase; and
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(ii)           each of the Company Stockholder Approvals shall have been duly obtained in accordance with the terms of the DGCL,

the applicable rules and regulations of Nasdaq and the Company’s organizational documents at the Company Special Meeting.
 

(d)            The obligations of the Purchaser to effect the Purchase are subject to the satisfaction or written waiver by the Purchaser of the
following conditions as of the Closing:

 
(i)            the Company Group shall have duly executed and delivered (or caused to be duly executed and delivered) to the

Purchaser each of the agreements, instruments and items described in Section 2.02(b)(i), Section 2.02(b)(viii), and Section 2.02(b)
(ix) (together, the “Note Deliverables”);

 
(ii)           the Company shall have duly executed the Commercial Agreement, and delivered, or cause to be delivered, to Purchaser

its counterpart signature to the Commercial Agreement;
 

(iii)          (A) the representations and warranties of the Company Group set forth in Section 3.01(a), Section 3.01(c),
Section 3.01(g), Section 3.01(h)(i), Section 3.01(t), Section 3.01(w), Section 3.01(z), and Section 3.01(aa), in the Note Documents, in the
Perfection Certificate and in each of the other Note Deliverables shall be true and correct in all material respects on and as of the date
hereof and the Closing Date, (B) the representations and warranties of the Company Group set forth in Section 3.01(b) shall be true and
correct in all respects (other than de minimis inaccuracies) on and as of the date hereof and the Closing Date, (C) the representations and
warranties of the Company Group set forth in Section 3.01(j)(ii) shall be true and correct on and as of the date hereof and the Closing
Date and (D) the other representations and warranties of the Company Group set forth in Section 3.01 shall be true and correct on and as
of the date hereof and the Closing Date (without giving effect to materiality, Material Adverse Effect, or similar phrases in the
representations and warranties), except where the failure of such representations and warranties referenced in this clause (C) to be so true
and correct, individually or in the aggregate, has not had and would not reasonably be expected to have a Material Adverse Effect;

 
(iv)          the Company Group shall have performed and complied in all material respects with all agreements and obligations

required by this Agreement and the Framework Agreement to be performed or complied with by it on or prior to the Closing Date; and
 

(v)           the Purchaser shall have received certificates, dated the Closing Date, from each member of Company Group, duly
executed by an executive officer of such entity on behalf of such entity, certifying that the conditions specified in Section 2.02(d)(iii) and
Section 2.02(d)(iv) have been satisfied with respect to such entity.
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(e)            The obligations of the Company Group to effect the Purchase are subject to the satisfaction or waiver by the Company of the

following conditions as of the Closing:
 

(i)            the Purchaser Affiliate shall have duly executed the Commercial Agreement, and delivered, or cause to be delivered, to
the Company its counterpart signature to the Commercial Agreement;

 
(ii)           (A) the representations and warranties of the Purchaser set forth in Section 3.02(a), Section 3.02(b)(i), Section 3.02(b)

(iii) and Section 3.02(e) shall be true and correct in all material respects on and as of the date hereof and the Closing Date, and (B) the
other representations and warranties of the Purchaser set forth in Section 3.02 shall be true and correct on and as of the date hereof and
the Closing Date (without giving effect to materiality or similar phrases in the representations and warranties), except where the failure of
such representations and warranties referenced in this clause (B) to be so true and correct, individually or in the aggregate, would not
reasonably be expected to prevent, materially impair or materially delay the ability of the Purchaser to consummate the Transactions;

 
(iii)          the Purchaser shall have performed and complied in all material respects with all agreements and obligations required

by this Agreement and the Framework Agreement to be performed or complied with by it on or prior to the Closing Date; and
 

(iv)         the Company shall have received a certificate, dated the Closing Date, duly executed by an authorized person of the
Purchaser on behalf of the Purchaser, certifying that the conditions specified in Section 2.02(e)(i) and Section 2.02(e)(iii) have been
satisfied.

 
Section 2.03     Termination Prior to Closing. This Agreement may be terminated and the Transactions may be abandoned at any time prior to the

Closing:
 

(a)            upon the mutual written agreement of the Purchaser and the Company;
 

(b)            by either the Purchaser or the Company, if a court of competent jurisdiction or other Governmental Entity shall have issued an
Order or ruling or taken any other action, and such Order or ruling or other action will have become final and non-appealable, or there will exist
any statute, rule or regulation, in each case, permanently restraining, enjoining or otherwise prohibiting the consummation of the Purchase,
provided, however, that the right to terminate this Agreement in accordance with this Section 2.03(b) will not be available to any party whose
failure to comply with its obligations under this Agreement has been the primary cause of such restraint or the failure to remove such restraint;
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(c)            upon the failure of the Closing to occur on or prior to the date this is one hundred twenty (120) days after the date of this

Agreement (unless otherwise mutually agreed by the Company and Purchaser in writing) (the “Termination Date”); provided, however, that the
right to terminate this Agreement under this Section 2.03(c) shall not be available to any party whose failure to comply with its obligations under
this Agreement has been the primary cause of the failure of the Closing to occur on or before such time;

 
(d)            by Purchaser, if, prior to the Closing, there has been a breach by the Company Group of, or any inaccuracy in, any

representation, warranty, covenant or other agreement of the Company Group set forth in this Agreement or the Framework Agreement such that a
condition set forth in Section 2.02(d)(iii) or Section 2.02(d)(iv) would not be then satisfied, measured as of the time the Purchaser asserts a right of
termination under this Section 2.03(d), and such breach or inaccuracy has not been cured within thirty (30) days following notice by the Purchaser
thereof or such breach or inaccuracy is not reasonably capable of being cured; provided that the Purchaser will not be entitled to terminate this
Agreement pursuant to this Section 2.03(d) at any time as of which the Purchaser is in breach of any representation, warranty, covenant or
agreement such that a condition set forth in Section 2.02(e)(ii) or Section 2.02(e)(iii) would not be then satisfied, measured as of such time; or

 
(e)            by the Company if, prior to the Closing, there has been a breach by the Purchaser of, or any inaccuracy in, any representation,

warranty, covenant or other agreement of the Purchaser set forth in this Agreement or the Framework Agreement such that a condition set forth in
Section 2.02(e)(ii) or Section 2.02(e)(iii) would not be then satisfied, measured as of the time the Company asserts a right of termination under this
Section 2.03(e), and such breach or inaccuracy has not been cured within thirty (30) days following notice by the Purchaser thereof or such breach
or inaccuracy is not reasonably capable of being cured; provided that the Company will not be entitled to terminate this Agreement pursuant to this
Section 2.03(e) at any time as of which the Company is in breach of any representation, warranty, covenant or agreement such that a condition set
forth in Section 2.02(d)(iii) or Section 2.02(d)(iv) would not be then satisfied, measured as of such time.

 
Any termination of this Agreement in accordance with this Section 2.03 will be effective immediately upon the delivery of a written notice of the

terminating party to Purchaser, if the Company is the terminating party, or to the Company, if the Purchaser is the terminating party. If this Agreement is
terminated in accordance with this Section 2.03, this Agreement will become null and void and be of no further force or effect and there will be no liability
on the part of any party hereto (or any of their respective Representatives); provided, however, that (x) this paragraph of this Section 2.03 shall survive any
such termination and (y) nothing herein will relieve any party from liability for fraud in the making of any of its representations and warranties set forth in
this Agreement or willful breach of any of its covenants or agreements set forth in this Agreement prior to such termination.
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ARTICLE III.

 
REPRESENTATIONS AND WARRANTIES

 
Section 3.01     Representations and Warranties of the Company Group. Except as disclosed in the Company Reports filed with or furnished to the

SEC and publicly available prior to the date hereof (excluding in each case any general disclosures set forth in the risk factors or “forward-looking
statements” sections of such reports, and any other general disclosures included therein to the extent they are predictive or forward-looking in nature), the
Company Group represents and warrants to the Purchaser, as of the date hereof and as of the Closing Date, as follows:
 

(a)            Existence and Power. Each member of the Company Group is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its formation and has all requisite corporate, limited liability or limited partnership power and authority to own, operate
and lease its properties and to carry on its business as it is being conducted on the date of this Agreement, and, except as would not, individually or
in the aggregate, reasonably be expected to have a Material Adverse Effect, has been duly qualified as a foreign corporation for the transaction of
business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties, or conducts any business so as to
require such qualification. No member of the Company Group is in material breach of it organizational documents.

 
(b)            Capitalization.

 
(i)            The authorized share capital of the Company consists of 1,500,000,000 shares of Company Common Stock (consisting

of 1,000,000,000 shares of Company Class A Common Stock and 500,000,000 shares of Company Class V Common Stock) and
100,000,000 shares of Company Preferred Stock. As of August 4, 2023, there were 126,620,117 shares of Company Common Stock,
68,065,791 shares of Company Class A Common Stock, 58,554,326 shares of Company Class V Common Stock and no shares of
Company Preferred Stock issued and outstanding. As of August 4, 2023, there were (a) 9,279,504 shares of Company Class A Common
Stock underlying certain Company restricted stock awards, (b) options to purchase an aggregate of no shares of Company Common Stock
issued and outstanding, (c) 17,938,507 shares of Company Class A Common Stock underlying the Company’s restricted stock unit
awards, and (d) 8,624,792 shares of Company Class A Common Stock underlying the Company’s warrants that are listed on the Nasdaq,
which such warrants have an exercise price of $11.50 per share and 18,000,000 shares of Company Class A Common Stock underlying
the Company’s warrants issued to Saks.com LLC (and its Affiliates), which such warrants have an exercise price of $2.00 per share.
Since August 4, 2023, (a) the Company has only issued options, shares of restricted stock or restricted stock units to acquire shares of
Company Common Stock in the ordinary course of business consistent with past practice and (b) the only shares of capital stock issued
by the Company were pursuant to restricted stock, outstanding options or restricted stock units to purchase shares of Company Common
Stock or issuances of shares of Company Class A Common Stock in exchange for shares of Company Class V Common Stock and
common units of OpCo in accordance with the organizational documents of the Company and the OpCo LLCA. All outstanding shares of
Company Common Stock are duly authorized, validly issued, fully paid and nonassessable, and are not subject to and were not issued in
violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right. Except as set forth above, the
Company does not have any issued and outstanding securities. Except as provided in this Agreement or the Ninth Amended and Restated
Limited Liability Company Agreement of OpCo, dated February 11, 2022 (“OpCo LLCA”), the Note and except as set forth in or
contemplated by this Section 3.01(b)(i), there are no existing options, warrants, calls, preemptive (or similar) rights, subscriptions or
other rights, agreements or commitments obligating the Company to issue, transfer or sell, or cause to be issued, transferred or sold, any
capital stock of the Company or any securities convertible into or exchangeable for such capital stock and there are no current
outstanding contractual obligations of the Company to repurchase, redeem or otherwise acquire any of its shares of capital stock.
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(ii)            As of August 4, 2023, the issued and outstanding equity interests of OpCo consists of 126,348,658 common units, of

which the Company held 67,794,332 common units. Since August 4, 2023, OpCo has only issued common units to the Company as
required by the terms of the OpCo LLCA. All outstanding units of OpCo are duly authorized, validly issued, fully paid and
nonassessable, and are not subject to and were not issued in violation of any preemptive or similar right, purchase option, call or right of
first refusal or similar right. Except as set forth in the first sentence of this Section 3.01(b)(ii), OpCo does not have any issued and
outstanding securities. Except as provided in the OpCo LLCA, there are no existing options, warrants, calls, preemptive (or similar)
rights, subscriptions or other rights, agreements or commitments obligating OpCo to issue, transfer or sell, or cause to be issued,
transferred or sold, any equity securities of OpCo or any securities convertible into or exchangeable for such equity securities and there
are no current outstanding contractual obligations of OpCo to repurchase, redeem or otherwise acquire any of its equity securities.

 
(iii)            There are no Subsidiaries of the Company or OpCo other than the Other Guarantor Subsidiaries and Excluded

Subsidiaries.
 

(iv)            OpCo owns, directly or indirectly, 100% of the issued and outstanding equity interests of each of the Other Guarantor
Subsidiaries and the Excluded Subsidiaries. All outstanding equity interests of the Other Guarantor Subsidiaries and Excluded
Subsidiaries are duly authorized, validly issued, fully paid and nonassessable, and are not subject to and were not issued in violation of
any preemptive or similar right, purchase option, call or right of first refusal or similar right. There are no existing options, warrants,
calls, preemptive (or similar) rights, subscriptions or other rights, agreements or commitments obligating any Other Guarantor Subsidiary
or Excluded Subsidiary to issue, transfer or sell, or cause to be issued, transferred or sold, any of its equity securities or any securities
convertible into or exchangeable for such equity securities and there are no current outstanding contractual obligations of any member of
any Other Guarantor Subsidiary or Excluded Subsidiary to repurchase, redeem or otherwise acquire any of its equity securities.
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(c)            Authorization. The execution, delivery and performance of this Agreement, the Note Documents, the Voting Agreement, the

Framework Agreement and the Commercial Agreement (the “Transaction Agreements”) and the consummation of the transactions contemplated
herein and therein (collectively, the “Transactions”) have been duly authorized by the Board of Directors and all other necessary corporate action
on the part of the Company other than the receipt of the Company Stockholder Approvals. The execution, delivery and performance of each
Transaction Agreement and the consummation of the Transactions contemplated thereby has been duly authorized by the governing body of each
member of the Company Group that is a party to such Transaction Agreement and all other necessary corporate action on the part of such member
of the Company Group. Assuming this Agreement constitutes the valid and binding obligation of the Purchaser, this Agreement is a valid and
binding obligation of the Company Group, enforceable against the Company Group in accordance with its terms, subject to the limitation of such
enforcement by (A) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship, arrangement, moratorium or other laws
affecting or relating to creditors’ rights generally or (B) the rules governing the availability of specific performance, injunctive relief or other
equitable remedies and general principles of equity, regardless of whether considered in a proceeding in equity or at law (the “Enforceability
Exceptions”). On the Closing Date, the Commercial Agreement will be duly executed and delivered by the Company and, assuming that it is a
valid and binding obligation of the Purchaser Affiliate, will be a valid and binding obligation of the Company enforceable against the Company in
accordance with its terms, subject to the Enforceability Exceptions. On the Closing Date, the Note Documents will be duly executed and delivered
by the Company and each other member of the Company Group contemplated thereby to be a party thereto and will be a valid and binding
obligation of the Company and each such member of the Company Group enforceable against the Company and each such member of the
Company Group in accordance with its terms, subject to the Enforceability Exceptions. Any Note Documents to which any member of the
Company Group is a party that become or are required to become effective after the Closing Date will be duly executed and delivered by each
member of the Company Group required to be a party thereto and will be a valid and binding obligation of such Person enforceable against such
Person in accordance with its terms, subject to the Enforceability Exceptions. Pursuant to resolutions previously provided to the Purchaser, the
Board of Directors has, by resolutions unanimously adopted by the Board of Directors: (i) determined that the Purchase and the other Transactions
are advisable and in the best interests of the Company and the Company’s stockholders; (ii) approved and declared it advisable to enter into this
Agreement and the other Transaction Agreements; (iii) directed that each of the Company Stockholder Proposals be submitted to a vote of the
Company’s stockholders at the Company Special Meeting; and (iv) resolved to recommend that that the Company stockholders approve each of
the Company Stockholder Proposals. The Company Board Recommendation has not been amended, rescinded or modified. For purposes of this
Agreement, approval of the Charter Amendment Proposal at the Company Special Meeting requires the affirmative vote of the holders of (A) at
least a majority of the outstanding shares of Company Class A Common Stock, voting as a separate class, and (B) at least a majority of the total
outstanding shares of Company Class V Common Stock, voting as a separate class. Approval of the Nasdaq Proposal at the Company Special
Meeting requires the affirmative vote of a majority of the voting power of the shares of Company Common Stock present in person or represented
by proxy at the Company Special Meeting and entitled to vote on the Nasdaq Proposal.
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(d)            General Solicitation; No Integration. Neither the Company Group nor any other Person or entity authorized by the Company

Group to act on its behalf has engaged in a general solicitation or general advertising (within the meaning of Regulation D of the Securities Act) of
investors in connection with the offer or sale of the Note. Other than the Additional Notes Offering in compliance with Section 4.14, the Company
has not, directly or indirectly, sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of, any security (as defined in the
Securities Act) which, to its knowledge, is or will be integrated with the Notes sold pursuant to this Agreement.

 
(e)            No Registration. Assuming the accuracy of the representations of the Purchaser set forth herein, no registration under the

Securities Act is required for the offer and sale of the Note by the Company to the Purchaser in the manner contemplated by this Agreement. The
Note is not being offered in a manner involving a public offering under, or in a distribution in violation of, the Securities Act, or any state
securities laws.

 
(f)            No Disqualification Event. No disqualifying event described in Rule 506(d)(1)(i-viii) of the Securities Act (a “Disqualification

Event”) is applicable to the Company or, to the Company’s knowledge, any Company Covered Person, except for a Disqualification Event as to
which Rule 506(d)(2)(ii-iv) or (d)(3) of the Securities Act is applicable. The Company has complied, to the extent applicable, with any disclosure
obligations under Rule 506(e) under the Securities Act.

 
(g)            Valid Issuance. The Note and each of the Note Documents has been duly authorized by all necessary corporate action of the

Company Group. When issued and sold against receipt of the consideration therefor, the Note will be a valid and legally binding obligation of the
Company, enforceable in accordance with its terms, subject to the limitation of such enforcement by the Enforceability Exceptions. Upon the
effectiveness of the Amendment to the Charter, the Company will have available for issuance the maximum number of shares of Company
Common Stock issuable upon conversion of the Note if such conversion were to occur at the maturity date of the Note (without giving effect to
any provision, whether in the Note, this Agreement, the organizational documents of the Company or otherwise) limiting the conversion of the
Note into Company Common Stock and assuming that (x) no interest has been paid in cash on the Note and (y) the maximum principal amount of
Additional Notes permitted by Section 4.14 are issued on the Closing Date, no interest has been paid in cash on the Additional Notes and the
Additional Notes are converted into shares of Company Common Stock on their maturity date without regard to any limitation on conversion,
whether in the Additional Notes, the purchase agreement for the Additional Notes, the organizational documents of the Company or otherwise).
Upon the effectiveness of the Amendment to the Charter, all of the shares of Company Common Stock to be issued upon conversion of the Note in
accordance with the terms of the Note will have been duly authorized, and when issued upon conversion of the Note, all such Company Common
Stock will be validly issued, fully paid and nonassessable and free of pre-emptive or similar rights.
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(h)            Non-Contravention/No Consents. The execution, delivery and performance of the Transaction Agreements, the issuance of the

shares of Company Common Stock upon conversion of the Note in accordance with their terms and the consummation by the Company Group of
the Transactions, and the granting of liens and giving of guarantees pursuant to the Note Documents, does not conflict with, violate or result in a
breach of any provision of, or constitute a default under, or result in the termination of or accelerate the performance required by, or result in a
right of termination or acceleration under, (i) the certificate of incorporation, bylaws, limited liability company agreement, operating agreement,
partnership agreement or other applicable organizational documents of the Company Group, (ii) any mortgage, note, indenture, deed of trust,
lease, license, loan agreement or other agreement binding upon the Company Group or (iii) any permit, license, judgment, order, decree, ruling,
injunction, statute, law, ordinance, rule or regulation applicable to the Company Group, other than in the cases of clauses (ii) and (iii) as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Assuming the accuracy of the representations of
the Purchaser set forth herein, other than (A) requirements or regulations in connection with the issuance of shares of Company Common Stock
upon the conversion of the Note, (B) any required filings pursuant to the Exchange Act or the rules of the SEC or Nasdaq, (C) filings and
registrations necessary to perfect liens on the Collateral (as defined in the Note) consisting of UCC financing statement or filings or recordings in
the United States Copyright Office or the United States Patent and Trademark Office, as applicable, or (D) as have been obtained prior to the date
of this Agreement, no consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity is required
on the part of the Company Group in connection with the execution, delivery and performance by the Company Group of the Transaction
Documents (as defined in the Note) and the consummation by the Company Group of the Transactions (in each case other than the transactions
contemplated by Section 2.02) or the grant by any member of the Company Group of the liens granted by it pursuant to the Note Documents or the
perfection or maintenance of the liens created under the Note Documents, except for any consent, approval, order, authorization, registration,
declaration, filing, exemption or review the failure of which to be obtained or made, individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect.

 
(i)            Reports; Financial Statements.

 
(i)            The Company has filed or furnished, as applicable, (A) its annual report on Form 10-K for the fiscal year ended

December 31, 2022, (B) its quarterly report on Form 10-Q for its fiscal quarter ended March 31, 2023, (C) its proxy statement relating to
the annual meeting of the stockholders of the Company held in 2023 and (D) all other forms, reports, schedules and other statements
required to be filed or furnished by it with the SEC under the Exchange Act or the Securities Act since February 11, 2022 (collectively,
the “Company Reports”). As of its respective date, and, if amended, as of the date of the last such amendment, each Company Report
complied in all material respects as to form with the applicable requirements of the Securities Act and the Exchange Act, and any
rules and regulations promulgated thereunder applicable to such Company Report. As of its respective date, and, if amended, as of the
date of the last such amendment, no Company Report contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the circumstances in which they were made, not
misleading.
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(ii)            Each of the consolidated balance sheets, and the related consolidated statements of operations and comprehensive loss,

consolidated statements of equity, and consolidated statements of cash flows, included in the Company Reports filed with the SEC under
the Exchange Act (A) have been prepared from, and are in accordance with, the books and records of the Company Group, (B) fairly
present in all material respects the consolidated financial position of the Company and its consolidated Subsidiaries as of the respective
dates shown, (C) have been prepared in accordance with GAAP consistently applied during the periods involved, except as otherwise set
forth therein or in the notes thereto and (D) otherwise comply with the requirements of the SEC.

 
(iii)            The Company Group (i) makes and keeps accurate books and records in all material respects and (ii) maintains

systems of internal accounting controls sufficient to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with GAAP, including, but not limited to internal accounting
controls sufficient to provide reasonable assurance that (A) transactions are executed in accordance with management’s general or
specific authorization, (B) transactions are recorded as necessary to permit preparation of its financial statements in accordance with
GAAP and to maintain accountability for its assets, (C) access to its assets is permitted only in accordance with management’s general or
specific authorization, (D) the recorded accountability for its assets is compared with existing assets at reasonable intervals and
appropriate action is taken with respect to any differences. Since the end of the Company’s most recent audited fiscal year, there has been
(i) no material weakness in the Company’s internal control over financial reporting (whether or not remediated) and (ii) no change in the
Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting.

 
(j)            Absence of Certain Changes. Since December 31, 2022, (i) the Company Group has conducted its businesses in all material

respects in the ordinary course of business, and (ii) no events, changes, developments, facts, occurrences or circumstances have occurred that,
individually or in the aggregate, have had or would reasonably be expected to have a Material Adverse Effect.
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(k)            No Undisclosed Liabilities, Etc. There are no liabilities of the Company Group that would be required by GAAP to be reflected

on the face of the balance sheet, except (i) liabilities reflected or reserved against in the financial statements or disclosed in the notes thereto
contained in the Company Reports, (ii) liabilities incurred since June 30, 2023 in the ordinary course of business, (iii) liabilities incurred in
connection with the Transactions and (iv) liabilities that would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

 
(l)            Compliance with Applicable Law. Each member of the Company Group has complied in all respects with, and is not in default or

violation in any respect of, any law, statute, order, rule, regulation, policy or guideline of any federal, state or local governmental authority,
binding industry standard or posted privacy policy applicable to such entity, other than such non-compliance, defaults or violations that,
individually or in the aggregate, have not had and would not reasonably be expected to have a Material Adverse Effect.

 
(m)            Permits. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, each

member of the Company Group possess all certificates, authorizations and permits issued by the appropriate federal, state or foreign regulatory
authorities necessary to conduct its businesses, and no member of the Company Group has received any notice of proceedings relating to the
revocation or modification of any such certificate, authorization or permit.

 
(n)            Legal Proceedings. No member of the Company Group is a party to any, and there are no pending, or to the knowledge of the

Company, threatened, legal, administrative, arbitral or other proceedings, claims, actions or governmental investigations of any nature against any
member of the Company Group (i) that, individually or in the aggregate, have had or would reasonably be expected to have a Material Adverse
Effect or (ii) that challenge the validity of or seek to prevent the Transactions. No member of the Company Group is subject to any Order,
judgment or decree of a Governmental Entity that, individually or in the aggregate, has had or would reasonably be expected to have a Material
Adverse Effect. Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Material Adverse Effect,
there is no investigation or review pending or, to the knowledge of the Company, threatened by any Governmental Entity with respect to any
member of the Company Group.

 
(o)            Anti-Corruption, Anti-Money Laundering, and Economic Sanctions Compliance.

 
(i)            Each member of the Company Group, each of their respective officers and directors and, to the Company’s knowledge,

their respective employees and agents acting on behalf of the Company Group are, and for the past five (5) years have been, in material
compliance with: (A) anti-bribery and anti-corruption laws applicable to the Company or any of its Subsidiaries, including the Foreign
Corrupt Practices Act of 1977 and the UK Bribery Act of 2010 (collectively, “Anti-Corruption Laws”); (B) the anti-money laundering
statutes of all relevant jurisdictions, the rules and regulations promulgated thereunder and any other rules or regulations relating to anti-
money laundering issued, administered or enforced by any relevant Governmental Entity (collectively, the “Anti-Money Laundering
Laws”); and (C) economic sanctions administered or enforced by the Office of Foreign Assets Control and the U.S. Department of State,
the United Nations Security Council, the European Union, Her Majesty’s Treasury, or any other relevant sanctions authority (collectively,
“Sanctions”). In the past five (5) years, neither (x) the Company Group or any of its officers or directors nor (y) to the Company’s
knowledge, any of the Company Group’s employees or agents acting on behalf of the Company Group has made any offer or promise of,
or has otherwise authorized, any direct or indirect payment or benefit to any foreign or domestic government official in violation of any
Anti-Corruption Law. The Company Group maintains policies and procedures designed to promote and achieve compliance with
applicable Anti-Corruption Laws, Anti-Money Laundering Laws and applicable Sanctions.
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(ii)            In the past five (5) years, the Company Group has not engaged in any transactions or business dealings with any Person

that is the subject or target of Sanctions, or in or with any country or territory that is the subject or target of comprehensive Sanctions in
each case at the time of such transaction or business dealing (at the time of this Agreement, Crimea, Donetsk People’s Republic and
Luhansk People’s Republic regions of Ukraine, Cuba, Iran, North Korea, Russia, Belarus and Syria).

 
(iii)            To the knowledge of Company, no Governmental Entity is investigating or, in the past five (5) years, conducted,

initiated or threatened any investigation of or action against the Company Group in connection with an alleged or potential violation of
any applicable Anti-Corruption Laws, Anti-Money Laundering Laws or Sanctions.

 
(p)            Property; Insurance. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse

Effect: (i) the Company Group has good and valid title in fee simple to all real property and good and valid title to all personal property owned by
it which is used in the business of the Company Group, in each case free and clear of all liens, encumbrances and defects; and (ii) any real
property and buildings held under lease by the Company Group is held by it under valid, subsisting and enforceable leases, subject to the
Enforceability Exceptions. The Company Group is insured by insurers of recognized financial responsibility against such losses and risks and in
such amounts as are prudent and customary in the businesses in which it is engaged.

 
(q)            Environmental Laws. The Company Group (i) is in compliance with any and all applicable foreign, federal, state and local laws

and regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or
contaminants (“Environmental Laws”), (ii) has received all permits, licenses or other approvals required of them under applicable Environmental
Laws to conduct its businesses and (iii) is in compliance with all terms and conditions of any such permit, license or approval, except where such
noncompliance with Environmental Laws, failure to receive required permits, licenses or other approvals or failure to comply with the terms and
conditions of such permits, licenses or approvals would not, individually or in the aggregate, have or would reasonably be expected to have a
Material Adverse Effect.
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(r)            Intellectual Property. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse

Effect: (i) each member of the Company Group exclusively owns its proprietary patents, trademarks, service marks, trade names, domain names
and other source indicators, copyrights, know-how, trade secrets and other intellectual property rights (collectively, “Intellectual Property”) and
has the right to use all other Intellectual Property used in the conduct of its businesses as currently conducted; (ii) the conduct of the Company
Group’s businesses does not infringe or violate any Intellectual Property of any Person and no Person is infringing or violating any Intellectual
Property owned by the Company Group; (iii) the Company Group has not distributed, conveyed or made available to third parties any software
that is subject to any open source or similar license that requires the licensing or availability of material proprietary source code in such
circumstances and (iv) no Person (other than employees or service providers working on behalf of the Company Group and subject to reasonable
confidentiality arrangements) has the current or contingent right to access or possess any of their proprietary source code.

 
(s)            Data Security; Privacy. The software, systems, networks, databases and other information technology assets (“IT Assets”) used

by the Company Group are adequate for the operation of their businesses as currently conducted and are free of defects, malware, viruses or other
corruptants. The Company Group takes, and have taken, commercially reasonable actions (including implementing organizational, physical,
administrative and technical measures) to protect and maintain the integrity, security, operation and redundancy of the IT Assets used by or on
behalf of the Company Group, whether proprietary or those of third parties (including all data, including personal and confidential data, stored
thereon and processed thereby), and there have been no violations, outages, breaches, interruptions, or unauthorized accesses to same, other than
those that would not reasonably be expected to have a Material Adverse Effect. Except as would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect: (i) the Company Group has complied and is in compliance with all internal and external privacy
policies, contractual obligations, industry standards, applicable laws, statutes, judgments, Orders, rules and regulations of any Governmental
Entity and any other legal obligations, in each case, relating to the collection, use, transfer, import, export, storage, protection, disposal and
disclosure by the Company Group of personal, personally identifiable, household, sensitive, confidential or regulated data (“Data Security
Obligations”); (ii) the Company Group has not received any notification of or complaint regarding and is unaware of any other facts that,
individually or in the aggregate, would reasonably indicate non-compliance with any Data Security Obligation; and (iii) there is no action, suit or
proceeding by or before any Governmental Entity pending or threatened against the Company Group alleging non-compliance with any Data
Security Obligation.
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(t)            Investment Company Act; Margin Rules. None of the Company or any other member of the Company Group is, and immediately

after receipt of payment for the Note, none of them will be, required to register as an “investment company” within the meaning of the Investment
Company Act of 1940, as amended. None of the members of the Company Group is engaged and none of them will engage, principally or as one
of its important activities, in the business of purchasing or carrying Margin Stock (as defined in Regulation U of the Board of Governors of the
Federal Reserve System of the United States (the “FRB”) as from time to time in effect), or extending credit for the purpose of purchasing or
carrying Margin Stock and no proceeds of the Note will be used to purchase or carry any Margin Stock or to extend credit to others for the purpose
of purchasing or carrying any Margin Stock. Neither the purchase or issuance of the Note hereunder nor the use of proceeds thereof will violate
any regulations of the FRB, including the provisions of Regulations T, U or X of the FRB.

 
(u)            Taxes and Tax Returns. Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a

Material Adverse Effect:
 

(i)            each member of the Company Group has timely filed (taking into account all applicable extensions) all Tax Returns
required to be filed by it, and all such Tax Returns are true, correct and complete in all respects, and each member of the Company Group
has duly and timely paid (or has had duly and timely paid on its behalf) to the appropriate Governmental Entity all Taxes that are required
to be paid by it;

 
(ii)           each member of the Company Group has deducted, withheld and collected, and timely remitted to the appropriate

Governmental Entity, all Taxes required to have been withheld, deducted or collected and remitted by it in connection with any amounts
paid or owing to or from any employee, creditor, customer, shareholder, independent contractor or other Third Party;

 
(iii)          there are no audits, disputes, claims, investigations, or other proceedings pending or asserted in writing in respect of

Taxes of any member of the Company Group;
 

(iv)          no member of the Company Group (A) is or has been a member of an affiliated group filing a consolidated federal
income Tax Return (other than a group the common parent of which was the Company) or (B) has any liability for the Taxes of any
person (other than a member of the Company Group) under Treasury Regulations Section 1.1502-6 (or any similar provision of any law),
as a transferee or successor, by contract or otherwise;

 
(v)           no member of the Company Group has been, within the past two (2) years, a “distributing corporation” or a “controlled

corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intending to qualify for tax-free
treatment under Section 355 of the Code; and
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(vi)          no member of the Company Group has participated in a “listed transaction” within the meaning of Treasury Regulations

Section 1.6011-4(b).
 

(v)            Brokers and Finders. The Company Group has not retained, utilized or been represented by, or otherwise become obligated to,
any broker, placement agent, financial advisor or finder in connection with the transactions contemplated by this Agreement whose fees the
Purchaser would be required to pay.

 
(w)            Proxy Statement. The Proxy Statement on the date filed, mailed, distributed or disseminated, as applicable, to the Company’s

stockholders and at the time of the Company Special Meeting, will not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which they
were made, not misleading. The Proxy Statement, including any amendments thereof and supplements thereto, will comply in all material respects
with the requirements of applicable law, except that the Company makes no representation or warranty with respect to statements made in the
Proxy Statement, including any amendments thereof and supplements thereto, based on information furnished by Purchaser specifically for
inclusion therein.

 
(x)            Exchange Listing. The issued and outstanding shares of Company Class A Common Stock are registered pursuant to

Section 12(b) of the Exchange Act, and are listed for trading on Nasdaq under the symbol “ISPO.” There is no suit, action, proceeding or
investigation pending or, to the knowledge of the Company, threatened against the Company by Nasdaq or the SEC, respectively, to prohibit or
terminate the listing of the Company Class A Common Stock on Nasdaq, suspend trading of the Company Class A Common Stock on Nasdaq or
to deregister the Company Class A Common Stock under the Exchange Act. The Company has taken no action that is designed to terminate or
expected to result in the termination of the registration of the Company Class A Common Stock under the Exchange Act.

 
(y)            Solvency. On the Closing Date, after giving effect to the Transactions, the Company and its Subsidiaries, on a consolidated

basis, are Solvent.
 

(z)            Perfection. Each Security Document will, upon execution and delivery thereof, be effective to create in favor of the Collateral
Agent for the benefit of the Collateral Agent and the Noteholders (as defined in the Note), legal, valid and enforceable liens on, and security
interests in, the collateral described therein to the extent intended to be created thereby, except as to enforcement, as may be limited by the
Enforceability Exceptions and (i) when financing statements are filed in the offices of the Secretary of State of each member of the Company
Group’s jurisdiction of organization or formation and applicable documents are filed and recorded as applicable in the United States Copyright
Office or the United States Patent and Trademark Office and (ii) upon the taking of possession or control by the Collateral Agent of such collateral
with respect to which a security interest may be perfected only by possession or control (which possession or control shall be given to the
Collateral Agent to the extent possession or control by the Collateral Agent is required by the applicable Security Document) the liens created by
the Security Documents shall constitute fully perfected liens so far as possible under relevant law on, and security interests in (to the extent
intended to be created thereby and required to be perfected under the Note Documents), all right, title and interest of the grantors in such collateral
in each case free and clear of any liens except as contemplated by the Security Documents.
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(aa)            Membership Subscriptions and Property Inventory. The information set forth in the Company Reports with respect to the

number of membership subscriptions to the Company and the Company’s property inventory is complete, true and accurate in all material respects
as of the respective dates set forth therein.

 
(bb)            No Additional Representations.

 
(i)            The Company Group acknowledges that the Purchaser makes no representation or warranty as to any matter whatsoever

except as expressly set forth in Section 3.02, in any certificate delivered by the Purchaser pursuant to this Agreement or as expressly set
forth in any other Transaction Agreement, and the Company Group has not relied on or been induced by such information or any other
representations or warranties (whether express or implied or made orally or in writing) not expressly set forth in Section 3.02, in any
certificate delivered by the Purchaser pursuant to this Agreement or as expressly set forth in any other Transaction Agreement.

 
(ii)           The Company Group acknowledges and agrees that, except for the representations and warranties expressly set forth in

Section 3.02, in any certificate delivered by the Purchaser pursuant to this Agreement or as expressly set forth in any other Transaction
Agreement, (i) no person has been authorized by the Purchaser to make any representation or warranty relating to the Purchaser or
otherwise in connection with the transactions contemplated hereby, and if made, such representation or warranty must not be relied upon
by the Company Group as having been authorized by the Purchaser, and (ii) any materials or information provided or addressed to the
Company Group or any of its Representatives are not and shall not be deemed to be or include representations or warranties of the
Purchaser unless any such materials or information are the subject of any express representation or warranty set forth in Section 3.02 of
this Agreement, in any certificate delivered by the Purchaser pursuant to this Agreement or as expressly set forth in any other Transaction
Agreement.

 
Section 3.02     Representations and Warranties of the Purchaser. The Purchaser represents and warrants to the Company Group, as of the date

hereof and as of the Closing Date, as follows:
 

(a)            Organization; Ownership. The Purchaser is a corporation, duly organized, validly existing and in good standing under the laws
of the State of Delaware and has all requisite corporate power and authority to own, operate and lease its properties and to carry on its business as
it is being conducted on the date of this Agreement.
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(b)            Authorization; Sufficient Funds; No Conflicts.

 
(i)            The Purchaser has full corporate power and authority to execute and deliver this Agreement and to consummate the

Transactions to which it is a party. The execution, delivery and performance by the Purchaser of this Agreement, the Transaction
Documents to which it is party and the consummation of the Transactions to which it is a party have been duly authorized by all
necessary corporate action on behalf of such Purchaser. No other proceedings on the part of the Purchaser are necessary to authorize the
execution, delivery and performance by such Purchaser of this Agreement and consummation of the Transactions to which it is a party.
This Agreement has been duly and validly executed and delivered by the Purchaser. Assuming this Agreement constitutes the valid and
binding obligation of the Company Group, this Agreement is a valid and binding obligation of the Purchaser, enforceable against the
Purchaser in accordance with its terms, subject to the limitation of such enforcement by the Enforceability Exceptions. On the Closing
Date, the Commercial Agreement will be duly executed and delivered by the Purchaser Affiliate and, assuming that it is a valid and
binding obligation of the Company, will be a valid and binding obligation of the Purchaser Affiliate enforceable against the Purchaser
Affiliate in accordance with its terms, subject to the Enforceability Exceptions.

 
(ii)           The Purchaser will have as of the Closing Date cash in immediately available funds sufficient to pay the Purchase Price.

 
(iii)          The execution, delivery and performance of this Agreement by the Purchaser, the consummation by the Purchaser of the

Transactions and the compliance by the Purchaser with any of the provisions hereof and thereof will not conflict with, violate or result in
a breach of any provision of, or constitute a default under, or result in the termination of or accelerate the performance required by, or
result in a right of termination or acceleration under, (A) any provision of the Purchaser’s certificate of incorporation or bylaws, or
(B) any permit, license, judgment, Order, decree, ruling, injunction, statute, law, ordinance, rule or regulation applicable to the Purchaser
or any of its Affiliates, other than in the case of clause (B) as would not reasonably be expected to, individually or in the aggregate,
prevent, materially impair or materially delay the ability of the Purchaser to consummate the Transactions.

 
(c)            Consents and Approvals. Assuming the accuracy of the representations of the Company Group set forth herein, no consent,

approval, Order or authorization of, or registration, declaration or filing with, or exemption or review by, any Governmental Entity is required on
the part of the Purchaser in connection with the execution, delivery and performance by the Purchaser of this Agreement and the consummation by
the Purchaser of the Transactions, except for any requirements or regulations in connection with the issuance of shares of Company Common
Stock upon the conversion of the Note and any consent, approval, Order, authorization, registration, declaration, filing, exemption or review the
failure of which to be obtained or made, individually or in the aggregate, would not reasonably be expected to prevent, materially impair or
materially delay the ability of the Purchaser to consummate the Transactions.
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(d)            Securities Act Representations. The Purchaser is an accredited investor (as defined in Rule 501 of the Securities Act) and is

aware that the sale of the Note is being made in reliance on a private placement exemption from registration under the Securities Act. The
Purchaser is acquiring the Note (and any shares of Company Common Stock issuable upon conversion of the Note) for its own account, and not
with a view toward, or for sale in connection with, any distribution thereof in violation of any federal or state securities or “blue sky” law, or with
any present intention of distributing or selling the Note (or any shares of Company Common Stock issuable upon conversion of the Note) in
violation of the Securities Act. The Purchaser has sufficient knowledge and experience in financial and business matters so as to be capable of
evaluating the merits and risks of its investment in the Note (and any shares of Company Common Stock issuable upon conversion of the Note)
and is capable of bearing the economic risks of such investment. The Purchaser has been provided a reasonable opportunity to undertake and has
undertaken such investigation and has been provided with and has evaluated such documents and information as it has deemed necessary to enable
it to make an informed and intelligent decision with respect to the execution, delivery and performance of this Agreement.

 
(e)            Brokers and Finders. The Purchaser has not retained, utilized or been represented by, or otherwise become obligated to, any

broker, placement agent, financial advisor or finder in connection with the transactions contemplated by this Agreement whose fees the Company
Group would be required to pay.

 
(f)            Proxy Statement. None of the information supplied by Purchaser about Purchaser or its Affiliates specifically for inclusion in the

Proxy Statement will, on the date the Proxy Statement is filed, mailed, distributed or disseminated, as applicable, to the Company’s stockholders
and at the time of the Company Special Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading,
except that no representation or warranty is made by Purchaser with respect to information supplied by or on behalf of the Company for inclusion
in the Proxy Statement.

 
(g)            No Additional Representations.

 
(i)            The Purchaser acknowledges that the Company Group does not make any representation or warranty as to any matter

whatsoever except as expressly set forth in Section 3.01, in any certificate delivered by the Company Group pursuant to this Agreement
or as expressly set forth in any other Transaction Agreement, and specifically (but without limiting the generality of the foregoing), that,
except as expressly set forth in Section 3.01, in any certificate delivered by the Company Group pursuant to this Agreement or as
expressly set forth in any other Transaction Agreement, the Company makes no representation or warranty with respect to (A) any
matters relating to the Company, its business, financial condition, results of operations, prospects or otherwise, (B) any projections,
estimates or budgets delivered or made available to the Purchaser (or any of its Affiliates or other Representatives) of future revenues,
results of operations (or any component thereof), cash flows or financial condition (or any component thereof) of the Company Group or
(C) the future business and operations of the Company Group, and the Purchaser has not relied on or been induced by such information or
any other representations or warranties (whether express or implied or made orally or in writing) not expressly set forth in Section 3.01,
in any certificate delivered by the Company Group pursuant to this Agreement or as expressly set forth in any other Transaction
Agreement.
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(ii)            The Purchaser has conducted its own independent review and analysis of the business, operations, assets, liabilities,

results of operations, financial condition and prospects of the Company Group and acknowledges such Purchaser has been provided with
sufficient access for such purposes. The Purchaser acknowledges and agrees that, except for the representations and warranties expressly
set forth in Section 3.01, in any certificate delivered by the Company Group pursuant to this Agreement or as expressly set forth in any
other Transaction Agreement, (i) no person has been authorized by the Company Group to make any representation or warranty relating
to itself or its business or otherwise in connection with the transactions contemplated hereby, and if made, such representation or
warranty must not be relied upon by such Purchaser as having been authorized by the Company Group, and (ii) any estimates,
projections, predictions, data, financial information, memoranda, presentations or any other materials or information provided or
addressed to the Purchaser or any of its Affiliates or Representatives are not and shall not be deemed to be or include representations or
warranties of the Company Group unless any such materials or information are the subject of any express representation or warranty set
forth in Section 3.01 of this Agreement, in any certificate delivered by the Company Group pursuant to this Agreement or as expressly set
forth in any other Transaction Agreement.

 
ARTICLE IV.

 
ADDITIONAL AGREEMENTS

 
Section 4.01     Taking of Necessary Action. Each party hereto agrees to use its reasonable best efforts to promptly take or cause to be taken all

action and promptly to do or cause to be done all things necessary, proper or advisable under applicable laws and regulations to consummate and make
effective the Purchase, subject to the terms and conditions hereof and compliance with applicable law. In case at any time before or after the Closing any
further action is necessary or desirable to carry out the purposes of the Purchase, the proper officers, managers and directors of each party to this
Agreement shall take all such necessary action as may be reasonably requested by the requesting party.
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Section 4.02     Exclusive Dealing. The Company Group shall immediately cease and cause to be terminated all existing discussions and

negotiations with any parties with respect to any proposal that constitutes or may be reasonably expected to constitute or lead to an Alternative Transaction
Proposal. From the date of this Agreement until the earlier of the Closing or the termination of this Agreement in accordance with its terms, the Company
Group shall not, and shall use reasonable best efforts to cause its Representatives not to, directly or indirectly: (i) solicit, initiate, knowingly encourage
(including by means of furnishing or disclosing information), knowingly facilitate, discuss or negotiate, directly or indirectly, any inquiry, proposal or offer
(written or oral) with respect to an Alternative Transaction Proposal; (ii) furnish or disclose any non-public information to any Person in connection with,
or that would reasonably be expected to lead to, an Alternative Transaction Proposal; (iii) enter into any contract or other arrangement or understanding
regarding an Alternative Transaction Proposal; or (iv) otherwise cooperate in any way with, or assist or participate in, or knowingly facilitate or knowingly
encourage any effort or attempt by any Person to do or seek to do any of the foregoing. The Company Group agrees to (A) notify Purchaser promptly upon
receipt of any Alternative Transaction Proposal by it, or, to the knowledge of the Company Group, its Representatives, and to describe the material terms
and conditions of any such Alternative Transaction Proposal in reasonable detail and (B) keep Purchaser reasonably informed on a current basis of any
material modifications to such offer or information.
 

Section 4.03     Proxy Statement. The Company will, as soon as reasonably practicable following the date of this Agreement, and in any event
within 15 Business Days, prepare and file with the SEC the Proxy Statement in preliminary form, and the Company will use its reasonable best efforts to
respond as promptly as reasonably practicable to any comments of the SEC with respect thereto. The Company will notify Purchaser promptly (and in any
case no later than 24 hours) of the receipt of any comments from the SEC or its staff and of any request by the SEC or its staff for amendments or
supplements to the Proxy Statement or for additional information and will supply Purchaser with copies of all correspondence between the Company or any
of its Representatives, on the one hand, and the SEC or its staff, on the other hand, with respect to the Proxy Statement. The Company covenants and agrees
that the information in the Proxy Statement will not, at the time that the Proxy Statement or any amendment or supplement thereto is filed with the SEC or
is first mailed to the stockholders of the Company contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements made therein, in light of the circumstances under which they were made, not misleading. If at any time
prior to receipt of the Company Stockholder Approvals there will occur any event that should be set forth in an amendment or supplement to the Proxy
Statement, including correcting any information that has become false or misleading in any material respect, the Company will promptly prepare and mail
to its stockholders such an amendment or supplement. Purchaser and its counsel will be given a reasonable opportunity to review the Proxy Statement
before it is filed with the SEC and the Company will give due consideration to all reasonable additions, deletions, or changes thereto suggested by
Purchaser and its counsel. The Company will (a) establish a record date, (b) commence a broker search pursuant to Section 14a-13 of the Exchange Act in
connection therewith and (c) thereafter commence mailing the Proxy Statement to the Company’s stockholders as promptly as practicable after (i) the first
Business Day after the date that is ten (10) calendar days after filing the Proxy Statement in preliminary form if, prior to such date, the SEC does not
provide comments or indicates that it does not plan to provide comments or (ii) the date on which the Company shall have been informed by the SEC staff
that it has no further comments on the document. The Proxy Statement shall include the Company Board Recommendation and shall not contain any
proposals other than (i) the Company Stockholder Proposals, (ii) the Reverse Stock Split Proposal, (iii) any proposal that either the SEC or Nasdaq (or the
respective staff members thereof) indicates is necessary in its comments to the Proxy Statement or in correspondence related thereto, (iv) each other
proposal reasonably agreed to by the Company and Purchaser as necessary or appropriate in connection with the consummation of the Transactions; and
(v) a proposal for the postponement or adjournment of the Company Special Meeting, if necessary to permit further solicitation of proxies because there are
not sufficient votes to approve and adopt any of the foregoing (collectively, the “Transaction Proposals”).
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Section 4.04     Company Special Meeting. The Company shall duly call, give notice of, convene and hold a meeting of its stockholders (the

“Company Special Meeting”) for the purpose of seeking the Company Stockholder Approvals and use its reasonable best efforts to solicit from the
stockholders of the Company proxies in favor of the approval of the Company Stockholder Proposals and to take all other action necessary or advisable to
secure the vote or consent of the stockholders of the Company required by the Company’s organizational documents, the rules of Nasdaq and the DGCL to
obtain the Company Stockholder Approvals. The Company will schedule the Company Special Meeting to be held within twenty-one (21) Business Days
of the initial mailing of the Proxy Statement; provided that, the Company shall be permitted to postpone or adjourn the Company Special Meeting, but only
(a) if the Company is unable to obtain a quorum of its stockholders at such time, to the extent necessary in order to obtain a quorum of its stockholders,
(b) if there are not sufficient affirmative votes in Person or represented by proxy at such meeting to obtain the Company Stockholder Approvals, to allow
reasonable time for solicitation of proxies for purposes of obtaining the Company Stockholder Approvals, (c) if the Board of Directors has determined in
good faith, after consultation with Purchaser, that such delay is required by applicable law to comply with comments made by the SEC with respect to the
Proxy Statement or to allow reasonable time for the mailing of any supplemental or amended disclosure required thereby or (d) if the Company is required
to do so by a court of competent jurisdiction; provided, further, that: (i) to the extent permitted by applicable law, the Company may not postpone or
adjourn the Company Special Meeting by more than 10 calendar days past the originally scheduled date without Purchaser’s prior consent (such consent
not to be unreasonably delayed, conditioned or withheld), (ii) if applicable, the Company shall respond as promptly as reasonably practicable to resolve any
SEC comments and (iii) the Company shall reconvene the Company Special Meeting at the earliest practicable date on which Board of Directors
reasonably expects to have sufficient affirmative votes to obtain the Company Stockholder Approvals. The Company shall not present or allow any
proposal to be presented at the Company Special Meeting other than the Transaction Proposals. Neither the Board of Directors nor any committee thereof
may directly or indirectly (A) withhold, withdraw (or amend, qualify or modify in a manner adverse to Purchaser), or publicly propose to withdraw (or
amend, qualify or modify in a manner adverse to Purchaser), the Company Board Recommendation; (B) propose publicly to recommend, adopt or approve
any Alternative Transaction Proposal; or (C) fail to include the Company Board Recommendation in the Proxy Statement (any of the foregoing clauses
(A) through (C), a “Company Board Recommendation Change”), in each case, except as required by applicable law. Notwithstanding any Company Board
Recommendation Change, unless this Agreement has been validly terminated pursuant to Section 2.03, the Company shall duly call, give notice of,
convene and hold the Company Special Meeting for the purpose of seeking the Company Stockholder Approvals in compliance with this Agreement.
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Section 4.05     Transaction Litigation. The Company Group shall notify the Purchaser in writing promptly after learning of any stockholder or

equityholder demands or other stockholder or equityholder proceedings (including derivative claims) relating to this Agreement or any of the Transactions
(collectively, the “Transaction Litigation”) commenced against the Company Group or any of its Representatives. The Company Group shall (i) keep the
Purchaser reasonably informed regarding any Transaction Litigation, (ii) give the Purchaser the opportunity to, at its own cost and expense, participate in
the defense, settlement and compromise of any such Transaction Litigation, and (iii) consider in good faith the Purchaser’s advice with respect to any such
Transaction Litigation. In no event shall the Company Group or any of its Representatives settle or compromise any Transaction Litigation without the
prior written consent of the Purchaser (not to be unreasonably withheld, conditioned or delayed).
 

Section 4.06     Board Observer Rights.
 

(a)            Effective immediately following the Closing and for so long as the Purchaser and its Affiliates collectively Beneficially Own
50% or more of the aggregate principal amount of the Note Beneficially Owned by the Purchaser immediately following the Closing (provided
that, to the extent any portion of such Note has been converted into Company Common Stock, Purchaser and its Affiliates shall be deemed to
continue to own such portion of the Note for purposes of calculating the principal amount of the Note pursuant to this sentence for so long as they
hold the shares of Company Common Stock issued upon such conversion) (such condition, the “Ownership Condition”), the Purchaser shall have
the right to designate a non-voting observer to the Board of Directors (the “Purchaser Observer”), which such person must be an employee of the
Purchaser or its Affiliates. The Purchaser Observer shall be entitled to receive notice of and have the right to attend any and all meetings of the
Board of Directors and any committee thereof, and the Company shall provide the Purchaser Observer with copies of all notices, minutes,
consents and other material in connection therewith at the same time as such materials are distributed to members of the Board of Directors or the
applicable committee thereof; provided that (i) the Purchaser shall cause the Purchaser Observer to comply with Section 4.08 and (ii) the
Company and the Board of Directors shall have the right to withhold any information and to exclude the Purchaser Observer from any meeting or
portion thereof, in each case, solely to the extent that (A) such information or meeting relates to the Transactions, any agreement between any
member of the Company Group and any member of the Purchaser Group, the Commercial Agreement and the related relationship, or any dispute
between any member of the Company Group and any member of the Purchaser Group, or (B) doing so is, in the opinion of outside counsel to the
Company, is advisable or necessary to protect the attorney-client privilege between the Company and its counsel or to prevent violation of
applicable law. The Purchaser Observer shall have no right to vote on any matters presented to the Board of Directors or any committee thereof or
be entitled to receive any compensation in his or her capacity as a Purchaser Observer, provided that the Company shall reimburse the Purchaser
Observer for its reasonable and documented out-of-pocket expenses incurred in connection with travel to or from and attendance at each meeting
of the Board of Directors (or any committee thereof) consistent with reimbursement policies of the Company applicable to non-executive directors
of the Board of Directors. All obligations of the Company pursuant to this Section 4.06(a) shall terminate, and, upon request by the Board of
Directors, the Purchaser shall cause the Purchaser Observer to resign promptly from the Board of Directors, in each case upon the Purchaser
ceasing to have the right to designate the Purchaser Observer pursuant to this Section 4.06(a).
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(b)            The Purchaser Observer may be removed or replaced at any time by the Purchaser for any or no reason, provided that the

Purchaser shall provide written notice promptly to the Company and any replacement observer must be an employee of the Purchaser or its
Affiliates.

 
(c)            Subject to the terms of Section 4.08, for so long as the Purchaser shall have the right to designate a Purchaser Observer pursuant

to Section 4.06(a), the Company shall provide to the Purchaser access to (i) any materials or documents provided by the Company to the Board of
Directors or any committee of the Board of Directors substantially concurrently with the time such materials or documents are provided to the
Board of Directors or such committee and (ii) access to the officers of the Company to discuss the Company’s affairs, finances, and accounts,
during normal business hours, as may be reasonably requested by Purchaser; provided that the Company shall not be obligated to provide
materials, documents or information solely to the extent that (A) such materials, documentation or information relate to the Transactions, any
agreement between any member of the Company Group and any member of the Purchaser Group, the Commercial Agreement and the related
relationship, or any dispute between any member of the Company Group and any member of the Purchaser Group, or (B) in the opinion of outside
counsel to the Company, would reasonably be likely to jeopardize the attorney-client privilege between the Company and counsel or violate
applicable law.

 
Section 4.07     Conversion Price Matters. The Conversion Price on the Closing Date will equal $1.50; provided that if any event shall occur

between the date hereof and the Closing Date (inclusive) that would have resulted in an adjustment to the Conversion Price pursuant to Section 4.2 of the
Note if the Note had been issued and outstanding since the date hereof, the Conversion Price set forth in Article 9 of the Note shall be adjusted in the same
manner as would have been required by Section 4.2 of the Note had been issued and outstanding since the date hereof and the Conversion Price included in
the Note issued at the Closing shall reflect such adjustment. For the avoidance of doubt, if the Reverse Stock Split Proposal is approved by the Company’s
stockholders and the related amendment to the Company’s certificate of incorporation becomes effective, the Conversion Price shall be adjusted for the
applicable Reverse Stock Split Ratio.
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Section 4.08     Confidentiality.

 
(a)            Until one year after the Purchaser no longer has the right to designate the Purchaser Observer, the Purchaser will, and will direct

its Affiliates and its and their respective Representatives to, keep confidential any non-public, confidential information concerning the Company
Group that may be furnished to the Purchaser, its Affiliates, their respective Representatives or the Purchaser Observer by or on behalf of the
Company Group or their Representatives pursuant to this Agreement (collectively referred to as the “Confidential Information”), provided that the
Confidential Information shall not include information that (i) was or becomes available to the public other than as a result of a disclosure by the
Purchaser, its Affiliates or any of their respective Representatives in violation of this Section 4.08, (ii) was or becomes available to the Purchaser,
its Affiliates or any of their respective Representatives from a source other than the Company Group or their Representatives, provided that such
source is believed by the Purchaser not to be disclosing such information in violation of an obligation of confidentiality to the Company Group,
(iii) at the time of disclosure is already in the possession of the Purchaser, its Affiliates or any of their respective Representatives, provided that
such information is believed by the Purchaser not to be subject to an obligation of confidentiality (whether by agreement or otherwise) to the
Company Group, or (iv) was independently developed by the Purchaser, its Affiliates or any of their respective Representatives without use of any
Confidential Information. The Purchaser agrees, on behalf of itself and its Affiliates, its and their respective Representatives and the Purchaser
Observer, that Confidential Information may be disclosed solely (i) to the Purchaser’s Affiliates and its and their respective Representatives on a
need-to-know basis, and (ii) in the event that the Purchaser, its Affiliates or any of its or their respective Representatives are requested or required
by applicable law, regulation, judgment, stock exchange rule or other applicable judicial or governmental process, regulatory review or
examination (including by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process) to disclose
any Confidential Information, in each of which instances the Purchaser, its Affiliates and its and their respective Representatives, as the case may
be, shall, to the extent legally permitted, provide notice to the Company sufficiently in advance of any such disclosure so that the Company will
have a reasonable opportunity to timely seek to limit, condition or quash such disclosure.

 
(b)            Notwithstanding Section 4.08(a) above, the Company Group agrees that nothing in this Agreement shall limit confidential

disclosure by the Purchaser and any of its Affiliates or its Representatives in connection with any supervisory examination by, or confidential
communication with, any banking regulatory authority with jurisdiction over the Purchaser or its Affiliates. For the avoidance of doubt, neither the
Purchaser nor its Affiliates or Representatives shall have any obligation to notify the Company Group of any such examination or communication.

 
(c)            The Confidentiality Agreement shall terminate simultaneously with the Closing.

 
Section 4.09     Certain Information Rights. The Company shall deliver to the Purchaser the following information; provided that the requirements

of the following clauses shall be deemed satisfied to the extent such information is publicly filed or publicly furnished with the SEC by the date required
under the Exchange Act and/or applicable rules and regulations of the SEC:
 

(a)            Within 90 days after the end of each fiscal year of the Company, audited consolidated balance sheets and audited consolidated
statements of operations and comprehensive loss, equity and cash flows of the Company and its Subsidiaries as of the end of and for such year,
and related notes thereto, setting forth in each case in comparative form the figures for the previous fiscal year, all reported on by an independent
public accountant of recognized national standing to the effect that such consolidated financial statements present fairly in all material respects the
financial position and results of operations and cash flows of the Company and its Subsidiaries as of the end of and for such year on a consolidated
basis in accordance with GAAP consistently applied; and
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(b)            Within 45 days after the end of each fiscal quarter of the Company, unaudited condensed consolidated balance sheets and

unaudited condensed consolidated statements of operations and comprehensive loss, equity and cash flows of the Company and its subsidiaries as
of the end of and for such fiscal quarter (except in the case of cash flows) and the then elapsed portion of the fiscal year, setting forth in each case
in comparative form the figures for the corresponding period or periods of (or, in the case of the balance sheets, as of the end of) the previous
fiscal year, all certified by a financial officer of the Company as presenting fairly in all material respects the financial position and results of
operations and cash flows of the Company and its Subsidiaries as of the end of and for such fiscal quarter (except in the case of cash flows) and
such portion of the fiscal year on a consolidated basis in accordance with GAAP consistently applied, subject to normal year-end audit adjustments
and the absence of footnotes.

 
Purchaser shall continue to have the information rights provided by this Section 4.09 so long as the Ownership Condition is satisfied.

 
Section 4.10     Corporate Actions. At any time that the Purchaser and its Affiliates hold the Note or shares of Company Common Stock resulting

from the conversion of the Note, the Company shall:
 

(a)            take all lawful action within its control to cause the authorized capital stock of the Company to include a sufficient number of
authorized but unissued shares of Company Common Stock to satisfy the conversion requirements of the Note;

 
(b)            take such actions as may be necessary to render inapplicable any control share acquisition, interested stockholder, business

combination or similar anti-takeover provision that is or could become applicable to the Transactions or the conversion of the Note;
 

(c)            not effect any voluntary deregistration under the Exchange Act or any voluntary delisting with the Nasdaq (or any other national
securities exchange upon which the Company Common Stock may subsequently be listed) in respect of the Company Class A Common Stock
other than in connection with a Change of Control pursuant to which the Company satisfies in full its obligations under Section 6.1 of the Note;
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(d)            not amend, modify or supplement any provision of the Company organizational documents in a manner that significantly and

adversely alters or changes the rights, powers, preferences or privileges of the holders of any series of the Company Class B Non-Voting Common
Stock or in a manner that would change the status of the Company Class B Non-Voting Common Stock as “nonvoting securities” for purposes of
the BHC Act;

 
(e)            not take or permit any action that would reasonably be expected to cause the Purchaser (together with its Affiliates) to directly or

indirectly, own, control or have the power to vote shares of Company Common Stock in excess of 4.99% of any “class” of “voting securities” (as
such term is defined and as such percentage is calculated under the BHC Act) (it being understood that based on the Company’s certificate of
incorporation as of the date of this Agreement, Company Class A Common Stock and Company Class V Common Stock, collectively, are
considered a single class of voting securities for purposes of the BHC Act) (the “Voting Threshold”) at any time for purposes of the BHC Act,
unless, prior to any such action, the Company exchanges shares of Company Class A Common Stock the Purchaser (or its Affiliates) directly or
indirectly owned, controlled or had the power to vote in excess of the Voting Threshold for shares of Company Class B Non-Voting Common
Stock on a 1:1 basis (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like with respect to such shares after the
Closing Date);

 
(f)            not take or permit any action that would reasonably be expected to cause the Purchaser (and its Affiliates) to, directly or

indirectly, own or control more than 24.99% of the sum of the number of issued and outstanding shares of Company Class A Common Stock and
Company Class B Non-Voting Common Stock (or such other capital stock of the Company as reasonably determined by the Purchaser in good
faith to be consistent with how “total equity” is defined and calculated under the BHC Act) (the “Ownership Threshold”) unless the Company
repurchases from the Purchaser (or its Affiliates) shares of Company Class A Common Stock or Company Class B Non-Voting Common Stock
owned by the Purchaser (and/or its Affiliates) in excess of the Ownership Threshold, on terms to be reasonably acceptable to the Purchaser.

 
Section 4.11     Indemnification.

 
(a)            The Purchaser, its Affiliates and its and their respective Representatives (each, an “Indemnitee”) shall be indemnified to the

fullest extent permitted by law by the Company and OpCo for any and all Losses to which such Indemnitees may become subject as a result of,
arising in connection with, or relating to any actual or threatened claim, suit, action, arbitration, cause of action, complaint, allegation, demand
letter, or proceeding, whether at law or at equity, direct or derivative and whether public or private, before any Governmental Entity, any arbitrator
or other tribunal (each, an “Action”) brought by any stockholder of the Company (other than the Purchaser, its Affiliates, or any stockholder in
their capacity as a holder of the Subject Securities) (a “Stockholder Claim”), and regardless of whether such Stockholder Claim is against an
Indemnitee, related to the Transactions; provided that the Company will not be liable to indemnify any Indemnitee for any such Losses to the
extent that such Losses (i) have resulted from Purchaser’s breach of this Agreement or an Indemnitee’s breach of the Confidentiality Agreement;
(ii) have resulted from an Indemnitee’s willful misconduct or fraud in connection with the Transactions; or (iii) relate to a proceeding before any
Governmental Entity relating to the Purchaser’s Tax or accounting treatment of the Transactions or disclosure regarding the same. The parties
agree, for the avoidance of doubt, that this Section 4.11 shall not apply to any matter for which indemnification is otherwise provided in
Section 5.05.
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(b)            Each Indemnitee shall give the Company and OpCo prompt written notice (an “Indemnification Notice”) of any Action it has

actual knowledge of that might give rise to Losses for which an Indemnitee would reasonably be likely to be entitled to indemnification under this
Section 4.11, which notice shall set forth a description of those elements of such Action of which such Indemnitee has knowledge and promptly
deliver to the Company and OpCo any complaints with respect to such Action or other documents provided to such Indemnitee in connection
therewith; provided that any delay or failure to give such Indemnification Notice shall not affect the indemnification obligations of the Company
hereunder except to the extent the Company is materially and actually prejudiced by such delay or failure.

 
(c)            The Company and OpCo shall have the right, exercisable by written notice to the applicable Indemnitee(s) within thirty (30)

days of receipt of the applicable Indemnification Notice, to select counsel to defend and control the defense of any Stockholder Claim set forth in
such Indemnification Notice and the Company and OpCo shall pay all reasonable fees and expenses of such counsel; provided that the Company
shall not be entitled to so select counsel or control the defense of any claim to the extent that (i) such claim seeks primarily non-monetary or
injunctive relief against the Indemnitee or alleges any violation of criminal law, (ii) the Company does not, subsequent to its assumption of such
defense in accordance with this clause (c), conduct the defense of such claim in good faith, (iii) any of the Indemnitees reasonably determines
upon the advice of counsel that representation of all such Indemnitees by the same counsel would be prohibited by applicable codes of
professional conduct, or (iv) in the event that, based on the reasonable advice of counsel for the applicable Indemnitee(s), there are one or more
material defenses available to the applicable Indemnitee(s) that are not available to other defendants. If the Company or OpCo does not assume the
defense of any Stockholder Claim in accordance with this clause (c), the applicable Indemnitee(s) may continue to defend such claim at the sole
cost of the Company and OpCo and the Company and OpCo may still participate in, but not control, the defense of such Stockholder Claim at the
Company’s or OpCo’s sole cost and expense. In no event shall the Company or OpCo, in connection with any Action or separate but substantially
similar Actions arising out of the same general allegations, be liable for the fees and expenses of more than one separate firm of attorneys at any
time for all Indemnitees chosen by the Purchaser together with its Affiliates, and one separate firm of local counsel, in addition to regular counsel,
to the extent required in order to effectively defend the Action.
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(d)            No Indemnitee shall consent to a settlement of, or the entry of any judgment arising from, any Stockholder Claim for which such
Indemnitee is entitled to indemnification pursuant to this Section 4.11, without the prior written consent of the Company (such consent not to be
unreasonably withheld, conditioned or delayed). Except with the prior written consent of the applicable Indemnitee(s), the Company or OpCo, in
the defense of any Stockholder Claim for which such Indemnitee is entitled to indemnification pursuant to this Section 4.11, shall not consent to
the entry of any judgment or enter into any settlement that (i) provides for injunctive or other nonmonetary relief affecting any Indemnitee or
involves any finding or admission of any violation of law or admission of any wrongdoing by any Indemnitee, (ii) does not include as an
unconditional term thereof the giving by each claimant or plaintiff to each such Indemnitee(s) of an unconditional release of such
Indemnitee(s) from all liability with respect to such Action or (iii) imposes any material burden on Indemnitee not fully indemnified hereunder. In
any such Stockholder Claim where the Company or OpCo has assumed control of the defense thereof pursuant to clause (c), the Company or
OpCo shall keep the applicable Indemnitee(s) reasonably informed as to the status of such Stockholder Claim at all stages thereof (including all
settlement negotiations and offers), promptly submit to such Indemnitee(s) copies of all pleadings, responsive pleadings, motions and other similar
legal documents and paper received or filed in connection therewith, permit such Indemnitee(s) and their respective counsels to confer with the
Company and its counsel with respect to the conduct of the defense thereof, and permit such Indemnitee(s) and their respective counsel(s) a
reasonable opportunity to review all legal papers to be submitted prior to their submission; provided that the Company and OpCo shall not be
obligated to provide materials, documents or information the disclosure of which would reasonably be likely to jeopardize the attorney-client
privilege between the Company or OpCo and its counsel or violate applicable law. Nothing in this Section 4.11(d) shall in any way limit, affect or
otherwise modify an Indemnitee’s rights to indemnification under the Company’s certificate of incorporation, by-laws, any applicable policies of
the Company or its Subsidiaries or any other agreement between the Indemnitee and the Company or its Subsidiaries.

 
Section 4.12      Negative Covenants.

 
(a)            From and after the date hereof until the earlier of the Closing or the termination of this Agreement pursuant to Section 2.03, and

except (i) as may be required by applicable law or the regulations or requirements of any stock exchange or regulatory organization applicable to
the Company Group, (ii) with the prior written consent of the Purchaser (such consent not to be unreasonably conditioned, withheld or delayed),
or (iii) as may be expressly contemplated or required by this Agreement, each member of the Company Group covenants and agrees that it shall
conduct the business of the Company Group in all material respects in the ordinary course of business consistent with past practice.

 
(b)            Each member of the Company Group agrees with the Purchaser that from the date hereof and prior to the earlier of the Closing

or the termination of this Agreement pursuant to Section 2.03, and except (i) as may be required by applicable law or the regulations or
requirements of any stock exchange or regulatory organization applicable to the Company Group, (ii) with the prior written consent of the
Purchaser (such consent not to be unreasonably conditioned, withheld or delayed), or (iii) as may be expressly contemplated or required by this
Agreement, no member of the Company Group:
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(i)            shall amend or restate its organizational documents in a manner that is adverse to the Purchaser or the Transactions,

other than, for the avoidance of doubt, (i) the amendment of the Company’s certificate of incorporation in the form set forth in the
Amendment to the Charter or as expressly contemplated by the Reverse Stock Split Proposal, (ii) amendments to or amendments and
restatements of the OpCo LLCA (x) that are necessary to give effect to the Transactions or (y) which are not otherwise adverse in any
respect to the Purchaser;

 
(ii)            shall authorize, declare or pay any dividends on or make any distribution with respect to its outstanding shares of

capital stock or other equity interests (whether in cash, assets, stock or other securities), other than any distributions required by the OpCo
LLCA or distributions from an Other Guarantor Subsidiary to another Other Guarantor Subsidiary or OpCo;

 
(iii)            shall adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization

or other reorganization;
 

(iv)            shall issue, split, combine, reclassify, sell, pledge, dispose of or encumber, or authorize the issuance, split,
combination, reclassification, sale, pledge, disposition or encumbrance of, any shares of its capital stock or other ownership interest of
such entity or any securities convertible into or exchangeable for any such shares or ownership interest, or any rights, warrants or options
to acquire any such shares of capital stock, ownership interest or convertible or exchangeable securities, other than (A) issuances of
shares of Company Common Stock in respect of the exercise or settlement of any Company stock awards outstanding on the date hereof,
(B) the sale of shares of Company Common Stock pursuant to the exercise of options or the settlement of any Company stock awards, if
necessary to effectuate an option direction upon exercise or for withholding of Taxes in accordance with their terms on the date hereof,
(C) grants of equity awards to employees of the Company Group in the ordinary course of business, in amounts consistent with past
practice, pursuant to any benefit plan of the Company Group in effect as of the date hereof, (D) issuances of units of OpCo or Company
Common Stock or other Equity Securities (as defined in the OpCo LLCA) as required by the OpCo LLCA or the organizational
documents of the Company, or (E) combinations of shares of Company Common Stock and dispositions associated with the payment of
cash in lieu of any fractional shares of Company Common Stock that are necessary in connection with the Reverse Stock Split Proposal;

 
(v)            shall incur, assume, guarantee or otherwise become liable for any indebtedness for borrowed money or any guarantee of

such indebtedness other than (x) purchase money financing, equipment financing and letters of credit in the ordinary course of business
and consistent with past practice, and (y) indebtedness for borrowed money under the Additional Notes or debt securities convertible into
Additional Notes at the Closing (subject to compliance with Section 4.14);
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(vi)            shall directly or indirectly, purchase, redeem or otherwise acquire any shares of its capital stock (or other equity

interests) or any rights, warrants or options to acquire any such shares (or other equity interests), except for transactions in connection
with the exercise of any options, or the vesting or settlement of any Company equity awards issued in the ordinary course of business or
repurchases or redemptions of OpCo units required by the OpCo LLCA or cancellations of shares of Company Class V Common Stock as
required by the organizational documents of the Company in connection with the exchange of such shares of Company Class V Common
Stock for an equal number of shares of Company Class A Common Stock;

 
(vii)            shall take any action, or fail to take any action, that would reasonably be expected to prevent, materially impair or

materially delay the consummation of the Transactions; or
 

(viii)            shall agree, in writing or otherwise, to take any of the foregoing actions that are prohibited pursuant to
clauses (i) through (vii) of this Section 4.12(b).

 
Section 4.13      Cooperation. In connection with a transfer or proposed transfer of Subject Securities by the Purchaser or its Affiliates and if

requested by any Purchaser or its Affiliates, the Company shall use its reasonable best efforts to cooperate in such transfer of Subject Securities, including,
without limitation, by providing such Purchaser or its Affiliates, any potential transferee and their respective Representatives opportunities to conduct a
reasonable due diligence investigation of the Company and making available work papers of the Company, as well as access to the officers, management,
employees, financial advisors, attorneys, accountants, consultants, agents and other Representatives of the Company and its Subsidiaries as may be
required or requested in connection with such transaction (subject to, if requested by the Company, each party referred to in this Section 4.13 entering into
customary confidentiality agreements in a form reasonably acceptable to the Company); provided, however, that the Company shall not be required to
provide any information under this Section 4.13 to the extent, the Company reasonably believes, based on the advice of reputable outside legal counsel for
the Company, that to do so would cause the Company to forfeit an attorney-client privilege that was applicable to such information. Without limiting the
foregoing, no such information shall be used by such Person as the basis for any market transactions in securities of the Company in violation of applicable
law.
 

Section 4.14      Additional Notes. The Company may offer, in an offering complying with the applicable requirements for exemption from
registration under the Securities Act, up to $24,999,999 in aggregate principal amount (the “Additional Notes Cap”) of the Additional Notes to Additional
Notes Purchasers on terms that are not more favorable to such investors in any respect than the terms set forth in this Agreement and are not inconsistent
with the obligations of the Company set forth in this Agreement, unless, in each case, agreed in writing by the Purchaser (such offering, the “Additional
Notes Offering”); provided that (i) subject to compliance with the following sentence, definitive documentation for the Additional Notes Offering may
contain conditions to closing that are different from the conditions to Closing set forth in this Agreement, (ii) any Additional Notes Offering shall not
require the approval of the Company’s stockholders, whether by contract, applicable law, the rules and regulations of Nasdaq or otherwise, and (iii) the
Company Group shall not provide the Additional Notes Purchasers with (x) the right to designate any observer, director or other member to the Board of
Directors or the governing body of any other member of the Company Group or (y) any information rights that are based on ownership of Company
Common Stock (for example, such as the rights provided in Section 4.09). The Additional Notes will constitute the same series as this Note. The closing of
the Additional Notes Offerings shall not occur prior to the Closing; provided that, for the avoidance of doubt, prior to the Closing, the Company shall be
permitted to issue convertible securities (the “Bridge Notes”) to the Additional Notes Purchasers in an amount up to the Additional Notes Cap, subject to
such convertible securities automatically converting into the Additional Notes at the Closing in an amount up to the Additional Notes Cap and such
additional securities not being convertible into any other security of the Company Group per their contractual terms. The Company shall not enter into, or
amend or modify, any agreements or terms with respect to the Additional Notes Offering (including with respect to the Bridge Notes) in a manner that has
the effect of establishing rights or otherwise benefiting the Additional Notes Purchasers in a manner that is more favorable to any Additional Notes
Purchaser than the rights and benefits established in favor of the Purchaser by this Agreement. In furtherance of the foregoing, any registration rights
provided to the Additional Notes Purchasers shall not be inconsistent with the registration rights provided by Article V.
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Section 4.15      Tax Matters. The Company shall bear and pay any and all issue, transfer, stamp, documentary and other similar Taxes that may be

payable in respect of any issuance or delivery of a Note pursuant to this Agreement or any Company Common Stock or other securities issuable upon a
conversion of a Note or shares of Company Common Stock; provided that the Company shall not be required to pay any such Tax to the extent such Tax is
payable in respect of any transfer involved in the issuance and delivery of shares of Company Common Stock upon a conversion of a Note or shares of
Company Common Stock, as applicable, in a name other than that in which the Note or shares of Company Common Stock, as applicable, so converted
was or were registered at the request of the registered holder. For U.S. federal (and applicable state and local) income Tax purposes, the Note is intended to
be treated as a debt instrument that is not a “contingent payment debt instrument” (within the meaning of Treasury Regulations Section 1.1275-4), and,
except to the extent otherwise required by a “determination” within the meaning of Section 1313(a) of the Code, the Company shall not take any position
(including on any Tax Return or in any Tax proceeding) inconsistent with such treatment.
 

ARTICLE V.
 

REGISTRATION RIGHTS
 

Section 5.01      Registration Statement.
 

(a)            As soon as reasonably practicable after the issuance of the Note, and in no event later than the later of (i) December 1, 2023 and
(ii) ten (10) Business Days after the Closing, the Company will prepare and file and use reasonable best efforts to cause to be declared effective or
otherwise become effective pursuant to the Securities Act (such effectiveness date, the “Registration Date”) a Registration Statement or post-
effective amendment to an existing Registration Statement in order to provide for resales of all Registrable Securities to be made on a delayed or
continuous basis pursuant to Rule 415 under the Securities Act. In addition, the Company will from time to time use reasonable efforts to promptly
file such additional Registration Statements to cover resales of any Registrable Securities that are not registered for resale pursuant to a pre-
existing Registration Statement and will use its reasonable best efforts to cause such Registration Statement to be declared effective or otherwise
to become effective under the Securities Act and will use its reasonable best efforts to keep the Registration Statement continuously effective
under the Securities Act at all times until the Registration Termination Date. Any Registration Statement filed pursuant to this Section 5.01 shall
cover only Registrable Securities and shall be on Form S-3 (or a successor form) if the Company is eligible to use such form and shall be an
automatically effective Registration Statement if the Company is a WKSI.

 
(b)            Subject to the provisions of Section 5.02, the Company will use its reasonable best efforts to keep the Registration Statement (or

any replacement Registration Statement) continuously effective until the earlier of (such earlier date, the “Registration Termination Date”): (i) the
date on which all Registrable Securities covered by the Registration Statement have been sold thereunder in accordance with the plan and method
of distribution disclosed in the prospectus included in the Registration Statement, and (ii) there otherwise cease to be any Registrable Securities.

 
(c)            From and after the date hereof until the Registration Termination Date, the Company shall use its reasonable best efforts to

maintain eligibility to be able to file and use a Registration Statement on Form S-3 (or any successor form thereto). Notwithstanding anything
herein to the contrary, during such period of time from and after the Registration Date that the Company ceases to be eligible to file or use a
Registration Statement on Form S-3 (or any successor form thereto), upon the written request of any holder or holders of Registrable Securities,
the Company shall use its reasonable efforts to file a Registration Statement on Form S-1 (or any successor form) under the Securities Act
covering the Registrable Securities of the requesting party or parties, as applicable, and use reasonable efforts to cause such Registration Statement
to be declared effective pursuant to the Securities Act as soon as reasonably practicable after filing thereof. The obligations of the Company under
this Section 5.01(c) shall not impact the obligations of the Company under Section 5.01(a) which shall continue to be in force.

 

-43-



 

 
Section 5.02      Registration Limitations and Obligations.

 
(a)            Subject to Section 5.01, the Company will use reasonable best efforts to prepare such supplements or amendments (including a

post-effective amendment), if required by applicable law, to each applicable Registration Statement and file any other required document so that
such Registration Statement will be Available at all times during the period for which such Registration Statement is, or is required pursuant to this
Agreement to be, effective; provided that no such supplement, amendment or filing will be required during a Blackout Period. Notwithstanding
anything to the contrary contained in this Agreement, the Company shall be entitled, from time to time, by providing written notice to the holders
of Registrable Securities, to require such holders of Registrable Securities to suspend the use of the prospectus for sales of Registrable Securities
under the Registration Statement during any Blackout Period; provided, for purposes of this Section 5.02, the Company shall not provide written
notice to any holder or Beneficial Owner of Registrable Securities of any such Blackout Period if such holder or Beneficial Owner has specified in
writing to the Company that it does not wish to receive such notices. No sales may be made under the applicable Registration Statement during
any Blackout Period. In the event of a Blackout Period, the Company shall (x) deliver to the holders of Registrable Securities a certificate signed
by the chief executive officer, chief financial officer, general counsel or treasurer of the Company confirming that the conditions described in the
definition of Blackout Period are met, which certificate shall contain an approximation of the anticipated delay, and (y) notify each holder of
Registrable Securities promptly upon each of the commencement and the termination of each Blackout Period, which notice of termination shall
be delivered to each holder of Registrable Securities no later than the close of business of the last day of the Blackout Period. In connection with
the expiration of any Blackout Period and without any further request from a holder of Registrable Securities, the Company to the extent necessary
and as required by applicable law shall as promptly as reasonably practicable prepare supplements or amendments, including a post-effective
amendment, to the Registration Statement or the prospectus, or any document incorporated therein by reference, or file any other required
document so that the Registration Statement will be Available. A Blackout Period will be deemed to have expired when the Company has notified
the holders of Registrable Securities that the Blackout Period is over and the Registration Statement is Available. Notwithstanding anything in this
Agreement to the contrary, the absence of an Available Registration Statement at any time from and after the Registration Date shall be considered
a Blackout Period and subject to the limitations described in the definition of Blackout Period.

 
(b)            At any time that a Registration Statement is effective and prior to the Registration Termination Date, if a holder of Registrable

Securities delivers a notice to the Company (a “Take-Down Notice”) stating that it, together with any other Persons, intend to sell at least
$5,000,000 in aggregate of Registrable Securities held by such holder and such other Persons; provided that, if the Purchasers and their Affiliates
do not collectively own at least $5,000,000 of Registrable Securities, they shall be permitted to deliver a Take-Down Notice to sell all of the
Registrable Securities held by them (but such amount may not in any case be less than $5,000,000 collectively of Registrable Securities), in each
case, pursuant to the Registration Statement, then, the Company shall amend or supplement the Registration Statement as may be necessary and to
the extent required by law so that the Registration Statement remains Available in order to enable such Registrable Securities to be distributed in
an Underwritten Offering. In connection with any Underwritten Offering of Registrable Securities for which a holder delivers a Take-Down Notice
and satisfies the dollar thresholds set forth in first sentence above, and where the Take-Down Notice contemplates marketing efforts not to exceed
twenty-four (24) hours by the Company and the underwriters, the Company will use reasonable best efforts to cooperate and make its senior
officers available for participation in such marketing efforts (which marketing efforts will not, for the avoidance of doubt, include a “road show”
requiring such officers to travel outside of the city in which they are primarily located). The holder of Registrable Securities that delivered the
applicable Take-Down Notice shall select the underwriter(s) for each Underwritten Offering; provided that the managing underwriter(s) (if there is
only one underwriter, such underwriter shall be deemed to be the managing underwriter) of a marketed Underwritten Offering shall be reasonably
acceptable to the Company. The Company shall select the counsel for the managing underwriter(s); provided that such counsel shall be reasonably
acceptable to the underwriter(s) and the holder of Registrable Securities that delivered the applicable Take-Down Notice. Such holder shall
determine the pricing of the Registrable Securities offered pursuant to any such Registration Statement, including the underwriting discount and
fees payable by such holder to the underwriters in such Underwritten Offering. Such holder shall reasonably determine the timing of any such
registration and sale. Such holder shall determine the applicable underwriting discount and other financial terms, and the holders of the Registrable
Securities sold in the Underwritten Offering shall be solely responsible for all such discounts and fees payable to such underwriters in such
Underwritten Offering. Without the consent of the holder of Registrable Securities that delivered the applicable Take-Down Notice, no
Underwritten Offering pursuant to this Agreement shall include any securities other than Registrable Securities.
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(c)            Subject to Section 5.02(d), if the Company proposes to file a Registration Statement for equity securities or securities

convertible into equity securities, whether on its own behalf or in connection with the exercise of any registration rights by any holder of
registrable securities (other than (i) a registration relating solely to an employee benefit plan or employee stock plan, a dividend reinvestment plan,
or a merger or a consolidation, (ii) a registration on Form S-4 or any successor form, (iii) a registration on Form S-8 or any successor form,
(iv) any amendments or supplements to the Registration Statement on Form S-1 (No. 333-262472), previously filed by the Company with the SEC
and most recently declared effective on March 30, 2023 or (v) any amendments or supplements to the Registration Statement on Form S-1
(No. 333-264598), previously filed by the Company with the SEC and most recently declared effective on March 30, 2023), then the Company
shall give prompt notice (the “Initial Notice”), no later than the date that is twenty (20) days prior to the intended filing date of such Registration
Statement, to the holders of Registrable Securities, and the holders of Registrable Securities shall be entitled to include in such Registration
Statement the Registrable Securities held by them. The Initial Notice shall offer the holder of Registrable Securities the right, subject to
Section 5.02(d) (the “Piggyback Registration Rights”), to register such number of shares of Registrable Securities as each such holders may
request and shall set forth (A) the anticipated filing date of such Registration Statement and (B) the aggregate number of Registrable Securities
that is proposed to be included in such Registration Statement. Subject to Section 5.02(d), the Company shall include in such Registration
Statement such Registrable Securities for which it has received written requests to register within ten (10) days after the Initial Notice has been
given.

 
(d)            If a registration pursuant to Section 5.02(b) or Section 5.02(c) involves an Underwritten Offering and the managing

underwriter(s) of such proposed Underwritten Offering advises the Company or the holders of Registrable Securities that the total securities that
the holders of Registrable Securities and any other Persons intend to include in such offering, or that the inclusion of certain holders of the
Registrable Securities in such offering, would be reasonably likely to adversely affect the price, timing or distribution of the securities offered in
such offering, then the number of securities proposed to be included in such registration shall be allocated among the Company, the holders of
Registrable Securities and the holders of other registrable securities in such offering, such that the number of securities that each such Person shall
be entitled to sell in the Underwritten Offering shall be included in the following order:

 
(i)            in the case of an exercise of any registration rights by holders of Registrable Securities pursuant to Section 5.02(b):

(i) first, the securities held by the Person(s) exercising such registration rights pursuant to Section 5.02(b), pro rata based upon the
number of Registrable Securities requested to be registered by each such Person in connection with such registration; (ii) second, the
securities held by other Person(s), if any, validly exercising demand registration rights, pro rata based upon the number of Registrable
Securities requested to be registered by each such Person in connection with such registration; and (iii) third, securities to be issued and
sold by the Company in such registration;

 
(ii)            In the case of an exercise of registration rights by Persons other than the holders of Registrable Securities: (i) first, the

securities held by such other Person(s), pro rata based upon the number of registrable securities requested to be registered by each such
Person in connection with such registration; (ii) second, the securities held by holders of Registrable Securities exercising their
Piggyback Registration Rights, pro rata based upon the number of Registrable Securities requested to be registered by each such Person
in connection with such registration; and (iii) third, securities to be issued and sold by the Company in such registration; and

 
(iii)            in the case of any other registration: (i) first, the securities to be issued and sold by the Company in such registration;

and (ii) second, the securities held by holders of Registrable Securities exercising their Piggyback Registration Rights and any other
holders of registrable securities validly exercising their piggyback registration rights, pro rata based upon the number of securities
requested to be registered by each such Person in connection with such registration.

 
(e)            In connection with a distribution of Registrable Securities in which the holders of Registrable Securities are selling an aggregate

of at least $5,000,000 of Registrable Securities, the Company shall, to the extent requested by managing underwriter(s) of such a distribution, be
subject to a restricted period of the same length of time as such holder agrees with the managing underwriter(s) (but not to exceed 90 days) during
which the Company may not offer, sell or grant any option to purchase Company Common Stock and any debt securities of the Company other
than issuances pursuant to the Company’s employee or director stock plans and issuances of shares upon the exercise of options or other equity
awards under such stock plans.
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Section 5.03      Registration Procedures.

 
(a)            If and whenever the Company is required to use reasonable best efforts to effect the registration of any Registrable Securities

under the Securities Act and in connection with any distribution of Registrable Securities pursuant thereto as provided in this Agreement
(including any sale referred to in any Take-Down Notice), the Company shall as promptly as reasonably practicable, subject to the other provisions
of this Agreement:

 
(i)            use reasonable best efforts to prepare and file with the SEC a Registration Statement to effect such registration in

accordance with the intended method or methods of distribution of such securities and thereafter use reasonable efforts to cause such
Registration Statement to become and remain effective pursuant to the terms of this Section 5.03; provided, however, that the Company
may discontinue any registration of its securities which are not Registrable Securities at any time prior to the effective date of the
Registration Statement relating thereto; provided, further, that before filing such Registration Statement or any amendments or
supplements thereto, including any prospectus supplements in connection with a sale referred to in a Take-Down Notice, the Company
will furnish to the holders which are including Registrable Securities in such registration (“Selling Holders”) and the lead managing
underwriter(s), if any, copies of all such documents proposed to be filed, which documents will be subject to the review and reasonable
comment (which comments will be considered in good faith by the Company) of the counsel (if any) to such holders and counsel (if any)
to such underwriter(s), and other documents reasonably requested by any such counsel, including any comment letter from the SEC, and,
if requested by any such counsel, provide such counsel and the lead managing underwriter(s), if any, reasonable opportunity to participate
in the preparation of such Registration Statement and each prospectus (including any prospectus supplement) included or deemed
included therein and such other opportunities to conduct a customary and reasonable due diligence investigation (in the context of a
registered Underwritten Offering) of the Company, including reasonable access to (including responses to any reasonable inquiries by the
lead managing underwriter(s) and their counsel) the Company’s books and records, officers, accountants and other advisors;

 
(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 and to the extent required by applicable law to keep such Registration Statement
effective and Available pursuant to the terms of this Section 5.03;

 
(iii)            if requested by the lead managing underwriter(s), promptly include in a prospectus supplement or post-effective

amendment such information as the lead managing underwriter(s), if any, and such holders may reasonably request in order to permit the
intended method of distribution of such securities and make all required filings of such prospectus supplement or such post-effective
amendment as soon as reasonably practicable after the Company has received such request; provided, however, that the Company shall
not be required to take any actions under this Section 5.03(a)(iii) that are not, in the opinion of counsel for the Company, in compliance
with applicable law;
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(iv)            furnish to the Selling Holders and each underwriter, if any, of the securities being sold by such Selling Holders such

number of conformed copies of such Registration Statement and of each amendment and supplement thereto, such number of copies of
the prospectus and any prospectus supplement contained in or deemed part of such Registration Statement (including each preliminary
prospectus supplement) and each free writing prospectus (as defined in Rule 405 of the Securities Act) (a “Free Writing Prospectus”)
utilized in connection therewith and any other prospectus filed under Rule 424 under the Securities Act, in conformity with the
requirements of the Securities Act, and such other documents as such Selling Holders and underwriter(s), if any, may reasonably request
in order to facilitate the public sale or other disposition of the Registrable Securities owned by such Selling Holders;

 
(v)            use reasonable best efforts to cause such Registrable Securities to be listed on each securities exchange on which

similar securities issued by the Company are then listed;
 

(vi)            use reasonable best efforts to provide and cause to be maintained a transfer agent and registrar for all Registrable
Securities covered by such Registration Statement from and after a date not later than the effective date of such Registration Statement;

 
(vii)            as promptly as practicable notify in writing the holders of Registrable Securities and the underwriters, if any, of the

following events: (A) the filing of the Registration Statement, any amendment thereto, the prospectus or any prospectus supplement
related thereto or post-effective amendment to such Registration Statement or any Free Writing Prospectus utilized in connection
therewith, and, with respect to such Registration Statement or any post-effective amendment thereto, when the same has become
effective; (B) any request by the SEC or any other U.S. or state governmental authority for amendments or supplements to such
Registration Statement or the prospectus or for additional information; (C) the issuance by the SEC of any stop order suspending the
effectiveness of such Registration Statement or the initiation of any proceedings by any person for that purpose; (D) the receipt by the
Company of any notification with respect to the suspension of the qualification of any Registrable Securities for sale under the securities
or “blue sky” laws of any jurisdiction or the initiation or threat of any proceeding for such purpose; (E) if at any time the representations
and warranties of the Company contained in any agreement (including any underwriting agreement) related to such registration cease to
be true and correct in any material respect; and (F) upon the happening of any event that makes any statement made in such Registration
Statement or related prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in any material
respect or that requires the making of any changes in such Registration Statement, prospectus or documents so that, in the case of such
Registration Statement, it will not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein not misleading, and that in the case of the prospectus, it will not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading;
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(viii)            use reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of such Registration

Statement, or the lifting of any suspension of the qualification (or exemption from qualification) of any of the Registrable Securities for
sale in any jurisdiction at the earliest reasonable practicable date, except that the Company shall not for any such purpose be required to
(A) qualify generally to do business as a foreign corporation or as a dealer in securities in any jurisdiction wherein it would not but for
the requirements of this clause (viii) be obligated to be so qualified, (B) subject itself to taxation in any such jurisdiction or (C) file a
general consent to service of process in any such jurisdiction;

 
(ix)            cooperate with each seller of Registrable Securities and each underwriter or agent participating in the disposition of

such Registrable Securities and their respective counsel in connection with any filings required to be made with the Financial Industry
Regulatory Authority, Inc.;

 
(x)            prior to any public offering of Registrable Securities, use reasonable efforts to register or qualify or cooperate with the

Selling Holders in connection with the registration or qualification (or exemption from such registration or qualification) of such
Registrable Securities for offer and sale under the applicable state securities or “blue sky” laws of those jurisdictions within the United
States as any holder reasonably requests in writing to keep each such registration or qualification (or exemption therefrom) effective until
the Registration Termination Date; provided that the Company will not be required to (A) qualify generally to do business as a foreign
corporation or as a dealer in securities in any jurisdiction wherein it would not but for the requirements of this clause (x) be obligated to
be so qualified, (B) subject itself to taxation in any such jurisdiction or (C) file a general consent to service of process in any such
jurisdiction;

 
(xi)            use reasonable efforts to cooperate with the holders to facilitate the timely preparation and delivery of certificates or

book-entry securities representing Registrable Securities to be delivered to a transferee pursuant to the Registration Statements, which
certificates or book-entry securities shall be free, to the extent permitted by the Note and applicable law, of all restrictive legends, and to
enable such Registrable Securities to be in such denominations and registered in such names as any such holders may request in writing;
and in connection therewith, if required by the Company’s transfer agent, the Company will promptly after the effectiveness of the
Registration Statement cause to be delivered to its transfer agent when and as required by such transfer agent from time to time, any
authorizations, certificates, directions and other evidence required by the transfer agent which authorize and direct the transfer agent to
issue such Registrable Securities without legend upon sale by the holder of such shares of Registrable Securities under the Registration
Statement; and
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(xii)            agrees with each holder of Registrable Securities that, in connection with any Underwritten Offering or other resale

pursuant to the Registration Statement in accordance with the terms hereof, it will use reasonable efforts to negotiate in good faith and
execute all customary indemnities, underwriting agreements and other documents reasonably required under the terms of such
underwriting arrangements (in each case on terms reasonably acceptable to the Company), including using reasonable efforts to procure
customary legal opinions and auditor “comfort” letters.

 
(b)            The Company may require each Selling Holder and each underwriter, if any, to (i) furnish the Company in writing such

information regarding each Selling Holder or underwriter and the distribution of such Registrable Securities as the Company may from time to
time reasonably request in writing to complete or amend the information required by such Registration Statement and/or any other documents
relating to such registered offering, and (ii) execute and deliver, or cause the execution or delivery of, and to perform under, or cause the
performance under, any agreements and instruments reasonably requested by the Company to effectuate such registered offering, including,
without limitation, opinions of counsel and questionnaires. If the Company requests that the holders of Registrable Securities take any of the
actions referred to in this Section 5.03(b), such holders shall take such action promptly and as soon as reasonably practicable following the date of
such request.

 
(c)            Each Selling Holder agrees that upon receipt of any notice from the Company of the happening of any event of the kind

described in clauses (B), (C), (D), (E) and (F) of Section 5.03(a)(vii), such Selling Holder shall forthwith discontinue such Selling Holder’s
disposition of Registrable Securities pursuant to the applicable Registration Statement and prospectus relating thereto until such Selling Holder is
advised in writing by the Company that the use of the applicable prospectus may be resumed, and has received copies of any additional or
supplemental filings that are incorporated or deemed to be incorporated by reference in such prospectus. The Company shall use reasonable efforts
to cure the events described in clauses (B), (C), (D), (E) and (F) of Section 5.03(a)(vii) so that the use of the applicable prospectus may be
resumed at the earliest reasonably practicable moment.

 
Section 5.04      Expenses. The Company shall pay all Registration Expenses in connection with a registration pursuant to this Article V, provided

that each holder of Registrable Securities participating in an offering shall pay all applicable underwriting fees, discounts, selling commissions and similar
charges.
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Section 5.05      Registration Indemnification.

 
(a)            The Company agrees, without limitation as to time, to indemnify and hold harmless, to the fullest extent permitted by law, each

Selling Holder and its Affiliates and their respective Representatives and each Person who controls (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act) such Selling Holder or such other indemnified Person and the Representatives of each such
controlling Person, each underwriter, if any, and each Person who controls (within the meaning of Section 15 of the Securities Act and Section 20
of the Exchange Act) such underwriter (collectively, the “Indemnified Persons”), from and against all losses, claims, damages, liabilities, costs,
expenses (including reasonable expenses of investigation and reasonable attorneys’ fees and expenses), judgments, fines, penalties, charges and
amounts paid in settlement (collectively, the “Losses”), as incurred, arising out of, caused by, resulting from or relating to any untrue statement (or
alleged untrue statement) of a material fact contained in any Registration Statement, prospectus or preliminary prospectus or Free Writing
Prospectus, in each case related to such Registration Statement, or any amendment or supplement thereto or any omission (or alleged omission) of
a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading and (without limitation of the preceding portions of this Section 5.05(a)) will reimburse each such Selling Holder, each of its
Affiliates, and each of their respective Representatives and each such Person who controls each such Selling Holder and the Representatives of
each such controlling Person, each such underwriter and each such Person who controls any such underwriter, for any reasonable legal and any
other reasonable expenses incurred in connection with investigating and defending or settling any such claim, Loss, damage, liability or action,
except insofar as the same are caused by any information regarding a holder of Registrable Securities or underwriter furnished in writing to the
Company expressly for use therein by any such person, any Affiliate or controlling Person thereof.

 
(b)            In connection with any Registration Statement in which a Selling Holder is participating, without limitation as to time, each such

Selling Holder shall, severally and not jointly, indemnify the Company, its directors and officers, and each Person who controls (within the
meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) the Company, from and against all Losses, as incurred, arising
out of, caused by, resulting from or relating to any untrue statement (or alleged untrue statement) of material fact contained in the Registration
Statement, prospectus or preliminary prospectus or Free Writing Prospectus or any amendment or supplement thereto or any omission (or alleged
omission) of a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading, and (without limitation of the preceding portions of this Section 5.05(b)) will reimburse the Company, its
directors and officers and each Person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the
Exchange Act) for any reasonable legal and any other reasonable expenses incurred in connection with investigating and defending or settling any
such claim, Loss, damage, liability or action, in each case solely to the extent, but only to the extent, that such untrue statement or omission is
made in such Registration Statement, prospectus or preliminary prospectus or Free Writing Prospectus or any amendment or supplement thereto in
reliance upon and in conformity with written information regarding the Selling Holder furnished to the Company by such Selling Holder for
inclusion in such Registration Statement, prospectus or preliminary prospectus or Free Writing Prospectus or any amendment or supplement
thereto.
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(c)            Any Person entitled to indemnification hereunder shall give prompt written notice to the indemnifying party of any claim with

respect to which it seeks indemnification; provided, however, the failure to give such notice shall not release the indemnifying party from its
obligation, except to the extent that the indemnifying party has been actually and materially prejudiced by such failure to provide such notice on a
timely basis.

 
(d)            In any case in which any such action is brought against any indemnified party, the indemnified party shall promptly notify in

writing the indemnifying party of the commencement thereof, and the indemnifying party will be entitled to participate therein, and, to the extent
that it may wish, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party, and after notice from the
indemnifying party to such indemnified party of its election so to assume the defense thereof and acknowledging the obligations of the
indemnifying party with respect to such proceeding, the indemnifying party will not (so long as it shall continue to have the right to defend,
contest, litigate and settle the matter in question in accordance with this paragraph) be liable to such indemnified party hereunder for any legal or
other expense subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable costs of investigation,
supervision and monitoring (unless (i) such indemnified party reasonably objects to such assumption on the grounds that there may be defenses
available to it which are different from or in addition to the defenses available to such indemnifying party and, as a result, a conflict of interest
exists or (ii) the indemnifying party shall have failed within a reasonable period of time to assume such defense and the indemnified party is or
would reasonably be expected to be materially prejudiced by such delay, in either event the indemnified party shall be promptly reimbursed by the
indemnifying party for the expenses incurred in connection with retaining one separate legal counsel (for the avoidance of doubt, for all
indemnified parties in connection therewith)). For the avoidance of doubt, notwithstanding any such assumption by an indemnifying party, the
indemnified party shall have the right to employ separate counsel in any such matter and participate in the defense thereof, but the fees and
expenses of such counsel shall be at the expense of such indemnified party except as provided in the previous sentence. An indemnifying party
shall not be liable for any settlement of an action or claim effected without its consent (which consent shall not be unreasonably withheld,
conditioned or delayed). No matter shall be settled by an indemnifying party without the consent of the indemnified party (which consent shall not
be unreasonably withheld, conditioned or delayed), unless such settlement (x) includes an unconditional release of such indemnified party from all
liability on claims that are the subject matter of such claim or proceeding, (y) does not include any statement as to or any admission of fault,
culpability or a failure to act by or on behalf of any indemnified party and (z) is settled solely for cash for which the indemnified party would be
entitled to indemnification hereunder. The failure of an indemnified party to give notice to an indemnifying party of any action brought against
such indemnified party shall not relieve the indemnifying party of its obligations or liabilities pursuant to this Agreement, except to the extent such
failure materially and adversely prejudices the indemnifying party.
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(e)            The indemnification provided for under this Agreement shall survive the sale or other transfer of the Registrable Securities and

the termination of this Agreement.
 

(f)            If recovery is not available under the foregoing indemnification provisions for any reason or reasons other than as specified
therein, any Person who would otherwise be entitled to indemnification by the terms thereof shall nevertheless be entitled to contribution with
respect to any Losses with respect to which such Person would be entitled to such indemnification but for such reason or reasons, in such
proportion as is appropriate to reflect the relative fault of the indemnifying party, on the one hand, and such indemnified party, on the other hand,
in connection with the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable considerations. The
relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, whether the untrue
or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the indemnifying party or
by the indemnified party, the Persons’ relative knowledge and access to information concerning the matter with respect to which the claim was
asserted, the opportunity to correct and prevent any statement or omission, and other equitable considerations appropriate under the circumstances.
It is hereby agreed that it would not necessarily be equitable if the amount of such contribution were determined by pro rata or per capita
allocation that does not take into account the equitable considerations referred to in the immediately preceding sentence. Notwithstanding any
other provision of this Agreement, no holder of Registrable Securities shall be required to contribute, in the aggregate, any amount in excess of its
net proceeds from the sale of the Registrable Securities subject to any actions or proceedings over the amount of any damages, indemnity or
contribution that such holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged
omission. 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 found guilty of such fraudulent misrepresentation.

 
(g)            The indemnification and contribution agreements contained in this Section 5.05 are in addition to any liability that the

indemnifying party may have to the indemnified party and do not limit other provisions of this Agreement that provide for indemnification.
 

Section 5.06      Facilitation of Sales Pursuant to Rule 144. For as long as the Purchaser or its Affiliates Beneficially Owns the Note or any
Company Common Stock issued or issuable upon conversion thereof, to the extent it shall be required to do so under the Exchange Act, the Company shall
use reasonable best efforts to timely file the reports required to be filed by it under the Exchange Act or the Securities Act (including the reports under
Sections 13 and 15(d) of the Exchange Act referred to in subparagraph (c)(1) of Rule 144) and submit all required Interactive Data Files (as defined in
Rule 11 of Regulation S-T of the SEC), and shall use reasonable best efforts to take such further necessary action as any holder of the Note or Subject
Securities may reasonably request in connection with the removal of any restrictive legend on the Subject Securities being sold, all to the extent required
from time to time to enable such holder to sell the Subject Securities without registration under the Securities Act within the limitations of the exemption
provided by Rule 144.
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Section 5.07      Other Registration Rights. Except upon the transfer or assignment of the Existing Registration Rights in accordance with their

terms, following the date hereof, the Company shall not grant to any Persons the right to request the Company to register any equity securities under the
Securities Act, whether pursuant to “demand,” “piggyback,” or other rights, unless such rights are subject and subordinate to the rights of the holders of
Registrable Securities under this Agreement. The Company Group shall not amend the Existing Registration Rights in a manner that would prejudice in any
respect the registration rights granted under this Article V.
 

ARTICLE VI.
 

MISCELLANEOUS
 

Section 6.01      Survival of Representations and Warranties. Except for the warranties and representations contained in clauses Section 3.01(a),
Section 3.01(b), Section 3.01(c), Section 3.01(g), Section 3.01(h)(i), Section 3.02(a), Section 3.02(b)(i), Section 3.02(b)(iii)(A) and Section 3.02(e), which
shall survive the Closing indefinitely, the warranties and representations made herein shall survive for one (1) year following the Closing Date and shall
then expire; provided that nothing herein shall relieve any party of liability for any inaccuracy or breach of such representation or warranty to the extent
that any good faith allegation of such inaccuracy or breach is made in writing prior to such expiration.
 

Section 6.02      Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if
delivered personally, sent by overnight courier or sent via email (with receipt confirmed) as follows:
 

(a) If to the Purchaser, to:    
       
  Oakstone Ventures, Inc. (Capital One)    
  1680 Capital One Drive    
  McLean, Virginia 22102    
  Attention:   Nathan Krishnamurthy, MVP
  Email:   nathan.krishnamurthy@capitalone.com
      with a copy to: george.stauffer@capitalone.com
 
  With a copy (which shall not constitute actual or constructive notice) to:
       
  Wachtell, Lipton, Rosen & Katz    
  51 West 52nd Street    
  New York, NY 10019    
  Attention:   Brandon C. Price
  Email:   BCPrice@wlrk.com
 

(b) If to the Company Group, to:    
       
  Inspirato Incorporated     
  1544 Wazee Street    
  Denver, CO 80202    
  Attention: Brent Handler    
  Legal@inspirato.com    
       
  with a copy (which will not constitute actual or constructive notice) to:
       
  Wilson Sonsini Goodrich & Rosati    
  650 Page Mill Road    
  Palo Alto, CA 94304    
  Attention:   Tony Jeffries
      tjeffries@wsgr.com
 
or to such other address or addresses as shall be designated in writing. All notices shall be deemed effective (a) when delivered personally (with written
confirmation of receipt, by other than automatic means, whether electronic or otherwise), (b) when sent by email (with written confirmation of receipt, by
other than automatic means, whether electronic or otherwise) or (c) one (1) Business Day following the day sent by overnight courier. Any party may
change its address for notice by providing notice of such change in address to the other parties in accordance with the foregoing.
 

-53-



 

 
Section 6.03      Entire Agreement; Third-Party Beneficiaries; Amendment. This Agreement, together with the Confidentiality Agreement, the

Framework Agreement, the Commercial Agreement, and the Note, sets forth the entire agreement between the parties hereto with respect to the
Transactions, and are not intended to and shall not confer upon any person other than the parties hereto, their successors and permitted assigns any rights or
remedies hereunder; provided that (i) Section 4.11 and Section 5.05 shall be for the benefit of and fully enforceable by each of the Indemnified Persons and
(ii) Section 6.12 shall be for the benefit of and fully enforceable by each of the Specified Persons. Any provision of this Agreement may be amended or
modified in whole or in part at any time by an agreement in writing between the parties hereto executed in the same manner as this Agreement (it being
understood and agreed that any such agreement executed by the Company shall be binding on all other members of the Company Group, regardless of
whether such other members are signatories to such agreement). No failure on the part of any party to exercise, and no delay in exercising, any right shall
operate as a waiver thereof nor shall any single or partial exercise by any party of any right preclude any other or future exercise thereof or the exercise of
any other right.
 

Section 6.04      Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to constitute any
original, but all of which together shall constitute one and the same document. Signatures to this Agreement transmitted by facsimile transmission, by
electronic mail in “portable document format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial
appearance of a document will have the same effect as physical delivery of the paper document bearing the original signature. The words “execution,”
“signed,” “signature,” “delivery,” and words of like import in or relating to this Agreement or any document to be signed in connection with this Agreement
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 or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be,
and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
 

Section 6.05      Public Announcements. No press release or public announcement related to this Agreement or the transactions contemplated
herein shall be issued or made by the Purchaser or its Affiliates without the prior written approval of the Company or by the Company Group without the
prior written approval of the Purchaser, unless required by law (based on the advice of counsel) in which case the other party shall have the right to review
and reasonably comment on such press release, announcement or communication prior to issuance, distribution or publication. The restrictions of this
Section 6.05 shall not apply to any communication if the information contained therein substantially reiterates (or is consistent with) previous press release
or public announcement made in compliance with this Section 6.05.
 

Section 6.06      Expenses. Except as otherwise expressly provided herein, each party hereto shall bear its own costs and expenses (including
attorneys’ fees) incurred in connection with this Agreement and the Transactions.
 

Section 6.07      Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be
binding upon, each party’s successors and assigns, and no other person; provided that no party hereto may assign its respective rights or delegate its
respective obligations under this Agreement, whether by operation of law or otherwise, and any assignment by a party hereto in contravention of this
Section 6.07 shall be null and void; provided that (i) Purchaser may assign all of its rights and obligations under this Agreement to one or more Affiliates;
provided, further that no such assignment will relieve the Purchaser of its obligations hereunder, (ii) any Affiliate of Purchaser who after the Closing Date
executes and delivers a joinder (in form and substance reasonably satisfactory to the Company) and is a transferee of the Note or shares of Company
Common Stock shall be deemed a Purchaser hereunder and have all the rights and obligations of such Purchaser or any portion thereof, (iii) if the Company
consolidates or merges with or into any Person and the Company Common Stock is, in whole or in part, converted into or exchanged for securities of a
different issuer in a transaction that does not constitute a Change of Control in which the obligations of the Company with respect to the Note under
Section 4.10(c) thereof are fully satisfied, then as a condition to such transaction the Company will cause such issuer to assume all of the Company’s rights
and obligations under this Agreement in a written instrument delivered to the Purchaser, and (iv) the rights of a holder of Registrable Securities under
Article V may be assigned, but only together with a transfer of the Note (or a portion thereof) or Company Common Stock issued upon conversion of the
Note. For the avoidance of doubt, no Third Party to whom any the Note (or any portion thereof) or shares of Company Common Stock issued upon
conversion of the Note are transferred shall have any rights or obligations under this Agreement except (and then only to the extent of) any rights and
obligations under Article V to the extent assignable in accordance with this Section 6.07.
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Section 6.08      Governing Law; Jurisdiction; Waiver of Jury Trial.

 
(a)            This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect

to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of
the laws of any jurisdiction other than the State of Delaware. In addition, each of the parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in
respect of this Agreement and the rights and obligations arising hereunder brought by the other party hereto or its successors or assigns, shall be
brought and determined exclusively in the Court of Chancery in the State of Delaware and, if such court declines jurisdiction, any other state court
of the State of Delaware or the United States District Court for the District of Delaware. Each of the parties hereto hereby irrevocably submits
with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of
the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this
Agreement in any court other than the aforesaid courts. Each of the parties hereto hereby irrevocably waives, and agrees not to assert as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the
jurisdiction of the above named courts for any reason other than the failure to serve in accordance with this Section 6.08(a), (ii) any claim that it or
its property is exempt or immune from the jurisdiction of any such court or from any legal process commenced in such courts (whether through
service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the
fullest extent permitted by the applicable law, any claim that (A) the suit, action or proceeding in such court is brought in an inconvenient forum,
(B) the venue of such suit, action or proceeding is improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts. Each of the parties hereby agrees that service of any process, summons, notice or document by U.S. registered mail to the respective
addresses set forth in Section 6.02 shall be effective service of process for any suit or proceeding in connection with this Agreement or the
transactions contemplated hereby.

 
(b)            EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A

TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND SUCH PARTY HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS
SECTION 6.08.
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Section 6.09      Severability. If any provision of this Agreement is determined to be invalid, illegal or unenforceable, the remaining provisions of

this Agreement shall remain in full force and effect; provided that the economic and legal substance of, any of the Transactions is not affected in any
manner materially adverse to any party. In the event of any such determination, the parties agree to negotiate in good faith to modify this Agreement to
fulfill as closely as possible the original intent and purpose hereof. To the extent permitted by law, the parties hereby to the same extent waive any
provision of law that renders any provision hereof prohibited or unenforceable in any respect.
 

Section 6.10      Specific Performance. The parties agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached. Accordingly, each party agrees that in the event of any
breach or threatened breach by any other party of any covenant or obligation contained in this Agreement, the non-breaching party shall be entitled (in
addition to any other remedy that may be available to it, whether in law or equity) to (i) a decree or Order of specific performance to enforce the
observance and performance of such covenant or obligation, and (ii) an injunction restraining such breach or threatened breach. Each of the parties agrees
that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that any other party has an adequate remedy
at law or that any award of specific performance is not an appropriate remedy for any reason at law or in equity. Any party seeking an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be required to provide
any bond or other security in connection with any such Order or injunction.
 

Section 6.11      Headings. The headings of Articles and Sections contained in this Agreement are for reference purposes only and are not part of
this Agreement.
 

Section 6.12      Non-Recourse.
 

(a)            This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the transactions contemplated hereby may only be brought against the entities that are expressly named as parties hereto and their
respective successors and assigns. Except as set forth in the immediately preceding sentence, no past, present or future director, officer, employee,
incorporator, member, partners, stockholder, Affiliate, agent, attorney or Representative of any party hereto (collectively, the “Specified Persons”)
shall have any liability for any obligations or liabilities of any party hereto under this Agreement or for any claim based on, in respect of, or by
reason of, the transactions contemplated hereby.

 
(b)            Notwithstanding anything to the contrary in this Agreement, the Purchaser’s aggregate liability for any liability, loss, damage or

recovery of any kind (including special, exemplary, consequential, indirect or punitive damages or damages arising from loss of profits, business
opportunities or goodwill, diminution in value or any other losses or damages, whether at law, in equity, in contract, in tort or otherwise) arising
under or in connection with any breach of this Agreement (whether willfully, intentionally, unintentionally or otherwise) or the failure of the
Closing to occur for any reason or otherwise in connection with the Transactions or this Agreement or in respect of any oral representations made
or alleged to have been made in connection therewith shall be no greater than the Purchase Price and the Purchaser shall not have any further
liability or obligation relating to or arising out of this Agreement, the Transactions or any other agreement or document relating thereto in excess
of such amount.

 
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  INSPIRATO INCORPORATED
   
  By: /s/ Brent Handler
    Name: Brent Handler
    Title: Chief Executive Officer
   
  INSPIRATO LLC
   
  By: /s/ Brent Handler
    Name: Brent Handler
    Title: Chief Executive Officer
   

[Signature Page to Investment Agreement]
 

 



 

 
IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  PURE VIDA VILLAS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  OCEAN CLIFF HOLDINGS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  BAYSIDE VILLAS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  RFV RENTALS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  PONTE FERRO, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  POINT BREAK HOLDINGS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
 

[Signature Page to Investment Agreement]
 

 



 

 
IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  CENOTES HOLDING LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  ISLAND HOLDINGS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  FARAWAY LAND, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
 

[Signature Page to Investment Agreement]
 

 



 

 
IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  INSPIRATO REAL ESTATE, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  BEST OF 52 LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  TORTUGA MARINA HOLDINGS LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  TURQUOISE HOLDINGS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  SKY PEAK HOLDINGS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  SUNSHINE VILLAS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OTHER GUARANTOR SUBSIDIARIES:
   
  HIGH ROAD HOLDINGS, LLC
   
  By: /s/ Andrew Dutton
    Name: Andrew Dutton
    Title: Authorized Signatory
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as

of the date first above written.
 
  OAKSTONE VENTURES, INC.
   
  By: /s/ Jaidev Shergill
    Name: Jaidev Shergill
    Title: President
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EXHIBIT A

 
FORM OF NOTE
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR THE

SECURITIES LAWS OF ANY JURISDICTION. THIS NOTE MAY NOT BE OFFERED, SOLD, HYPOTHECATED, GIVEN, BEQUEATHED,
TRANSFERRED, ASSIGNED, PLEDGED, ENCUMBERED, OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO (I) A REGISTRATION
STATEMENT WITH RESPECT TO THIS NOTE THAT IS EFFECTIVE UNDER SUCH ACT OR APPLICABLE STATE SECURITIES LAW, OR
(II) ANY EXEMPTION FROM REGISTRATION UNDER SUCH ACT, OR APPLICABLE STATE SECURITIES LAW, RELATING TO THE
DISPOSITION OF SECURITIES, PROVIDED THAT AN OPINION OF COUNSEL IS FURNISHED TO THE COMPANY, TO THE EXTENT
REASONABLY REQUESTED BY THE COMPANY, IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE COMPANY, TO THE
EFFECT THAT AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND/OR APPLICABLE STATE SECURITIES LAW
IS AVAILABLE.
 

FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED, THIS
NOTE IS BEING ISSUED WITH ORIGINAL ISSUE DISCOUNT. THE COMPANY AGREES TO PROVIDE PROMPTLY TO THE HOLDER OF THIS
NOTE, UPON WRITTEN REQUEST, THE ISSUE PRICE, AMOUNT OF ORIGINAL ISSUE DISCOUNT, ISSUE DATE, AND YIELD TO
MATURITY. ANY SUCH WRITTEN REQUEST SHOULD BE MADE PURSUANT TO SECTION 10.1.
 
$25,000,000 New York, New York
 

[●] [●], [●]
 

INSPIRATO INCORPORATED
8% Senior Secured Convertible Note due [●]

 
Unless otherwise converted pursuant to Article 4 hereof, Inspirato Incorporated, a corporation organized under the laws of the State of

Delaware (or its successor, the “Company”), hereby unconditionally promises to pay to the order of Oakstone Ventures, Inc., a corporation organized under
the laws of the State of Delaware (the “Holder”), the principal amount of twenty-five million U.S. Dollars (U.S.$25,000,000), on [●] [●], [●]1 (the
“Maturity Date”), and to pay interest at the time, in the form and at the rate set forth herein. Certain capitalized terms used herein without definition shall
have the meanings assigned to them in Article 9 hereof. This Note is issued in accordance with and subject to the following terms and conditions:
 

ARTICLE 1
PRINCIPAL AND INTEREST

 
Section 1.1.             Principal and Interest.

 
(a)            The Company shall on the Maturity Date pay to the order of the Holder an amount equal to the aggregate principal amount of

this Note outstanding on the Maturity Date, plus accrued and unpaid interest thereon and other amounts payable hereunder, unless and to the
extent that this Note is earlier redeemed, repurchased, repaid or converted in accordance with the terms of this Note.

 
 

1 Insert date that is 5 years after the Closing Date.
 



 

 
(b)            Interest shall be payable quarterly on the last Business Day of each calendar quarter after the issuance of this Note (the “Interest

Payment Dates”). Interest shall accrue on the unpaid principal amount of this Note at the rate of 8% per annum from the Closing Date, or from the
most recent Interest Payment Date for which the applicable interest payment has been made, to, but excluding, the relevant Interest Payment Date,
until the principal amount of this Note is paid in full or the full principal amount of this Note has been converted as provided in Article 4 hereof.
Interest on this Note shall be computed on the basis of a 360-day year composed of twelve 30-day months. For each Interest Payment Date, the
Company may, at its option, elect to pay interest on the Note (i) in cash (a “Cash Election”), or (ii) by increasing the outstanding principal amount
of the Note by the amount of interest payable on such Interest Payment Date (a “PIK Election” and, together with a Cash Election, an “Election”,
and any payment of interest on the principal amount of the Note by adding such interest to such principal amount, a “PIK Payment”). The
Company may make an Election with respect to each Interest Payment Date by providing written notice to the Holder at least five (5) Business
Days prior to such Interest Payment Date. Unless a Cash Election is made by the Company in a timely fashion with respect to the method of
payment of interest on an Interest Payment Date, interest for such Interest Payment Date shall be payable according to the PIK Election.

 
(c)            Subject to the Company’s right to make a PIK Election, the Company will pay amounts due pursuant to this Note in money of

the United States that at the time of payment is legal tender for payment of public and private debts in immediately available funds (without any
counterclaim, setoff, recoupment or deduction whatsoever, and free and clear of, and without any withholding or deduction for or on account of,
any present or future taxes, levies, imports, duties, charges or fees of any nature, other than withholding for taxes as required by applicable law)
and by wire transfer to a U.S. dollar account maintained by the Holder with a bank in the United States designated in writing by the Holder.
Notwithstanding any other provision to the contrary, (i) Holder shall provide any necessary tax forms and information, including an Internal
Revenue Service Form W-9 or appropriate version of Internal Revenue Service Form W-8, as applicable, from each beneficial owner of this Note
and (ii) to the extent the Company withholds payments for taxes as required by applicable law and pays such amounts to the appropriate tax
authority, such amounts shall be treated for all purposes as having been paid to the person to whom such amounts otherwise would have been paid.

 
(d)            The Company agrees that to the extent the Company makes a payment or payments hereunder which payment or payments, or

any part thereof, are subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to the Company or its
successors under any Bankruptcy Law, state or federal law, common law or equitable cause, then, to the extent of such payment or repayment, the
obligations, or part thereof, under this Note that have been paid, reduced or satisfied by such amount shall be reinstated and continued in full force
and effect as of the time immediately preceding such initial payment, reduction or satisfaction.
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Section 1.2.            Closing Date Notes.

 
(a)            On the Closing Date, there will be originally issued twenty five million dollars ($25,000,000) in aggregate principal amount of

Investor Notes, consisting of this Note. The Company shall have the right (on or after the Closing Date) to issue up to twenty-four million nine
hundred ninety-nine thousand nine hundred ninety-nine dollars ($24,999,999) in aggregate principal amount of Notes to any Additional Investor,
subject to the provisions of this Note and the Investment Agreement (the “Additional Notes”).

 
(b)            The Additional Notes shall constitute Investor Notes, shall have the same terms as this Note and shall be considered to be part of

the same series of, and rank equally and ratably with this Note. No notes or other instruments other than this Note (including any issued in
exchange therefor or substitution thereof) and the Additional Notes shall constitute Investor Notes or be a part of the same series as the Notes.

 
(c)            The total aggregate principal amount of this Note and the Additional Notes shall not exceed forty-nine million nine hundred

ninety-nine thousand nine hundred ninety-nine dollars ($49,999,999).
 

ARTICLE 2
TRANSFER

 
The Company and, by acceptance of this Note, the Holder hereby agree that the following provisions shall govern the registration, sale,

assignment, pledge, transfer, encumbrance or other disposition of this Note.
 

Section 2.1.             Note Registration. The Company shall keep at its principal office a register (the “Register”) in which the Company shall enter
the name and address of the registered holder of this Note. References to the “Holder” of this Note shall mean the person listed in the Register as the payee
of this Note unless the payee shall have presented this Note to the Company for transfer and the transferee shall have been entered in the Register as a
subsequent holder, in which case the term shall mean such subsequent holder. The registered holder of this Note may be treated as the owner of it for all
purposes.
 

Section 2.2.            Disposition.
 

(a)            This Note may be, in whole or in part, directly or indirectly, sold, assigned, pledged, transferred, encumbered or otherwise
disposed of by the Holder (each, a “transfer”).

 
(b)            A transfer of this Note by the Holder hereof shall only be effected by the Holder hereof by delivery of this Note to the Company

(with the instrument of assignment provided with this Note properly completed in accordance with the terms and conditions of this Note), and by
such other evidence as the Company may reasonably require of compliance with the Securities Act and applicable state securities laws and with
the provisions of this Note, at the Company’s principal office or at such other location as the Company shall designate in writing to the Holder;
provided, however, that such transfer of this Note shall become effective only upon, and shall not be effective for any purpose until, the Company
has received this Note. If this Note is surrendered and transferred in part, the Company shall execute a new Note in a denomination equal in
principal amount to the untransferred portion of the Note surrendered.
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(c)            No service charge will be made for any such transfer or assignment.

 
ARTICLE 3

OUTSTANDING NOTES
 

Section 3.1.            Outstanding Notes. The Investor Notes outstanding at any time are all the Investor Notes issued by the Company except for
those cancelled by it and those surrendered to it for cancellation. An Investor Note also ceases to be outstanding because the Company or any direct or
indirect Subsidiary of the Company holds such Note.
 

(a)            Direction, Waiver and Consent Requirements. In determining whether the Noteholders of the required principal amount of
Investor Notes have concurred in any direction, waiver or consent, Investor Notes owned by the Company or any direct or indirect Subsidiary of
the Company shall not be considered as though they are outstanding.

 
ARTICLE 4

CONVERSION RIGHTS
 

Section 4.1.            Conversion of Notes.
 

(a)            Conversion by Holder. Subject to the terms of this Article 4, the Holder may convert this Note in whole or in part, at any time,
for a number of Common Shares equal to (x) the aggregate principal amount of Notes plus accrued but unpaid interest being converted (“Equity
Conversion Amount”) divided by (y) the Conversion Price in effect on the Conversion Date for such conversion. The Common Shares into which
the Equity Conversion Amount shall be converted shall consist solely of shares of Class A Common Stock except to the extent provided in
Section 4.1(b) below. To convert this Note, the Holder must (1) complete and manually sign the irrevocable conversion notice on the back of this
Note (or complete and manually sign a facsimile of such notice) and deliver such notice to the Company, (2) surrender this Note to the Company,
(3) furnish appropriate endorsements and transfer documents if required by the Company, and (4) pay any transfer or similar tax, if required.

 
(b)            Notwithstanding anything herein to the contrary, in the event that the initial Holder is a Regulated Investor and any conversion

of this Note, whether such conversion was automatic, voluntary, in whole or in part (each an “Equity Conversion”), would cause such Holder
(including its “affiliates” as defined in accordance with the BHC Act and the regulations thereunder for the purposes of this Section) and any of its
direct or indirect transferees (other than Permitted Regulatory Transferees, as defined below) to own or control, or be deemed to own or control, in
the aggregate, greater than:
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 (i)            4.99% of the voting power of any “class” of “voting securities” of the Company, each as defined and as such

percentage is calculated under the Bank Holding Company Act of 1956 (the “BHC Act”) (it being understood that based on the
Company’s amended and restated certificate of incorporation as of the date of this Agreement, Class A Common Stock and Class V
common stock of the Company are considered a single class of voting securities for purposes of the BHC Act) (the “Voting Threshold”);
or

 
 (ii)            24.99% of the sum of the number of outstanding shares of Class A Common Stock and Class B Non-Voting Common

Stock (or such other capital stock as reasonably determined by the Holder in good faith to be consistent with how the “total equity” is
defined and calculated under the BHC Act) (the “Ownership Threshold”);

 
then the limitations in this Section 4.1(b) shall apply. If any Equity Conversion would result in such Holder and its direct or indirect transferees (other than
Permitted Regulatory Transferees), in the aggregate, owning or controlling, or being deemed to own or control, shares of Class A Common Stock in excess
of the Voting Threshold, then the Equity Conversion Amount shall first convert into shares of Class A Common Stock up to the Voting Threshold, with the
remaining balance of the Equity Conversion Amount converting into shares of Class B Non-Voting Common Stock; provided that if any Equity Conversion
would result in such Holder and any of its direct or indirect transferees (other than Permitted Regulatory Transferees), in the aggregate, owning or
controlling, or being deemed to own or control, Common Shares in excess of the Ownership Threshold, then the Note shall convert in accordance with the
foregoing into the maximum number of Common Shares so allowable by the Voting Threshold and the Ownership Threshold and the remaining Equity
Conversion Amount (such amount, the “Excess Amount”) shall remain outstanding and shall become convertible if, and only if, and to the extent the Voting
Threshold and the Ownership Threshold would not be exceeded as a result of the conversion thereof.
 
For the avoidance of doubt, the restrictions provided in this Section 4.1(b) shall continue to apply to any holder and survive transfer of this Note, but shall
not apply to any Investor Note held by a Permitted Regulatory Transferee. Any and all Investor Notes held by a Permitted Regulatory Transferee shall be
convertible (in whole or in part) into Class A Common Stock at the option of such Permitted Regulatory Transferee. “Permitted Regulatory Transferee”
shall mean a Person unaffiliated with the initial Holder or its direct or indirect transferees who acquires this Note from the initial Holder, its affiliates or its
direct or indirect transferees in any of the following transfers: (i) a transfer that is part of a widespread public distribution; (ii) a transfer in which no
transferee (or group of associated transferees) would receive 2% or more of any class of voting securities (as those terms are defined for purposes of the
BHC Act) of the Company; (iii) a transfer to the Company; or (iv) a transfer to a Person that would control greater than 50% of every class of voting
securities (as those terms are defined for purposes of the BHC Act) of the Company, without giving effect to such transfer.
 

(c)             [Reserved].
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(d)            Conversion Procedures. The date on which the Holder converts this Note, in whole or in part, following satisfaction of the

applicable conditions and restrictions set forth in Section 4.1(a) and Section 4.1(b) is the “Conversion Date”; provided, however, that any
conversion notice may provide that conversion of this Note is conditional upon the consummation of any event or circumstance that has been
proposed by or with respect to the Company or its securities, and in such event such conversion shall be applicable only immediately prior to,
simultaneously with or immediately after (as specified in such notice) the effective time of such referenced event or circumstance. As soon as
practicable, but in no event later than the fifth Business Day following the Conversion Date, the Company shall deliver, at its expense, to the
Holder, the number of Common Shares issuable upon the conversion and cash in lieu of any fractional share determined pursuant to Section 4.2(f).
The Person to whom such Common Shares are to be delivered shall be treated as a shareholder of record on and after the Conversion Date;
provided, however, that no surrender of this Note on any date when the stock transfer books of the Company shall be closed shall be effective to
constitute the Person or Persons entitled to receive the Common Shares upon such conversion as the record holder or holders of such Common
Shares on such date, but such surrender shall be effective to constitute the Person or Persons entitled to receive such Common Shares as the record
holder or holders thereof for all purposes at the close of business on the next succeeding day on which such stock transfer books are open;
provided further, that such conversion shall be at the Conversion Price in effect on the date that this Note shall have been surrendered for
conversion, as if the stock transfer books of the Company had not been closed. Upon conversion of this Note in full, such Person shall no longer
be a Holder of this Note.

 
If this Note is surrendered and converted in part, the Company shall execute a new Note in a denomination equal in principal amount to

the unconverted portion of the Note surrendered.
 

(e)            Taxes on Conversion. If the Holder converts this Note, the Company shall pay any documentary, stamp or similar issue or
transfer tax due on the issue of Common Shares upon the conversion. However, the Holder shall pay any such tax which is due because the Holder
requests the shares to be issued or delivered to the Holder or in a name other than the Holder’s name. The Company may refuse to deliver the
certificates representing the Common Shares being issued in a name other than the Holder’s name until the Company receives a sum sufficient to
pay any tax which is due on the issuance or delivery of the Common Shares to the Holder or because the Common Shares are to be issued or
delivered in a name other than the Holder’s name, or until such Holder establishes, to the satisfaction of the Company, that such tax has been paid
or is not payable.

 
(f)            The Company may refuse to deliver the certificates representing the Common Shares being issued in a name other than the

Holder’s name unless the Company receives documentation pursuant to Section 2.2(b) hereof with respect to the transfer of such Note in respect
of the transfer of the Common Shares.

 
(g)            Default Interest. If and for so long as any Event of Default has occurred and is continuing then, to the extent permitted by law,

all amounts outstanding under this Note shall bear interest (after as well as before judgment), payable on demand, at the rate otherwise applicable
to such Note pursuant to Section 1.1(b) plus 2.00% per annum.
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Section 4.2.            Adjustment of the Conversion Rate.

 
(a)            The Conversion Price shall be adjusted from time to time as follows;

 
 (i)            Distributions of Common Shares. In case the Company shall pay or make a dividend or other distribution on its

Common Shares consisting exclusively of, Common Shares or securities convertible into or exercisable for Common Shares or rights,
options or warrants entitling the holders thereof to subscribe for or purchase Common Shares, the Conversion Price in effect at the close
of business on the date fixed for the determination of shareholders entitled to receive such securities, rights or warrants shall be reduced
by multiplying such Conversion Price by a fraction of which the numerator shall be the number of Fully-Diluted Shares outstanding at
the close of business on the date fixed for such determination (but prior to such distribution) and the denominator shall be such number of
Fully-Diluted Shares plus the number of Common Shares so distributed, or issuable upon conversion or exercise of the securities, rights
options or warrants included in such dividend or other distribution, such reduction to become effective immediately prior to the opening
of business on the day following the date fixed for such determination. For the purposes of this subparagraph (i), the number of Fully-
Diluted Shares at any time shall not include shares held in the treasury of the Company. For purposes of this subparagraph (i), the
dividend or distribution of rights or warrants to subscribe for or purchase stock or securities convertible into or exchangeable for
Common Shares shall be deemed to be the distribution of rights, options or warrants to purchase the Common Shares into which such
stock or securities are convertible or exercisable. In case any securities or rights, options or warrants referred to in this subparagraph (i) in
respect of which an adjustment shall have been made shall expire unexercised, the Conversion Price shall be readjusted at the time of
such expiration to the Conversion Price that would have been in effect if no adjustment had been made on account of the distribution of
such expired rights, options or warrants.

 
 (ii)            Stock Splits, Subdivisions, Reclassifications or Combinations. In case outstanding Common Shares shall be subdivided

or reclassified into a greater number of Common Shares, the Conversion Price in effect at the close of business on the day upon which
such subdivision or reclassification becomes effective shall be proportionately reduced, and conversely, in case outstanding Common
Shares shall each be combined or reclassified into a smaller number of Common Shares, the Conversion Price in effect at the close of
business on the day upon which such combination or reclassification becomes effective shall be proportionately increased, such reduction
or increase, as the case may be, to become effective immediately prior to the opening of business on the day following the day upon
which such subdivision or combination becomes effective.
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 (iii)            Other Distributions. In case the Company shall, by dividend or otherwise, distribute to holders of record of its

Common Shares evidences of its indebtedness, shares of any class or series of Capital Stock, cash or assets (including securities, but
excluding any securities or rights, options or warrants referred to in subparagraph (i) of this Section 4.2(a) and any dividend or
distribution paid exclusively in cash), the Conversion Price shall be reduced so that such price shall equal the price determined by
multiplying the Conversion Price in effect immediately prior to the effectiveness of the Conversion Price reduction contemplated by this
subparagraph (iii) by a fraction of which the numerator shall be the Daily VWAP per share of Class A Common Stock on the Reference
Date less the Fair Market Value, on the Reference Date, of such number or amount of the evidences of indebtedness, shares of Capital
Stock, cash and assets that is so distributed to a holder of one Class A Common Stock and the denominator shall be such current Daily
VWAP per share of Class A Common Stock, such reduction to become effective on the later to occur of (x) immediately prior to the
opening of business on the day following the Reference Date and (y) the time at which such dividend or other distribution is
unconditionally declared by the Board of the Company. For purposes of this subparagraph (iii), any dividend or distribution that includes
(but is not limited to) Common Shares, securities convertible or exchangeable into Common Shares or rights, options or warrants to
subscribe for or purchase Common Shares shall be deemed instead to be (1) a dividend or distribution of the evidences of indebtedness,
cash, assets or shares of Capital Stock other than such Common Shares, such securities convertible or exchangeable into Common Shares
or such rights, options or warrants (so that any Conversion Price reduction required by this subparagraph (iii) is made) immediately
followed by (2) a dividend or distribution of such Common Shares, such securities convertible or exchangeable into Common Shares or
such rights, options or warrants (so that there is made any further Conversion Price reduction required by subparagraph (i)), except
(A) the Reference Date of such dividend or distribution shall be substituted as “the date fixed for the determination of shareholders
entitled to receive such securities, rights or warrants” and “the date fixed for such determination” within the meaning of subparagraph
(i) and (B) any Common Shares included in such dividend or distribution shall not be included in the “number of Fully-Diluted Shares
outstanding at the close of business on the date fixed for such determination” within the meaning of subparagraph (i). In case any
dividend or other distribution referred to in this subparagraph (iii) in respect of which an adjustment shall have been made shall not be
paid or otherwise distributed on the date fixed therefor (as determined in good faith by the Board of the Company whose good faith
determination shall be conclusive), the Conversion Price shall be readjusted to the Conversion Price that would have been in effect if no
adjustment had been made on account of such dividend or other distribution.

 

8



 

 
 (iv)            Cash Distributions. In case the Company shall pay or make a dividend or other distribution to holders of record of its

Class A Common Stock exclusively in cash, the Conversion Price shall be reduced so that such price shall equal the price determined by
multiplying the Conversion Price in effect immediately prior to the effectiveness of the Conversion Price reduction contemplated by this
subparagraph (iv) by a fraction of which the numerator shall be the current Daily VWAP per share of Class A Common Stock on the
Reference Date less the amount of cash so distributed applicable to one Class A Common Stock and the denominator shall be such
current Daily VWAP per share of Class A Common Stock, such reduction to become effective on the later to occur of (x) immediately
prior to the opening of business on the day following the Reference Date and (y) the time at which such dividend or other distribution is
unconditionally declared by the Board of the Company. In case any dividend or other distribution referred to in this subparagraph (iv) in
respect of which an adjustment shall have been made shall not be paid or otherwise distributed on the date fixed therefor (as determined
in good faith by the Board of the Company whose good faith determination shall be conclusive), the Conversion Price shall be readjusted
to the Conversion Price that would have been in effect if no adjustment had been made on account of such dividend or other distribution.

 
 (v)            Fundamental Changes. If any Fundamental Change shall occur, then lawful and adequate provisions shall be made

whereby the Holder shall have the right to receive, upon the basis and upon the terms and conditions specified herein, in lieu of the
Common Shares of the Company immediately theretofore receivable upon the conversion of this Note, such shares of stock, securities or
assets as may be issued or payable with respect to or in exchange for such number and class of Common Shares issuable upon conversion
of this Note immediately prior to the occurrence of the Fundamental Change. In the case of any Fundamental Change, appropriate
provision shall be made with respect to the rights and interests of the Holder to the end that the provisions hereof (including without
limitation provisions for adjustment of the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares
of stock, securities or assets thereafter deliverable upon the exercise of any conversion rights hereunder.

 
(b)             Conversion Price Adjustment Deferred. Notwithstanding the foregoing provisions of this Section 4.2, (i) no adjustment in the

number of Common Shares into which this Note is convertible shall be required unless such adjustment would require an increase or decrease of
at least 1% of the total number of Common Shares to be issued, and (ii) no adjustment in the Conversion Price shall be required unless such
adjustment would require an increase or decrease in the Conversion Price of at least $0.01 per share; provided, however, that any adjustments
which by reason of this paragraph (b) are not required to be made shall be carried forward and taken into account in any subsequent adjustment or
upon conversion of this Note. All calculations under this Section 4.2 shall be made to the nearest cent or the nearest 1/100th of a share, as the case
may be.

 
(c)             Adjustment Report. Whenever any adjustment is required in the Conversion Price or the shares into which this Note is

convertible, the Company shall deliver to the Holder a statement describing in reasonable detail the adjustment and the method of calculation used
and cause a notice of such adjustment, setting forth the adjusted Conversion Price and the calculation thereof. The certificate of any independent
firm of public accountants of recognized standing selected by the Board of Directors certifying to the Board of Directors the correctness of any
computation under this Section 4.2 shall be evidence of the correctness of such computation.
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(d)            Notice of Certain Events. In the event that:

 
 (i)            the Company shall take action to make any distribution to the holders of any of its Common Shares;

 
 (ii)            the Company shall take action to offer for subscription pro rata to the holders of any of its Common Shares any

securities of any kind;
 

 (iii)            the Company shall take action to accomplish any capital reorganization, reclassification of the Capital Stock of the
Company (other than a subdivision, split or combination of any of its Common Shares), consolidation or merger to which the Company is
a party and for which approval of any shareholders of the Company is required, or sale or transfer of all or substantially all of the assets
of the Company; or

 
 (iv)            the Company shall take any action to accomplish a voluntary or involuntary dissolution, liquidation or winding-up of

the Company;
 
then the Company shall (A) in case of any such distribution or subscription rights, at least 20 days prior to the date or expected date on which the stock
books of the Company shall close or a record shall be taken for the determination of holders entitled to such distribution or subscription rights, and (B) in
the case of any such reorganization, reclassification, consolidation, merger, sale, transfer, dissolution, liquidation or winding-up, at least 20 days prior to the
date or expected date when the same shall be consummated (or, if later, within one (1) day of the Company’s public announcement of such event but in no
case later than the actual effective date of such event), cause written notice thereof to be mailed to the Holder at its address as shown on the books of the
Company. Such notice in accordance with the foregoing clause (A) shall also specify, in the case of any such distribution or subscription rights, the date or
expected date on which the holders of any of the Common Shares shall be entitled thereto, and such notice in accordance with the foregoing clause
(B) shall also specify the date or expected date on which the holders of any of the Common Shares shall be entitled to exchange their Common Shares for
securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, sale, transfer, dissolution, liquidation or winding-
up, as the case may be.
 

(e)            Common Shares. For the purposes of this Section 4.2, the term “Common Shares” shall mean (x) (i) the Common Shares or
(ii) any other class of stock resulting from successive changes or reclassifications of such Common Shares consisting solely of changes in par
value or from no par value to par value, or from par value to no par value and (y) any securities having economic terms similar to the Common
Shares. In the event that at any time as a result of an adjustment made pursuant to the provisions of Section 4.2(a), the Holder shall become
entitled to receive any shares of the Company other than Common Shares, thereafter the number of such other shares so receivable upon
conversion of this Note shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the
provisions with respect to the Common Shares contained in Section 4.2(a), and the other provisions of this Section 4.2 with respect to the
Common Shares shall apply on like terms to any such other shares.
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(f)             Fractional Shares. The Company shall not be required to issue fractional Common Shares upon the conversion of the Note. If

more than one Investor Note shall be surrendered for conversion at one time by the same Noteholder, the number of full Common Shares issuable
upon conversion thereof shall be computed on the basis of the aggregate principal amount so surrendered. If any fractional interest in a Common
Share would be deliverable upon the conversion of this Note, the Company may pay, in lieu thereof, in cash the closing price thereof as of the
Business Day immediately preceding the date of such conversion.

 
(g)            Reservation of Shares. The Company shall at all times reserve and keep available, free from preemptive rights, out of its

authorized but unissued stock, for the purpose of effecting the conversion or redemption of the Investor Notes, such number and type of its duly
authorized Common Shares as shall from time to time be sufficient for the conversion in accordance with the terms of the Investor Notes of all
outstanding Investor Notes into the applicable type of Common Shares at any time. The Company shall, from time to time cause the authorized
number of the applicable type of Common Shares to be increased if the aggregate of the number of authorized Common Shares of the applicable
type remaining unissued and the issued Common Shares of the applicable type reserved for issuance in any other connection shall not be sufficient
for the conversion of all outstanding (and issuable as set forth above) Notes into the applicable type of Common Shares at any time.

 
(h)            Additional Conversion Price Adjustments. The Company from time to time may reduce the Conversion Price by any amount for

any period of time if the period is at least 20 days, the reduction is irrevocable during the period and the Board of Directors of the Company shall
have made a determination that such reduction would be in the best interest of the Company, which determination shall be conclusive. Whenever
the Conversion Price is reduced pursuant to the preceding sentence, the Company shall deliver to the Holder a notice of the reduction at least 15
days prior to the date the reduced Conversion Price takes effect, and such notice shall state the reduced Conversion Price and the period it will be
in effect.
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ARTICLE 5

REDEMPTION OF NOTE
 

Section 5.1.             Redemption. This Note shall not be redeemable at the option of the Company prior to [●] [●], 202[●].2 On or after such date,
subject to the satisfaction of the Redemption Conditions on the applicable Redemption Notice Date, this Note shall be redeemable at the option of the
Company, in whole but not in part, on not less than 10 nor more than 20 days prior notice, in cash by wire transfer to a U.S. dollar account maintained by
the Holder with a bank in the United States designated in writing by the Holder at a price equal to (a) the Fair Market Value on the applicable Redemption
Notice Date of the Common Shares (without giving effect to the Voting Threshold or Ownership Threshold) multiplied by (b) (i) the aggregate principal
amount of the Note plus accrued and unpaid interest thereon divided by (ii) the then-applicable Conversion Price on the Redemption Notice Date (the
“Redemption Price”); provided, that, if the Company exercises its right to redeem any Investor Note, it must simultaneously exercise its right to redeem all
Investor Notes; provided, further, that in the event that the Company exercises its right to redeem the Note upon or following the occurrence of a Change of
Control or a Specified Termination or following the execution of a definitive agreement to consummate a transaction that would result in a Change of
Control or Specified Termination, the Holder may, in its sole discretion, require the Company to redeem the Note at a price to be the greater of the
Redemption Price and the Put Price. The giving of a notice of redemption will not terminate the right of the Holder to convert this Note into Common
Shares at any time prior to the consummation of such optional redemption.
 

Section 5.2.             Notice of Redemption. Notice of redemption pursuant to Section 5.1 shall be given by first-class mail, postage prepaid, mailed
not less than 10 nor more than 20 days prior to the Redemption Date, to the Holder at the Holder’s address appearing in the Register (the date that such
notice of redemption is given in connection with any redemption, the applicable “Redemption Notice Date”).
 

All notices of redemption shall state:
 

(a)            the date on which the Note will be redeemed (the “Redemption Date”);
 

(b)            that on the Redemption Date the Redemption Price will become due and payable in respect of this Note and all other Investor
Notes, the amount of the Redemption Price, and that interest thereon will cease to accrue on and after said date;

 
(c)            the place or places (which shall in no event be outside the continental United States) where the Note is to be surrendered for

payment of the Redemption Price; and
 

(d)            that from and after the date on which such notice is first mailed or delivered, and until the Redemption Date, the Holder shall be
entitled to convert this Note, the then-applicable Conversion Price, and a description of the procedures required pursuant to Article 4 hereof to
convert this Note.

 
Section 5.3.             Notes Payable on Redemption Date. A notice of redemption having been given as aforesaid, unless converted, this Note shall on

the Redemption Date become due and payable at the Redemption Price therein specified, and from and after such date (unless the Company shall default in
the payment of the Redemption Price) shall cease to bear interest. Upon surrender of this Note for redemption in accordance with said notice, this Note
shall be paid by the Company at the Redemption Price.
 

If this Note is called for redemption and the Redemption Price for the Note is not paid in full on the Redemption Date upon surrender
thereof for redemption, then the Redemption Date shall be deemed not to have occurred and in that case (x) the Company will be required to comply with
all provisions of this Article 5 in order to redeem this Note as if the notice required by this Section 5.3 had not been delivered, (y) all payments of the
Redemption Price shall be allocated first to any accrued and unpaid interest to the Redemption Date and then to the unpaid principal amount of this Note
and (z) the unpaid principal amount of this Note shall, until paid, continue to bear interest at the rate prescribed herein, and all other terms and conditions of
this Note shall continue to apply.
 
 

2 Insert date that is 3 years after the Closing Date.
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ARTICLE 6

CHANGE OF CONTROL OR SPECIFIED TERMINATION OFFER
 

Section 6.1.            Change of Control or Specified Termination Offer.
 

(a)            Upon a Change of Control or Specified Termination, the Holder shall have the right to require that the Company repurchase all
or any part of the Notes at a repurchase price in cash equal to the greater of (i) (A) the sum of the aggregate principal amount of the Note being
repurchased plus any and all accrued and unpaid interest and other amounts payable on such Notes being repurchased multiplied by (B) one-and-
one-half (1.50) and (ii) the Fair Market Value (on the VWAP Trading Day of such Change of Control or occurrence of such Specified Termination
(it being understood that in connection with any Change of Control in which holders of Common Shares receive consideration, the Fair Market
Value of the Common Shares on such VWAP Trading Day shall be the greater of the amount of such consideration and the Fair Market Value as
otherwise calculated pursuant to the terms of such definition) of the Common Shares that would be deliverable upon conversion of the Notes at the
applicable Conversion Price on the VWAP Trading Day of the consummation of such Change of Control or occurrence of such Specified
Termination (without giving effect to the Voting Threshold or Ownership Threshold) (the “Put Price”).

 
(b)            Within five Business Days following any Change of Control or Specified Termination, the Company shall mail a notice to the

Holder stating:
 

 (i)            that a Change of Control or Specified Termination has occurred and that the Holder has the right to require the
Company to repurchase all or any part of the Notes at the repurchase price pursuant to Section 6.1(a);

 
 (ii)           the repurchase price pursuant to Section 6.1(a), or in the case of clause (ii) thereof, the manner in which it shall be

calculated
 

 (iii)          the circumstances and relevant facts and financial information regarding such Change of Control or Specified
Termination;

 
 (iv)          the repurchase date (which shall be no earlier than 30 days (or such shorter time period as may be permitted under

applicable laws, rules and regulations) nor later than 60 days from the date such notice is mailed);
 

 (v)            the instructions reasonably determined by the Company, consistent with this Section 6.1, that the Holder must follow in
order to have this Note repurchased; and
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 (vi)            that the Holder has the right to convert this Note, at the then-applicable Conversion Price and including a statement of

such price and a description of the procedures required pursuant to Article 4 hereof to convert this Note.
 

 (c)            If the Holder elects to have the Note repurchased, the Holder shall be required to (1) complete and manually sign the notice on
the back of this Note (or complete and manually sign a facsimile of such notice) and deliver such notice to the Company, which notice shall be
irrevocable, and (2) surrender the Note to the Company at the address specified in the notice at least three Business Days prior to the repurchase
date.

 
(d)            On the repurchase date, the Note, or any portion thereof, purchased by the Company under this Section 6.1 shall be cancelled,

and the Company shall pay the repurchase price determined pursuant to Section 6.1(a) to the Holder.
 

(e)            The Company shall comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other
securities laws or regulations in connection with the repurchase of the Note pursuant to this Section 6.1. To the extent that the provisions of any
applicable securities laws or regulations require the Company to act in a manner that conflicts with this Article 6, the Company shall comply with
the applicable securities laws and regulations and shall not be deemed to have breached its obligations under this Section 6.1 by virtue thereof.

 
ARTICLE 7

EVENTS OF DEFAULT
 

Section 7.1.            Events of Default. The following shall be Events of Default:
 

(a)            the Company fails to comply with its obligations to convert this Note in accordance with the terms hereof and such failure
continues for a period of three Business Days;

 
(b)            the Company or any Guarantor (i) defaults in the payment of the principal of any Investor Note when the same becomes due and

payable at its Maturity Date, upon required redemption or repurchase, upon declaration or otherwise, (ii) fails to redeem or repurchase Notes when
required pursuant to the terms hereof or (iii) defaults in any payment of interest on any Note, and such default continues for a period of three
Business Days;

 
(c)            the Company or any Guarantor fails to comply with Article 4, Article 6, Section 8.3(b) or Section 8.5 hereof;

 
(d)            the Company or any Guarantor fails to comply with any of its covenants in this Note or any other Transaction Document (other

than those referred to in paragraphs (a), (b) or (c) above) and such failure continues for 30 days after written notice from the Majority Noteholders;
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(e)            the Company or any Guarantor pursuant to or within the meaning of any Bankruptcy Law shall be liquidated, dissolved,

adjudicated insolvent, or shall fail to pay, or shall admit in writing its inability to pay its debts as they mature, or shall make a general assignment
for the benefit of creditors; or the Company or any Guarantor shall apply for or consent to the appointment of any receiver, custodian, trustee or
similar officer for it or for all or any substantial part of its property, or such receiver, custodian, trustee or similar officer shall be appointed without
the application or consent of the Company or any Guarantor; or the Company or any Guarantor shall institute (by petition, application, answer,
consent or otherwise), or take any action to authorize the institution of, any bankruptcy, insolvency, reorganization, dissolution, liquidation or
similar proceeding relating to the Company or any Guarantor under the laws of any jurisdiction or takes any comparable action under any foreign
laws relating to insolvency; or any such proceeding shall be instituted (by petition, application or otherwise) against the Company or any
Guarantor and such proceeding shall not be dismissed within 60 days after being instituted;

 
(f)             (i) any Security Document or any Security Interest granted thereby shall, in any material respect, be held in any judicial

proceeding to be unenforceable or invalid, or not perfected, or shall cease or fail for any reason to be in full force and effect or to create or
constitute a Security Interest with the priority and effect required under the Note and the Security Documents and such default or failure continues
for 10 days or (ii) the Company or any Guarantor, or any Person acting on behalf of such Guarantor, shall deny or disaffirm in writing its
obligations under this Note or any Security Document;

 
(g)            any Guarantee under the Guarantee and Collateral Agreement for any reason shall cease to be in full force and effect (other than

in accordance with its terms), or any Guarantor shall deny in writing that it has any further liability under the Guarantee and Collateral Agreement
(other than as a result of the discharge of such Guarantor in accordance with the terms of the Transaction Documents);

 
(h)            a representation or warranty made or repeated by the Company or any Guarantor in or in connection with the Transaction

Documents or in any certificate or statement delivered by or on behalf of the Company or any Guarantor under or in connection with the
Transaction Documents is incorrect in any material respect (or in any respect to the extent any such representation or warranty is already qualified
by materiality) when made (or deemed to have been made or repeated);

 
(i)             The Company and its Subsidiaries (taken as a whole) cease to carry on all or a substantial part of its business;

 
(j)             Any litigation, arbitration or administrative proceedings of or before any court, arbitral body or agency have been started against

the Company or any Subsidiary of the Company where it is probable that there will be an adverse outcome to the Company or any Subsidiary of
the Company and where that outcome is of a nature that would have a Material Adverse Effect; or
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(k)            All or a material part of the undertakings, assets, rights or revenues of, or shares or other ownership interests in, the Company or

any material Subsidiary of the Company are seized, expropriated, nationalised or otherwise compulsory acquired by or under the authority of any
government or government entity.

 
Section 7.2.            Acceleration of Maturity; Rescission and Annulment. If an Event of Default (other than an Event of Default specified in

Section 7.1(e)) occurs and is continuing, then and in every such case the Majority Noteholders may declare the principal of, and all accrued and unpaid
interest under, all Investor Notes, including this Note, to be due and payable immediately, by a notice in writing to the Company, and upon any such
declaration such principal and interest shall become due and payable immediately. If an Event of Default specified in Section 7.1(e), the principal of, and
all accrued and unpaid interest under this Note shall ipso facto become and be immediately due and payable without any declaration or other act on the part
of any Holders.
 

Notwithstanding any of the foregoing, at any time after such a declaration of acceleration has been made and before a judgment or decree
for payment of the money due has been obtained, the Majority Noteholders may rescind and annul such declaration and its consequences if they so notify
the Company in writing of their desire to do so. No such rescission and annulment shall affect any subsequent default or impair any right consequent
thereon.
 

ARTICLE 8
COVENANTS

 
Section 8.1.             Payment of Notes. The Company shall promptly pay the principal of and interest on this Note by 3:00 p.m., New York City

time, on the dates and in the manner provided herein. Any amounts received by the Holder after 3:00 p.m., New York City time, on a specific date shall be
deemed received on the next day. The Company shall, to the extent lawful, pay interest on overdue principal and overdue installments of interest to the
extent and in the manner set forth in Section 4.1(g) of this Note.
 

Section 8.2.             Maintenance of Existence. The Company and each Guarantor shall (a) preserve, renew and maintain in full force and effect its
legal existence and good standing under the applicable laws of the jurisdiction of its organization; (b) take all reasonable action to maintain all material
rights, privileges, permits, licenses and franchises necessary or desirable in the normal conduct of its business, except to the extent that failure to do so
could not reasonably be expected to have a Material Adverse Effect; and (c) preserve or renew all of its registered patents, trademarks, trade names and
service marks, the non-preservation of which could reasonably be expected to have a Material Adverse Effect.
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Section 8.3.            Compliance and Default Certificates.

 
(a)            Annual Compliance Certificate. By a date no later than 30 days after the last day of each fiscal year of the Company ending after

the date hereof, the Company will deliver an Officers’ Certificate to the Holder stating (i) that the signatory thereto has supervised a review of the
activities of the Company and its Subsidiaries during such prior fiscal year with a view towards determining whether any Default or Event of
Default has occurred during such prior fiscal year; and (ii) whether, to such signatory’s knowledge, a Default or Event of Default has occurred
during such prior fiscal year or is continuing (and, if so, describing all such Defaults or Events of Default and what action the Company is taking
or proposes to take with respect thereto).

 
(b)            Default Certificate. Within thirty (30) days of the Company becoming aware of the occurrence of any Default or Event of

Default, the Company will notify the Holder of such Default or Event of Default and describe what action the Company is taking or proposes to
take with respect thereto.

 
Section 8.4.            Stay, Extension And Usury Laws. To the extent that it may lawfully do so, the Company (A) agrees that it will not at any time

insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law (wherever or whenever enacted
or in force) that may affect the covenants or the performance of this Note; and (B) expressly waives all benefits or advantages of any such law and agrees
that it will not, by resort to any such law, hinder, delay or impede the execution of any power granted to the Holder by this Note, but will suffer and permit
the execution of every such power as though no such law has been enacted.
 

Section 8.5.            When the Company May Merge, Etc.
 

(a)            Generally. The Company will not consolidate with or merge with or into, or (directly, or indirectly through one or more of its
Subsidiaries) sell, lease or otherwise transfer, in one transaction or a series of transactions, all or substantially all of the assets of the Company and
its Subsidiaries, taken as a whole, to another Person (a “Business Combination Event”), unless:

 
 (i)            the resulting, surviving or transferee Person either (x) is the Company or (y) if not the Company, is a successor

corporation duly organized and existing under the laws of the United States of America, any State thereof or the District of Columbia that
expressly assumes (by executing and delivering to the Holder, at or before the effective time of such Business Combination Event, an
amendment to this Note and each Security Document to which the Company is a party in a form substantially consistent with Exhibit 8.5
hereto) all of the Company’s obligations under the Transaction Documents and pledges its assets as collateral for the Obligations in
accordance with the terms hereof and of the Security Documents); and

 
 (ii)            if the Company is not the resulting or transferee Person, each Guarantor, unless it is the other party to the transactions

described above, shall have by written agreement (in form and substance reasonably satisfactory to the Holder) confirmed that its
Guarantee of the Obligations shall apply to such Person’s obligations under the Note Documents; and

 
 (iii)          immediately after giving effect to such Business Combination Event, no Default or Event of Default will have occurred

and be continuing.
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(b)            Delivery of Officers’ Certificate and Opinion of Counsel to the Holder. Prior to or substantially simultaneously with the effective

time of any Business Combination Event, the Company will deliver to the Holder an Officers’ Certificate and Opinion of Counsel, each stating
that (i) such Business Combination Event (and, if applicable, the related amendment) comply with Section 8.5(a); and (ii) all conditions precedent
to such Business Combination Event provided in this Note have been satisfied.

 
Section 8.6.            Covenant to Guarantee Obligations and Give Security.

 
Upon the formation or acquisition of any new Subsidiary by the Company or any of its Subsidiaries, and upon the acquisition of any

property by the Company or any of its Subsidiaries (other than the acquisition by any Excluded Subsidiary of a leasehold interest in real estate located in
the jurisdiction of such Excluded Subsidiary’s organization), which property, in the reasonable judgment of the Collateral Agent, is not already subject to a
perfected lien in favor of the Collateral Agent for the benefit of the Collateral Agent and the Noteholders, the Company shall, at the Company’s expense,
notify the Collateral Agent and the Noteholders thereof and:
 

(i)             in connection with such formation or acquisition of a Subsidiary, within 30 days after such formation or acquisition or such
longer period as the Collateral Agent may agree in its reasonable discretion, (A) cause each such Subsidiary (other than an Excluded Subsidiary) to duly
execute and deliver to the Collateral Agent a guaranty or guaranty supplement, in form and substance reasonably satisfactory to the Collateral Agent,
Guaranteeing the Obligations and a joinder or supplement to the applicable Security Documents and (B) (if not already so delivered) deliver certificates
representing the Voting Stock of each such Subsidiary (if any) held by the Company or any of its Subsidiaries accompanied by undated stock powers or
other appropriate instruments of transfer executed in blank and instruments evidencing any indebtedness owing by such Subsidiary to the Company or any
of its Subsidiaries indorsed in blank to the Collateral Agent, together with, if requested by the Collateral Agent, supplements to the Guarantee and
Collateral Agreement,
 

(ii)            within 30 days after such formation or acquisition of any such property or any request therefor by the Collateral Agent (or such
longer period, as the Collateral Agent may agree in its reasonable discretion) duly execute and deliver, and cause each such Subsidiary to duly execute and
deliver, to the Collateral Agent one or more supplements to the Security Documents as specified by and in form and substance reasonably satisfactory to the
Collateral Agent, securing payment of all the Obligations and establishing liens on all such properties or property,
 

(iii)            within 30 days after such request, formation or acquisition, or such longer period, as the Collateral Agent may agree in its
reasonable discretion, take, and cause such Subsidiary (other than an Excluded Subsidiary) and the Company and each of its Subsidiaries to take, whatever
action, the filing of UCC financing statements, valid and subsisting liens on the properties purported to be subject to the Security Documents, enforceable
against all third parties in accordance with their terms,
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(iv)           within 30 days after the request of the Collateral Agent, or such longer period as the Collateral Agent may agree in its reasonable

discretion, deliver to the Collateral Agent, organizational documents, resolutions and a signed copy of one or more customary opinions, addressed to the
Collateral Agent and the other Noteholders, of counsel for the Collateral Agent reasonably acceptable to the Collateral Agent as to such matters as the
Collateral Agent may reasonably request,
 

(v)            with respect to any real property, take such actions as the Collateral Agent may request in connection with the pledge of such
real property to the Collateral Agent for the benefit of the Noteholders and the Collateral Agent, and
 

(vi)           at any time and from time to time, promptly execute and deliver any and all further instruments and documents and take all such
other action as the Collateral Agent in its reasonable judgment may deem necessary or desirable in obtaining the full benefits of, or in perfecting and
preserving the liens of, the Security Documents.
 

Section 8.7.             Further Assurances. Promptly upon request by the Collateral Agent or any Noteholder, the Company shall and shall cause its
Subsidiaries to (i) correct any material defect or error that may be discovered in any Note Document or other document or instrument relating to any
Collateral or in the execution, acknowledgment, filing or recordation thereof and (ii) do, execute, acknowledge, deliver, record, re-record, file, re-file,
register and re-register any and all such further acts, deeds, certificates, assurances and other instruments as the Collateral Agent or any Noteholder, may
reasonably require from time to time in order to grant, preserve, protect and continue the validity, perfection and priority of the Security Interests created or
intended to be created by the Security Documents.
 

ARTICLE 9
DEFINITIONS

 
Section 9.1.            Definitions. The following terms, shall have the meanings set forth below:

 
“30-Day VWAP” means the arithmetic average of the Daily VWAP per share for each VWAP Trading Day over the prior thirty (30)

VWAP Trading Days.
 

“Additional Investor” means (a) those investors listed on Schedule A attached hereto and/or (b) subject to Holder’s prior written consent
(such consent not to be unreasonably withheld; provided, that it shall not be unreasonable for the Holder to withhold approval for strategic investors (e.g.
financial services companies with a significant credit card business and companies engaged in the travel, lodging, hospitality and vacation industries) or
such strategic investor’s affiliated investment entities or divisions), any other investor.
 

“Affiliate” of any specified Person means any other Person directly or indirectly Controlling or Controlled by or under direct or indirect
common Control with such specified Person.
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“Affiliated Party” means, with respect to any natural Person, (A) any company, partnership, trust or other entity for which such natural

Person (or such natural Person’s estate) has dispositive or voting power with respect to any of the Company’s common Capital Stock held by such
company, partnership, trust or other entity; (B) any trust the beneficiaries of which consist solely of such natural Person, any Immediate Family Member of
such natural Person or any person described in clause (A); (C) the trustees, legal representatives, beneficiaries or beneficial owners (in each case, solely in
such capacity and not in their individual or other capacities) of any such company, partnership, trust or other entity referred to in clause (A) or (B); (D) the
estates of such natural Person (it being understood, for the avoidance of doubt, that this clause (D) will not include any Person to whom any securities are
transferred from any such estate); and (E) the Immediate Family Members of such natural Person.
 

“Bankruptcy Law” means Title 11, United States Code, or any similar Federal, state or foreign law for the relief of debtors.
 

“Board of Directors” or “Board” means the Board of Directors or any committee thereof duly authorized to act on behalf of the Board of
Directors.
 

“Business Day” means each day which is not a Legal Holiday.
 

“Capital Stock” of any Person means any and all shares, partnership, membership or other interests, participations or other equivalents of
or interests in (however designated) equity of such Person, including any Preferred Stock (but excluding any debt securities convertible into such equity)
and any rights to purchase, warrants, options or similar interests with respect to the foregoing.
 

“Change of Control” means the occurrence of any of the following:
 

(1)            the sale, lease or transfer (other than by way of merger or consolidation), in one or a series of related transactions, of all or a
majority (by market value) of the assets of the Company, Inspirato LLC (“OpCo”) and their respective Subsidiaries, taken as a whole, to any Person or
group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision), including any group acting for the
purpose of acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the Exchange Act) (a “Group”) other than to the
Company, OpCo or their respective Subsidiaries; or
 

(2)            (a) the acquisition by any Person or Group (other than any Permitted Holder), in a single transaction or in a related series of
transactions, by way of merger, consolidation, amalgamation or other business combination or purchase of beneficial ownership (within the meaning of
Rule 13d-3 under the Exchange Act, or any successor provision), of more than 35% of the total voting power of the Voting Stock of the Company or OpCo
or (b) the acquisition by the Permitted Holders, in a single transaction or in a related series of transactions, by way of merger, consolidation, amalgamation
or other business combination or purchase of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any successor provision),
of more than 40% of the total voting power of the Voting Stock of the Company or OpCo (it being understood, for the avoidance of doubt, that the holdings
of all Permitted Holders being aggregated for purposes of this clause (b)); provided further that no Person or Group shall be deemed to be the beneficial
owner of any securities tendered pursuant to a tender or exchange offer made by or on behalf of such Person or Group until such tendered securities are
accepted for purchase or exchange under such offer; or
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(3)            the consummation by the Company of any merger, consolidation, share exchange, exchange offer, tender offer, business

combination transaction or similar transaction or series of related transactions other than any such transaction or transactions pursuant to which the Persons
that directly or indirectly “beneficially owned” (determined in accordance with Rule 13d-3 under the Exchange Act) the Company’s Voting Stock
immediately before such transaction directly or indirectly “beneficially own,” immediately after such transaction, more than fifty percent (50%) of each
class of Voting Stock of the surviving, continuing or acquiring company or other transferee, as applicable, or the parent thereof, in substantially the same
proportions vis-à-vis each other as immediately before such transaction.
 

Notwithstanding the foregoing, a transaction will not be considered a Change of Control under clause (2) or (3) of this definition if (a) the
Company becomes a direct or indirect wholly owned Subsidiary of a holding company that conducts no operations and holds no assets other than its
indirect ownership of the Voting Stock of the Company (a “Holding Company”), (b) either (i) the shares of all classes of the Company’s Voting Stock
outstanding immediately prior to such transaction constitute, or are converted or into or exchanged for, all classes of Voting Stock of such Holding
Company immediately after giving effect to such transaction or (ii) immediately following such transaction, no Person or Group, other than a Person
satisfying the requirements of this sentence, is the beneficial owner, directly or indirectly of more than 35% (or in the case of Brent Handler, 40%) of the
Voting Stock of such Holding Company and (c) the Company has complied with its obligations in respect of Section 4.2(a)(v) in respect of such
transaction.
 

“Class A Common Stock” means the shares of Class A common stock of the Company, par value $0.0001 per share.
 

“Class B Non-Voting Common Stock” means the shares of Class B Non-Voting common stock of the Company, par value $0.0001 per
share.
 

“Class V Common Stock” means the shares of Class V common stock of the Company, par value $0.0001 per share.
 

“Collateral” means all assets and interests in assets and proceeds thereof now owned or hereafter acquired by Company or any Guarantor
in or upon which a lien is granted by such Person in favor of the Collateral Agent under any of the Security Documents.
 

“Closing Date” means [●], 2023.
 

“Collateral Agent” means [●] and its successors and assigns under the Security Documents.
 

“Commercial Agreement” has the meaning set forth in the Investment Agreement.
 

“Common Shares” means the Class A Common Stock and/or Class B Non-Voting Common Stock, as applicable, of the Company, each
par value $0.0001 per share.
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“Company” has the meaning set forth in the preamble.

 
“Control” (including, with correlative meanings, the terms “Controlling,” “Controlled by” and “under common Control with”), as used

with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such
Person, whether through the ownership of voting securities, by agreement or otherwise.
 

“Conversion Date” has the meaning provided in Section 4.1(d).
 

“Conversion Price” means $1.50 per Common Share.
 

“Daily VWAP” means, for any VWAP Trading Day, the per share volume-weighted average price of the Class A Common Stock as
displayed under the heading “Bloomberg VWAP” on the Bloomberg terminal (or, if such page is not available, its equivalent successor page) in respect of
the period from the scheduled open of trading until the scheduled close of trading of the primary trading session (or, if such volume-weighted average price
is unavailable, the market value of one share of Class A Common Stock, determined, using a volume-weighted average price method, by a nationally
recognized independent investment banking firm reasonably acceptable to the Company and Holder). The Daily VWAP will be determined without regard
to after-hours trading or any other trading outside of the regular trading session.
 

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.
 

“Domestic Subsidiary” means any Subsidiary of the Company incorporated under the laws of the United States of America, any State
thereof or the District of Columbia.
 

“Event of Default” has the meaning set forth in Section 7.1.
 

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

“Excess Amount” has the meaning set forth in Section 4.1(b).
 

“Excluded Subsidiary” means any Subsidiary of the Company that is not a Domestic Subsidiary and owns no material assets other than
leasehold interests in real property located in its jurisdiction of organization.
 

“Fair Market Value” shall mean, (a) with respect to any asset or property that is neither a Common Share nor convertible into a Common
Share, the price that could be negotiated in an arm’s-length transaction between a willing seller and a willing buyer, neither of whom is under undue
pressure or compulsion to complete the transaction or (b) (A) in the case of the Class A Common Stock, (x) if listed on Nasdaq or another national
securities exchange registered under Section 6 of the Exchange Act, the price as calculated using the 30-Day VWAP or (y) if not listed on Nasdaq or
another national securities exchange registered under Section 6 of the Exchange Act, the price determined by an independent nationally recognized
valuation firm reasonably acceptable to Company and Holder and (B) in the case of the Class B Non-Voting Common Stock, the price equal to the Fair
Market Value of the Class A Common Stock, as determined pursuant to clauses (A)(x) or (y) above, as the case may be.
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“Fully-Diluted Shares” means the number of Common Shares issued and outstanding assuming the exercise of all outstanding options,

warrants and rights to acquire, and the conversion of any securities convertible or exercisable into, Common Shares (including all Investor Notes), whether
or not then vested, convertible or exercisable.
 

“Fundamental Change” means the occurrence of any transaction to which the Company is a party (including without limitation any
recapitalization or reclassification of any class of Common Shares (other than a change in par value, or from par value to no par value, or from no par value
to par value, or as a result of a subdivision or combination in the ordinary course), any consolidation of the Company with, or merger of the Company into,
any other person, any merger of another person into the Company (other than a merger which does not result in a reclassification, conversion, exchange or
cancellation of outstanding Common Shares of the Company) or any sale or transfer of all or substantially all of the assets of the Company or any
compulsory share exchange) pursuant to which all Common Shares are converted into or exchangeable for the right to receive other securities, cash or other
property.
 

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any indebtedness of any
other Person and any obligation, direct or indirect, contingent or otherwise, of such Person (a) to purchase or pay (or advance or supply funds for the
purchase or payment of) such indebtedness of such other Person (whether arising by virtue of partnership arrangements, or by agreement to keep-well, to
purchase assets, goods, securities or services, to take-or-pay, or to maintain financial statement conditions or otherwise) or (b) entered into for purposes of
assuring in any other manner the obligee of such indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in whole or
in part); provided, however, that the term “Guarantee” shall not include endorsements for collection or deposit in the ordinary course of business. The term
“Guarantee” used as a verb has a corresponding meaning.
 

“Guarantee and Collateral Agreement” means the [Security Agreement], dated as of [●] [●], [●], by and among the Company, the
Guarantors, and the Collateral Agent.3
 

“Guarantor” means any Subsidiary that has Guaranteed the Obligations pursuant to the Guarantee and Collateral Agreement.
 

“Holder” has the meaning set forth in the preamble, as further described in Section 2.1.
 
 

3 To be substantially consistent with the Guarantee and Collateral Agreement, dated as of October 30, 2020, among Mulberry Health, Inc., HPS Investment
Partners, LLC, as administrative agent, and the other parties thereto, with changes to reflect the terms of the Note and of the Investment Agreement, to
reflect that all Subsidiaries of the Company (other than Excluded Subsidiaries) will be guarantors and pledgors (and required to perfect such security
interests), to reflect that the only releases of guarantees and collateral thereunder shall be upon repayment of the Obligations, and to delete clause (d) of the
definition of Excluded Asset.
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“Immediate Family Member” means, with respect to any specified natural Person, any other natural Person that has any relationship to

such specified natural Person by blood, marriage or adoption that is not more remote than first cousin.
 

“Interest Payment Date” has the meaning set forth in Section 1.1(b).
 

“Investment Agreement” means the Investment Agreement, dated as of August 7, 2023, by and among the Company, Inspirato LLC and
certain other parties thereto.
 

“Investor Notes” means this Note and each other note of the same series as this Note (including all Additional Notes).
 

“Legal Holiday” is a Saturday, a Sunday or other day on which banking institutions are not open for general business in New York.
 

“Majority Noteholders” means, at any time, the Noteholders holding a majority of the principal amount of the Investor Notes outstanding
at such time.
 

“Material Adverse Effect” means a material adverse effect on the assets, liabilities, business, financial condition or results of operations
of the Company and its Subsidiaries, taken as a whole, or any other circumstance that in any manner would be expected to materially adversely affect the
interests of the Collateral Agent or the Holder under the Note.
 

“Maturity Date” has the meaning set forth in the preamble.
 

“Nasdaq” shall mean the Nasdaq Stock Market LLC.
 

“Note Documents” means this Note and the Security Documents.
 

“Noteholders” means all registered owners of the Investor Notes.
 

“Note” means this Note, as amended, supplemented, extended, restated, renewed, replaced, refinanced or otherwise modified, in each
case from time to time and whether in whole or in part.
 

“Notice” has the meaning set forth in Section 10.1.
 

“Obligations” means all obligations of the Company and the Guarantors under this Note and the other Note Documents, including
obligations to the Collateral Agent, whether for payment of principal of or interest on this Note and all other monetary obligations of the Company and the
Guarantors under this Note and the other Note Documents, whether for fees, expenses, indemnification or otherwise.
 

“Officer” means the Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer, the President, any Vice President,
the Treasurer, any Assistant Treasurer, the Secretary or any Assistant Secretary of the Company. “Officer” of a Guarantor has a correlative meaning.
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“Officers’ Certificate” means a certificate signed by two Officers of each Person issuing such certificate. For the avoidance of doubt, any

Officers’ Certificate to be delivered by the Company pursuant to this Note shall be signed by two Officers of the Company.
 

“Opinion of Counsel” means an opinion, from legal counsel (including an employee of, or counsel to, the Company or any of its
Subsidiaries) reasonably acceptable to the Holder, subject to customary qualifications and exclusions.
 

“Ownership Threshold” has the meaning set forth in Section 4.1(b)(ii).
 

“Permitted Holder” means (A) any of Brent Handler and his Affiliated Parties; and (B) any “group” within the meaning of
Section 13(d) of the Exchange Act consisting solely of Permitted Holders.
 

“Permitted Regulatory Transferee” has the meaning set forth in Section 4.1(b).
 

“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization, government or any agency or political subdivision thereof or any other entity.
 

“Preferred Stock,” as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however designated) that is
preferred as to the payment of dividends, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person, over
shares of Capital Stock of any other class of such Person.
 

“Put Price” has the meaning set forth in Section 6.1(a).
 

“Redemption Conditions” means, as of any date of determination, the following conditions: (i) the 30-Day VWAP as of such date is
greater than 200% of the then applicable Conversion Price and (ii) as of such date, the Class A Common Stock is listed on Nasdaq.
 

“Redemption Date” has the meaning set forth in Section 5.2(a).
 

“Redemption Price” has the meaning set forth in Section 5.1.
 

“Reference Date” means, with respect to any dividend or other distribution, the VWAP Trading Day prior to the date on which the
Class A Common Stock first trade in its principal market with a Daily VWAP that reflects the absence of a right to receive such dividend or other
distribution.
 

“Register” has the meaning set forth in Section 2.1.
 

“Regulated Investor” means a Holder that is a bank holding company or financial holding company or an affiliate thereof under the BHC
Act, together with any affiliates (as defined under the BHC Act) of such Holder.
 

“Securities Act” means the Securities Act of 1933, as amended.
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“Security Documents” means the Guarantee and Collateral Agreement, and all other the security agreements, pledge agreements,

collateral assignments and related agreements relating to this Note or entered into pursuant to the terms of this Note, the Guarantee and Collateral
Agreement, in each case as amended, supplemented, restated, renewed, refunded, replaced, restructured or otherwise modified from time to time.
 

“Security Interest” means any mortgage, sub-mortgage, security assignment, standard security, charge, sub-charge, pledge, lien, right of
set-off or other encumbrance or Security Interest of any kind, however created or arising.
 

“Specified Termination” means (x) a termination of the Commercial Agreement by the Company or (y) a termination of the Commercial
Agreement by Capital One Services, LLC on account of a material breach thereof.
 

“Subsidiary” of any Person means any corporation, association, partnership or other business entity of which more than 50% of the total
Voting Stock is at the time owned or controlled, directly or indirectly, by (a) such Person, (b) such Person and one or more Subsidiaries of such Person or
(c) one or more Subsidiaries of such Person.
 

“Transaction Documents” means the Investor Notes, the Investment Agreement and the Security Documents.
 

“transfer” has the meaning set forth in Section 2.2.
 

“Uniform Commercial Code” means the New York Uniform Commercial Code as in effect from time to time.
 

“Voting Stock” of a Person means all classes of Capital Stock or other interests (including partnership interests) of such Person then
outstanding and normally entitled at the time to vote in the election of directors, managers or trustees thereof.
 

“VWAP Market Disruption Event” means, with respect to any date, (A) the failure by the principal national securities exchange registered
under Section 6 of the Exchange Act on which the Class A Common Stock is then listed, or, if the Class A Common Stock is not then listed on a national
securities exchange registered under Section 6 of the Exchange Act, the principal other market on which the Class A Common Stock is then traded, to open
for trading during its regular trading session on such date; or (B) the occurrence or existence, for more than one half hour period in the aggregate, of any
suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted by the relevant exchange or otherwise) in the
Class A Common Stock or in any options contracts or futures contracts relating to the Class A Common Stock, and such suspension or limitation occurs or
exists at any time before 1:00 p.m., New York City time, on such date.
 

“VWAP Trading Day” means a day on which (A) there is no VWAP Market Disruption Event; and (B) trading in the Class A Common
Stock generally occurs on a national securities exchange registered under Section 6 of the Exchange Act on which the Class A Common Stock is then listed
or, if the Class A Common Stock is not then listed on a national securities exchange registered under Section 6 of the Exchange Act, on the principal other
market on which the Class A Common Stock is then traded. If the Class A Common Stock is not so listed or traded, then “VWAP Trading Day” means a
Business Day.
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Section 9.2.             Interpretation. Unless the context otherwise requires:

 
(a)            a term has the meaning assigned to it;

 
(b)            an accounting term not otherwise defined has the meaning assigned to it in accordance with generally accepted accounting

principles;
 

(c)            references to “generally accepted accounting principles” shall mean generally accepted accounting principles in effect as of the
time when and for the period as to which such accounting principles are to be applied;

 
(d)            “or” is not exclusive;

 
(e)            words in the singular include the plural, and in the plural include the singular;

 
(f)            provisions apply to successive events and transactions;

 
(g)            “including” means including without limitation; and

 
(h)            any definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such

agreement, instrument or other document as from time to time amended, supplemented or otherwise modified.
 

ARTICLE 10
MISCELLANEOUS

 
Section 10.1.          Notices. All notices, demands, requests, consents, approvals or other communications (collectively, “Notices”) required or

permitted to be given hereunder or which are given with respect to this Agreement shall be in writing and shall be personally served, delivered by reputable
air courier service with charges prepaid, or transmitted by hand delivery, telegram, telex, e-mail, electronic transmission or facsimile, addressed as set forth
below, or to such other address as such party shall have specified most recently by written notice. Notice shall be deemed given on the date of service or
transmission if personally served or transmitted by telegram, telex, e-mail, electronic transmission or facsimile. Notice otherwise sent as provided herein
shall be deemed given on the next business day following delivery of such notice to a reputable air courier service. Any party may change its address for
Notice by Notice given to the Company in accordance with the foregoing. No objection may be made to the method of delivery of any Notice actually and
timely received.
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To the Company:

 
 Inspirato Incorporated
 1544 Wazee Street
 Denver, CO 80202
 Attention: Brent Handler
 Legal@inspirato.com

 
with a copy (which will not constitute actual or constructive notice) to:
 

 Wilson Sonsini Goodrich & Rosati
 650 Page Mill Road
 Palo Alto, CA 94304
 Attention: Tony Jeffries
         tjeffries@wsgr.com

 
and

 
To the Holder:

 
Oakstone Ventures, Inc. (Capital One)
1680 Capital One Drive
McLean, Virginia 22102
Attention:         Nathan Krishnamurthy, MVP
Email:  nathan.krishnamurthy@capitalone.com
               with a copy to: george.stauffer@capitalone.com

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

 
 Wachtell, Lipton, Rosen & Katz
 51 West 52nd Street
 New York, New York 10019
 Attn: Gregory Pessin
 Telephone: (212) 403-1000
 Fax: (212) 403-2000

 
Section 10.2.          [Reserved].

 
Section 10.3.           Amendment. The provisions of each Note Document may be amended, modified or waived only if the Majority Noteholders

and the Company shall mutually agree in writing to so amend, modify or waive such provisions; provided, however, that no such waiver shall extend to or
affect any covenant set forth herein except to the extent so expressly waived and, until such waiver shall become effective, the obligations of the Company
in respect of any such covenant shall remain in full force and effect; and provided further that no such amendment, modification or waiver (i) which would
modify any requirement hereunder that any particular action be taken by all of the Noteholders, or by Noteholders of a specified percentage of the
aggregate principal amount of the outstanding Investor Notes, shall be effective unless consented to by all of the Noteholders or by Noteholders of such
specified percentage, respectively, or (ii) which would modify any part of Article 4, Article 5, Article 6 or any of their respective defined terms or would
otherwise would extend the due date for, or reduce the amount of, or form of, or timing for payment of, any payment of principal of or interest on any
Investor Note shall be made without the consent of the Noteholder of such Investor Note. Notwithstanding the foregoing, no Noteholder shall be required
to consent to an amendment delivered by the Company to such Noteholder to comply with its obligations under Section 8.5. Any such amendment,
modification or waiver consented to by the Majority Noteholders shall be binding on all Noteholders. Notwithstanding the foregoing, the Collateral Agent
is hereby authorized and directed to enter into the Security Documents or any amendments or supplements thereto as the Collateral Agent determines in
accordance with the terms of the Note Documents, and to otherwise enter into (on behalf of itself and the Noteholders) any other documents or instruments
contemplated hereby or by the Note Documents, without the consent of any Noteholder.
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Section 10.4.          Governing Law; Jurisdiction; Waiver of Trial by Jury.

 
(a)            This Note shall be construed in accordance with the internal laws of the State of New York without regard to the conflicts of

laws provisions thereof. The Company hereby irrevocably submits to the jurisdiction of any court of the State of New York located in the borough
of Manhattan of New York or the United States District Court for the Southern District of the State of New York, any appellate courts from any
thereof (any such court, a “New York Court”), for the purpose of any suit, action or other proceeding arising out of or relating to this Note or under
any applicable securities laws and arising out of the foregoing, which is brought by or against the Company, and the Company hereby irrevocably
agrees that all claims in respect of any such suit, action or proceeding will be heard and determined in any New York Court. The Company hereby
agrees not to commence any action, suit or proceeding relating to this Note other than in a New York Court except to the extent mandated by
applicable law. The Company hereby waives any objection that it may now or hereafter have to the venue of any such suit, action or proceeding in
any such court or that such suit, action or proceeding was brought in an inconvenient court and agree not to plead or claim the same. EACH
PARTY TO THIS NOTE HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION ARISING UNDER THIS NOTE OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT THIS NOTE, OR THE TRANSACTIONS RELATED
HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR
TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR
CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS NOTE MAY FILE
AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

 
(b)            The submission to the jurisdiction referred to in the preceding paragraph shall not limit the right of the Holder to take

proceedings against the Company in courts of any other competent jurisdiction nor shall the taking of proceedings against the Company in any one
or more jurisdictions preclude the taking of proceedings against the Company in any other jurisdiction (whether concurrently or not) if and to the
extent permitted by applicable law.
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Section 10.5.          Usury. In the event any interest is paid on this Note which is deemed to be in excess of the then legal maximum rate, then that

portion of the interest payment representing an amount in excess of the then legal maximum rate shall be deemed a payment of principal and applied
against the principal of this Note.
 

Section 10.6.          Successors. All agreements of the Company in this Note shall bind its successor.
 

Section 10.7.          Severability. If any one or more of the provisions contained in this Note shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Note and such provision shall be
interpreted to the fullest extent permitted by the law; provided that the Company and the Holder shall use their reasonable best efforts to find and employ
an alternative means to achieve the same or substantially the same result as that contemplated by such provision.
 

Section 10.8.          Headings. The headings of the Articles and Sections of this Note have been inserted for convenience of reference only, are not to
be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.
 

Section 10.9.          Enforcement. The Company agrees to pay all fees (including legal fees) and expenses which the Holder may reasonably incur as
a result of any contest by the Holder of the liability of the Company under any provision of this Note in which a final and non-appealable decision or
settlement is made that the Company is liable to the Holder in substantially such a manner as is claimed by the Holder.
 

Section 10.10.         Specific Performance. The Company acknowledges that the Holder would not have an adequate remedy at law for money
damages in the event that the terms of this Note were not performed in accordance with its terms, and therefore agrees that the Holder shall be entitled to
(in addition to any other remedy to which the Holder may be entitled, at law or in equity) injunctive relief, including specific performance, to enforce such
obligations, without the posting of any bond and if any action should be brought in equity to enforce any of the provisions of this Note, the Company shall
not raise the defense that there is an adequate remedy at law.
 

Section 10.11.         Non-Waiver; Remedies Cumulative. Holder shall not, by any act of omission or commission, be deemed to waive any of its
rights or remedies hereunder unless such waiver be in writing and signed by Holder and then only to the extent specifically set forth therein; a waiver on
one occasion shall not, except as specifically set forth therein, be construed as continuing or as a bar to or waiver of a right or remedy on any other
occasion. All remedies conferred upon Holder by this Note shall be cumulative and none is exclusive, and such remedies may be exercised concurrently or
consecutively at Holder’s option.
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Section 10.12.        Waiver. The Company hereby waives presentment for payment, protest and demand, and, except as specifically set forth or

required herein or hereunder, notice of protest, intent, demand, dishonor and nonpayment of this Note and all other notices of any kind.
 

Section 10.13.        Assignment. This Note and the rights, duties and obligations hereunder may not be assigned or delegated by the Company
without the prior written consent of the Holder.
 

Section 10.14.        Entire Agreement. This Note and the agreements, documents and instruments executed in connection herewith, constitutes the
entire agreement of the Company and the Holder with respect to the subject matter hereof and supersedes all prior and contemporaneous agreements,
representations, understandings, negotiations and discussions between the Company and the Holder, whether oral or written, with respect to the subject
matter hereof.
 

Section 10.15.        Time of the Essence. Time is of the essence with respect to all of the obligations and agreements specified in this Note.
 

ARTICLE 11
Security Documents and Collateral Agent Appointment

 
Section 11.1.          Security Documents.

 
(a)            The due and punctual payment of the principal of, premium and interest on the Notes when and as the same shall be due and

payable, whether on an Interest Payment Date, at maturity, by acceleration, repurchase, redemption or otherwise, and interest on the overdue
principal of, premium and interest on the Notes and performance of all other Obligations of the Company and the Guarantors to the Holders or the
Collateral Agent under the Note Documents, according to the terms hereof or thereof, shall be secured as provided in the Security Documents,
which define the terms of the Security Interests that secure the Obligations. The Collateral Agent and the Company and the Holder hereby
acknowledge and agree that, as further set forth below, the Collateral Agent will hold the Collateral for the benefit of the Noteholders and the
Collateral Agent.

 
(b)            Notwithstanding anything to the contrary herein, no inaccuracy or breach, as applicable, of any representation, warranty or

covenant in this Note, the Transaction Documents or any Security Document relating to the grant, validity, enforceability, perfection or priority of
any Security Interest shall occur, and no Default or Event of Default or other breach of the terms hereof or thereunder shall occur, in either case, as
a result of the collateral agency described in this Section 11.1.

 
(c)            The Holder, by accepting the Note, consents and agrees to the terms of the Security Documents (including the provisions

providing for the possession, use, release and foreclosure of Collateral) as may be in effect or may be amended, restated, supplemented or
otherwise modified from time to time in accordance with their terms and this Note. Subject to the terms of the Security Documents, the Company
shall deliver to the Collateral Agent copies of all documents required to be filed pursuant to the Security Documents, and will do or cause to be
done all such acts and things as may be reasonably required by the Security Documents, to provide to the Collateral Agent the Security Interest in
the Collateral contemplated by the Security Documents or any part thereof, as from time to time constituted, so as to render the same available for
the security and benefit of this Note secured thereby, according to the intent and purposes therein expressed.
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(d)            Notwithstanding any provision hereof to the contrary, the provisions of this Section 11.1 are qualified in their entirety by the

terms of the Security Documents and neither the Company nor any Guarantor shall be required pursuant to this Note or any Security Document to
take any action limited by the foregoing.

 
Section 11.2.          Release of Collateral.

 
(a)            The Security Interests in all Collateral securing the Obligations will be automatically released, without delivery of any

instrument or any action by any party, upon payment in full of the principal of, together with accrued and unpaid interest on, the Investor Notes
and all other Obligations under the Investor Notes, the Guarantee and Collateral Agreement and the other Note Documents that are due and
payable at or prior to the time such principal, together with accrued and unpaid interest, are paid.

 
(b)            With respect to any release of the Security Interests securing the Obligations, upon receipt of an Officers’ Certificate and an

Opinion of Counsel stating that all conditions precedent under this Note and the Security Documents, to such release have been met and of any
necessary or proper instruments of termination, satisfaction, discharge or release prepared by the Company, the Collateral Agent shall, execute,
deliver or acknowledge (at the Company’s expense) such instruments or releases (whether electronically or in writing) to evidence, and shall do or
cause to be done all other acts reasonably necessary to effect, in each case as soon as reasonably practicable, the release and discharge of any
Collateral permitted to be released pursuant to this Note or the Security Documents. Neither the Holder nor the Collateral Agent shall be liable for
any such release or subordination undertaken in reliance upon any such Officers’ Certificate or Opinion of Counsel, and notwithstanding any term
hereof or in any Security Document to the contrary, the Holder and the Collateral Agent shall not be under any obligation to release or subordinate
any such Security Interest, or execute and deliver any such instrument of release, satisfaction, discharge or termination, unless and until it receives
such Officers’ Certificate and Opinion of Counsel.

 
Section 11.3.          Suits to Protect the Collateral.

 
Subject to the provisions of the Security Documents, upon the occurrence and continuance of an Event of Default, the Majority

Noteholders may direct the Collateral Agent to take all actions necessary or appropriate in order to:
 

(a)            enforce any of the terms of the Security Documents; and
 

(b)            collect and receive any and all amounts payable in respect of the Obligations hereunder.
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Subject to the provisions of the Security Documents, the Majority Noteholders and the Collateral Agent shall have power to institute and

to maintain such suits and proceedings as the Majority Noteholders or the Collateral Agent may deem expedient to prevent any impairment of the Collateral
by any acts which may be unlawful or in violation of any of the Security Documents, and such suits and proceedings as the Majority Noteholder or the
Collateral Agent may deem expedient to preserve or protect its interests and the interests of the holders in the Collateral. Nothing in this Section 11.3 shall
be considered to impose any such duty or obligation to act on the part of the Holder or the Collateral Agent.
 

Section 11.4.          Authorization of Receipt of Funds by the Holder Under the Security Documents.
 

Subject to the provisions of the Security Documents, the Collateral Agent is authorized to receive any funds for the benefit of the holders
distributed under the Security Documents, and to make further distributions of such funds to the Noteholders.
 

Section 11.5.          Collateral Agent.
 

(a)            The Holder, by acceptance of the Note, hereby designates and appoint the Collateral Agent as its agent under the Security
Documents and the Holder by acceptance of the Note, hereby irrevocably authorizes the Collateral Agent to take such action on its behalf under
the provisions of this Note and the Security Documents and to exercise such powers and perform such duties as are expressly delegated to the
Collateral Agent by the terms of this Note and the Security Documents and consents and agrees to the terms of this Note and each Security
Document (as applicable), as the same may be in effect or may be amended, restated, supplemented or otherwise modified from time to time in
accordance with their respective terms. The Collateral Agent agrees to act as such on the express conditions contained in this Section 11.5. The
Holder agrees that any action taken by the Collateral Agent in accordance with the provisions of this Note or the Security Documents (as
applicable), and the exercise by the Collateral Agent of any rights or remedies set forth herein and therein shall be authorized and binding upon all
Noteholders. Notwithstanding any provision to the contrary contained elsewhere in this Note or the Security Documents (as applicable) the duties
of the Collateral Agent shall be ministerial and administrative in nature, and the Collateral Agent shall not have any duties or responsibilities,
except those expressly set forth herein and in the Security Documents (as applicable) to which the Collateral Agent is a party, nor shall the
Collateral Agent have or be deemed to have any trust or other fiduciary relationship with any holder or any grantor, and no implied covenants,
functions, responsibilities, duties, obligations or liabilities shall be read into this Note, the Security Documents or otherwise exist against the
Collateral Agent. Without limiting the generality of the foregoing sentence, the use of the term “agent” in this Note with reference to the Collateral
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law.
Instead, such term is used merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between
independent contracting parties.

 

33



 

 
(b)            The Collateral Agent may perform any of its duties under this Note and/or the Security Documents (as applicable) by or through

receivers, agents, employees, attorneys-in-fact or with respect to any specified Person, such Person’s Affiliates, and the respective officers,
directors, employees, agents, advisors and attorneys-in-fact of such Person and its Affiliates (a “Related Person”), and shall be entitled to advice of
counsel concerning all matters pertaining to such duties, and shall be entitled to act upon, and shall be fully protected in taking action in reliance
upon any advice or opinion given by legal counsel. The Collateral Agent shall not be responsible for the negligence or willful misconduct of any
receiver, agent, employee, attorney-in-fact or Related Person that it selects as long as such selection was made in good faith and with due care. The
exculpatory provisions of this Article 11 shall apply to any such sub-agent and to the Affiliates of the Collateral Agent and any such sub-agent.

 
(c)            None of the Collateral Agent or any of its respective Related Persons shall be liable for any action taken or omitted to be taken in

good faith by any of them under or in connection with this Note or the transactions contemplated hereby (except for its own gross negligence or
willful misconduct as determined by a court of competent jurisdiction by a final and non-appealable judgment) or under or in connection with any
Security Document or the transactions contemplated thereby (except for its own gross negligence or willful misconduct as determined by a court
of competent jurisdiction by a final and non-appealable judgment), or be responsible in any manner to any of any holder for any recital, statement,
representation, warranty, covenant or agreement made by the Company or any other grantor or Affiliate of any grantor, or any Officer or Related
Person thereof, contained in this Note and/or the Security Documents or in any certificate, report, statement or other document referred to or
provided for in, or received by the Collateral Agent under or in connection with, this Note and/or the Security Documents or the validity,
effectiveness, genuineness, enforceability or sufficiency of this Notes and/or the Security Documents or for any failure of any grantor or any other
party to this Note and/or the Security Documents to perform its obligations hereunder or thereunder (if any). None of the Collateral Agent or any
of its Related Persons shall be under any obligation to any holder to ascertain or to inquire as to the observance or performance of any of the
agreements contained in, or conditions of, this Note and/or the Security Documents, if any, or to inspect the properties, books, or records of any
grantor or any grantor’s Affiliates. The Collateral Agent shall not be liable for interest on any money received by it except as the Collateral Agent
may agree in writing with the Company (and money held in trust by the Collateral Agent need not be segregated from other funds except to the
extent required by law) and may consult with counsel of its selection and the advice or opinion of such counsel as to matters of law shall be full
and complete authorization and protection from liability in respect of any action taken, omitted or suffered by it in good faith and in accordance
with the advice or opinion of such counsel.
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(d)            The Collateral Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice,

consent, certificate, affidavit, letter, telegram, facsimile, certification, telephone message, statement, or other communication, document or
conversation (including those by telephone or e-mail) believed by it to be genuine and correct and to have been signed, sent, or made by the proper
Person or Persons, and upon advice and statements of legal counsel (including, without limitation, counsel to the Company or any other grantor),
independent accountants and other experts and advisors selected by the Collateral Agent. The Collateral Agent shall not be bound to make any
investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent,
order, bond, debenture, or other paper or document. Unless otherwise expressly required hereunder or pursuant to the Security Documents, the
Collateral Agent shall be fully justified in failing or refusing to take any action under this Note and/or the Security Documents unless it shall first
receive such written advice or concurrence of the Majority Noteholders as it determines and, if it so requests, it shall first be indemnified to its
satisfaction by the Noteholders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any
such action. The Collateral Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Note and/or the Security
Documents in accordance with a request, direction, instruction or consent of the holders of a majority in aggregate principal amount of the then
outstanding Notes and such request and any action taken or failure to act pursuant thereto shall be binding upon all of the holders.

 
(e)            The Collateral Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default,

unless an Officer of the Collateral Agent shall have received written notice from a Noteholder or the Company referring to an Investor Note,
describing such Default or Event of Default and stating that such notice is a “notice of default.” The Collateral Agent shall take such action with
respect to such Default or Event of Default as may be requested by the Majority Noteholders in accordance with the terms of the Investor Notes
and the Note Documents.

 
(f)             The Collateral Agent may resign (as to all Investor Notes) at any time by thirty (30) Business Days’ written notice to the

Noteholders and the Company, such resignation to be effective upon the acceptance of a successor agent to its appointment as Collateral Agent. If
the Collateral Agent resigns under the Investor Notes, the Company shall appoint a successor collateral agent. If no successor collateral agent is
appointed prior to the intended effective date of the resignation of the Collateral Agent (as stated in the notice of resignation), the Majority
Noteholders may appoint a successor collateral agent under the Investor Notes, subject to the consent of the Company (which consent shall not be
unreasonably withheld and which shall not be required during a continuing Event of Default). If no successor collateral agent is appointed and
consented to by the Company pursuant to the preceding sentence within 30 days after the intended effective date of resignation (as stated in the
notice of resignation), the Collateral Agent shall be entitled to petition a court of competent jurisdiction to appoint a successor. Upon the
acceptance of its appointment as successor collateral agent hereunder, such successor collateral agent shall succeed to all the rights, powers and
duties of the retiring Collateral Agent, and the term “Collateral Agent” shall include such successor collateral agent, and the retiring Collateral
Agent’s appointment, powers and duties as the Collateral Agent shall be terminated. After the retiring Collateral Agent’s resignation hereunder, the
provisions of this Section 11.5 shall continue to inure to its benefit and the retiring Collateral Agent shall not by reason of such resignation be
deemed to be released from liability as to any actions taken or omitted to be taken by it while it was the Collateral Agent under the Investor Notes.
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(g)            Except as otherwise explicitly provided herein or in the Security Documents, neither the Collateral Agent nor any of its

respective officers, directors, employees or agents or other Related Persons shall be liable for failure to demand, collect or realize upon any of the
Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of any other
Person or to take any other action whatsoever with regard to the Collateral or any part thereof. The Collateral Agent shall be accountable only for
amounts that it actually receives as a result of the exercise of such powers, and neither the Collateral Agent nor any of its officers, directors,
employees or agents shall be responsible for any act or failure to act hereunder, except for its own gross negligence or willful misconduct as
determined by a court of competent jurisdiction by a final and non-appealable judgment.

 
(h)            The Collateral Agent is hereby authorized and directed to, and hereby agrees to, whether on or after the Closing Date, (i) enter

into and/or join the Security Documents to which it is party (and any joinders, supplements or amendments thereto contemplated hereby), (ii) bind
the Noteholders on the terms as set forth in the Security Documents, and (iii) perform and observe its obligations under the Security Documents.
Any such action shall be at the direction and expense of the Company and shall be accompanied by an Officers’ Certificate and an Opinion of
Counsel stating that the execution is authorized or permitted pursuant to the Investor Notes and the Note Documents.

 
(i)             If applicable, the Collateral Agent is each Noteholder’s agent for the purpose of perfecting the Noteholders’ Security Interest in

assets which, in accordance with Article 9 of the Uniform Commercial Code, can be perfected only by possession. Should the Holder obtain
possession of any such Collateral, the Holder shall notify the Collateral Agent thereof and promptly shall deliver such Collateral to the Collateral
Agent or otherwise deal with such Collateral in accordance with the Collateral Agent’s instructions.

 
(j)             The Collateral Agent shall have no obligation whatsoever to any of the Noteholders to assure that the Collateral exists or is

owned by any grantor or is cared for, protected, or insured or has been encumbered, or that the Collateral Agent’s Security Interests have been
properly or sufficiently or lawfully created, perfected, protected, maintained or enforced or are entitled to any particular priority, or to determine
whether all or the grantor’s property constituting Collateral intended to be subject to the lien and Security Interest of the Security Documents has
been properly and completely listed or delivered, as the case may be, or the genuineness, validity, marketability or sufficiency thereof or title
thereto, or to exercise at all or in any particular manner or under any duty of care, disclosure, or fidelity, or to continue exercising, any of the
rights, authorities, and powers granted or available to the Collateral Agent pursuant to the Investor Notes or any Security Document, other than
pursuant to the instructions of the Majority Noteholders or as otherwise provided in the Security Documents.

 
(k)            [Reserved].
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(l)             No provision of any Investor Note or any Security Document shall require the Collateral Agent to expend or risk its own funds

or otherwise incur any financial liability in the performance of any of its duties hereunder or thereunder or to take or omit to take any action
hereunder or thereunder or take any action at the request or direction of Holders, unless it shall have received indemnity and/or security
satisfactory to the Collateral Agent against potential costs and liabilities incurred by the Collateral Agent.

 
Notwithstanding anything to the contrary contained in any Investor Note or the Security Documents, in the event the Collateral Agent is

entitled or required to commence an action to foreclose or otherwise exercise its remedies to acquire control or possession of the Collateral, the Collateral
Agent shall not be required to commence any such action or exercise any remedy or to inspect or conduct any studies of any property under the mortgages
or take any such other action if the Collateral Agent has determined that the Collateral Agent may incur personal liability as a result of the presence at, or
release on or from, the Collateral or such property, of any hazardous substances. The Collateral Agent shall at any time be entitled to cease taking any
action described in this clause (l) if it no longer reasonably deems any indemnity, security or undertaking from the Holders to be sufficient.
 

(m)           The grant of permissive rights or powers to the Collateral Agent shall not be construed to impose duties to act.
 

(n)            Neither the Collateral Agent nor any Noteholder shall be liable for delays or failures in performance resulting from acts beyond
its control. Such acts shall include but not be limited to acts of God, strikes, lockouts, riots, acts of war, epidemics, governmental regulations
superimposed after the fact, fire, communication line failures, computer viruses, power failures, earthquakes or other disasters. Neither the
Collateral Agent nor any Noteholder shall be liable for any indirect, special, punitive, incidental or consequential damages (included but not
limited to lost profits) whatsoever, even if it has been informed of the likelihood thereof and regardless of the form of action.

 
(o)            The Collateral Agent does not assume any responsibility for any failure or delay in performance or any breach by the Company

or any other grantor under this Note or the Security Documents. The Collateral Agent shall not be responsible to the Noteholders or any other
Person for any recitals, statements, information, representations or warranties contained in any Investor Note, the Security Documents, or in any
certificate, report, statement, or other document referred to or provided for in, or received by the Collateral Agent under or in connection with, the
Investor Notes or any Security Document; the execution, validity, genuineness, effectiveness or enforceability of any Security Documents of any
other party thereto; the genuineness, enforceability, collectability, value, sufficiency, location or existence of any Collateral, or the validity,
effectiveness, enforceability, sufficiency, extent, perfection or priority of any Security Interest therein; the validity, enforceability or collectability
of any Obligations; the assets, liabilities, financial condition, results of operations, business, creditworthiness or legal status of any obligor; or for
any failure of any obligor to perform its Obligations under the Investor Notes or the Security Documents. The Collateral Agent shall have no
obligation to any holder or any other Person to ascertain or inquire into the existence of any Default or Event of Default, the observance or
performance by any obligor of any terms of the Investor Notes or the Security Documents, or the satisfaction of any conditions precedent
contained in the Investor Notes or any Security Documents or for the performance or observance of any covenants, agreements or other terms and
conditions set forth under the Investor Notes or the Security Documents. The Collateral Agent shall not be required to initiate or conduct any
litigation or collection or other proceeding under the Investor Notes or the Security Documents unless expressly set forth hereunder or thereunder.
Unless otherwise directed hereunder, the Collateral Agent shall have the right at any time to seek instructions from the holders with respect to the
administration of the Investor Notes or the Security Documents.

 

37



 

 
(p)            Subject to the provisions of the applicable Security Documents, the Holder, by acceptance of the Note, agrees that the Collateral

Agent shall execute and deliver the Security Documents, or joinder or similar agreements in respect thereof, to which it is (or is to be) a party and
all agreements, documents and instruments incidental thereto (including any releases of Collateral permitted hereunder), and act in accordance
with the terms thereof. For the avoidance of doubt, the Collateral Agent shall not be required to exercise discretion under the Investor Notes or the
Security Documents and shall not be required to make or give any determination, consent, approval, request or direction requiring such discretion
without the written direction of the Majority Noteholders, except as otherwise expressly provided for herein or therein.

 
(q)            After the occurrence and continuance of an Event of Default, the Majority Noteholders, may direct the Collateral Agent in

connection with any action required or permitted by this Note or the Security Documents.
 

(r)             The Collateral Agent is authorized to receive any funds for the benefit of itself, the Noteholders distributed under the Security
Documents.

 
(s)            In each case that the Collateral Agent may or is required hereunder or under any Security Document to take any discretionary

action (an “Action”), including without limitation to make any determination, to give consents, to exercise rights, powers or remedies, to release or
sell Collateral (unless such release is expressly provided for hereunder or thereunder) or otherwise to act in its discretion hereunder or under any
Security Document, the Collateral Agent may seek direction from the Majority Noteholders. The Collateral Agent shall not be liable with respect
to any Action taken or omitted to be taken by it in accordance with the direction from the Majority Noteholders. If the Collateral Agent shall
request direction from the Majority Noteholders with respect to any Action, the Collateral Agent shall be entitled to refrain from such Action
unless and until the Collateral Agent shall have received direction from the Majority Noteholders, and the Collateral Agent shall not incur liability
to any Person by reason of so refraining.

 
(t)             Notwithstanding anything to the contrary in this Note or in any Security Document, in no event shall the Collateral Agent or the

Holder be responsible for, or have any duty or obligation with respect to, the recording, filing, registering, perfection, protection or maintenance of
the Security Interests intended to be created by this Note or the Security Documents (including without limitation the filing or continuation of any
UCC financing or continuation statements or similar documents or instruments), nor shall the Collateral Agent or the Holder be responsible for,
and neither the Collateral Agent nor the Holder makes any representation regarding, the validity, effectiveness or priority of any of the Security
Documents or the Security Interests intended to be created thereby.
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(u)            Before the Collateral Agent acts or refrains from acting in each case at the written request or direction of the Company or the

Guarantors, other than as set forth in this Note, it may require an Officers’ Certificate and an Opinion of Counsel, which shall conform to the
provisions of this Section 11.5 hereof. The Collateral Agent shall not be liable for any action it takes or omits to take in good faith in reliance on
such certificate or opinion.

 
[Remainder of Page Intentionally Left Blank]
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  INSPIRATO INCORPORATED
   
  By:  
    Name:
    Title:
 

[Signature Page to Note]
 



 

 
[FORM OF ASSIGNMENT]

 
The undersigned Holder, hereby       *       to ___________ (herein called the “Assignee”),            **            interest of the undersigned in this

Note, with the effect and subject to the provisions set forth in this Note, such assignment to be effected by delivery of this Note to the Company with this
assignment properly completed in accordance with the terms and conditions of this Note, such transfer or assignment to become effective on, and not to be
effective for any purpose until, the Company has acknowledged such transfer or assignment and executed and delivered a new Note to the (partial)
Assignee registered in the name of the (partial) Assignee (and, in the case of a partial assignment, a new Note to the undersigned Holder).
 
Dated:    
      Signature
  (Use exact name of Holder as shown on this Note)
 
Fill in for registration of new Note:
   
   
   
   
   
   
Please print address of Assignee  
(including zip code)  
   
____________
*               Insert, as appropriate, the words “transfers,” “assigns,” or followed by a description of the obligation, “pledges as security for.”
 
**            Insert, as appropriate, the words “(100%) the entire” or, preceded by a percentage less than 100% in parentheses, “a partial.”
 



 

 
Notice of the foregoing assignment is hereby acknowledged and approved.

   
  INSPIRATO INCORPORATED
   
  By                      
 
Dated: ____________________
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[FORM OF CONVERSION NOTICE PURSUANT TO SECTION 4.1]

 
TO INSPIRATO INCORPORATED:
 

The undersigned Holder of this Note hereby irrevocably exercises the option to convert this Note into Common Shares (such conversion
amounts detailed below) of INSPIRATO INCORPORATED in accordance with the terms of this Note, and directs that the shares and the Common Shares
issuable and deliverable upon the conversion be issued and delivered to the Holder hereof unless a different name has been indicated below. If shares are to
be issued in the name of a person other than the Holder, the Holder will pay all transfer taxes payable with respect thereto.
 

Conversion Amounts:
 

 Class A Common Stock: [ ] shares; provided, if such conversion exceeds the Voting Threshold, then any amount in excess of the
 Voting Threshold shall be added to the Class B Non-Voting Common Stock conversion amount.

 
 Class B Non-Voting Common Stock: [ ] shares; provided, if such conversion exceeds the Ownership Threshold, then any
amount in  excess of the Ownership Threshold shall be deemed an Excess Amount under this Note.

 
[If conditional: This exercise is conditioned upon ___________________________________________________, and shall become

effective [immediately prior to] [at the same time as] [immediately following] satisfaction of such condition.]
 
   
  Signature 
  (Use exact name of Holder as shown on this Note)
 
Dated: _______________________
 
Fill in for registration of shares:
 
   
   
   
   
   
(Please print address of Assignee  
including zip code)  

 



 

 
  Social Security or other Taxpayer
  Identification Number
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[FORM OF OPTION OF HOLDER TO ELECT

PURCHASE PURSUANT TO SECTION 6.1 — CHANGE
OF CONTROL]

 
TO INSPIRATO INCORPORATED:
 

The undersigned Holder hereby elects to have the Company repurchase [all] [      *       principal amount] of this Note pursuant to
Section 6.1 of this Note.
 
Dated:    
      Signature
  (Use exact name of Holder as shown on this Note)
 
 

*               If Note to be repurchased in part, state the amount ($1,000 or integral multiple thereof).
 

 



 

 
EXHIBIT B

 
FORM OF CHARTER AMENDMENT

 

B-1



 

 
[****]

 

 



 
Exhibit 99.1

 

 
Inspirato Announces Second Quarter Results and

Updates Full-Year 2023 Guidance
 
DENVER, August 8, 2023 – Inspirato Incorporated (“Inspirato” or the “Company”) (NASDAQ: ISPO), the innovative luxury travel subscription brand,
today announced its 2023 second quarter financial and operating results, entry into a definitive agreement for a new $25 million convertible note
investment from Capital One Ventures and updated its full-year 2023 financial guidance.
 
Except as otherwise stated, all financial results discussed below are presented in accordance with generally accepted accounting principles in the United
States of America, or GAAP. As supplemental information, we have provided certain additional non-GAAP financial measures in this press release’s
supplemental tables, and such supplemental tables include a reconciliation of these non-GAAP measures to our GAAP results. The sum of individual
metrics may not always equal total amounts indicated due to rounding.
 
Recent Highlights:
 

· Announced entry into a definitive agreement for a new $25 million convertible note investment from Capital One Ventures, forging a new
strategic partnership.

 
· Launched Inspirato Rewards, the Company’s first ever member loyalty program offering savings and additional travel benefits based on tiered

status levels.
 

· Continued broad-based cost-cutting measures, including portfolio optimization through early termination of leases and a 6% reduction in force in
July, each aimed at aligning future spend with the Company’s profitability objectives.

 
2023 Second Quarter Highlights:
 

· Second quarter 2023 total revenue of $84 million, flat compared to the second quarter of 2022.
 

· Total Nights Delivered of 47,400, a year-over-year increase of 1%, driven primarily by increased Pass nights and hotel nights, partly offset by a
decrease in paid residence nights delivered.

 
· Residence occupancy was 72% compared to 82% in the second quarter of 2022 and residence average daily rate (“ADR”) was $1,750 in the

second quarter of 2023 compared to $1,700 in the comparable 2022 period.
 

· Total Active Subscriptions of approximately 15,200 were comprised of approximately 12,200 Inspirato Club subscriptions and approximately
3,000 Inspirato Pass subscriptions. Inspirato Club and Pass subscriptions as of June 30 represent a year-over-year increase of 1% and decrease of
18%, respectively.

 

 



 

 
· Inspirato for Good (“IFG”) and Inspirato for Business (“IFB”) second quarter contracted sales of $3.7 million and $3.9 million, respectively. Year-

to-date, IFG has sold approximately 2,000 travel and membership packages, approximately 1,200 of which were sold in the second quarter. Sales
are allocated between subscription revenue and travel revenue and will be recognized as subscription revenue over the life of the contract and
travel revenue at the time of travel.

 
· Removed 60 residences in the second quarter due to non-renewal and/or early terminations, resulting in a net decrease of 39 residences compared

to the first quarter of 2023. Controlled Accommodations as of June 30 totaled 663, a year-over-year decrease of 6% and a sequential quarterly
decrease of 9%.

 
· Net loss of $47 million in the second quarter of 2023, which includes the impact of a $30 million non-cash asset impairment, compared to a net

loss of $5.0 million in the comparable 2022 period. Adjusted EBITDA loss, a non-GAAP financial measure defined below, of $12 million in the
second quarter of each 2023 and 2022.

 
Management Commentary
 
Co-Founder and Chief Executive Officer Brent Handler commented, “Our team continues to execute on a number of initiatives aimed at maintaining and
elevating the value proposition and experience of our members. Our newly created Inspirato Rewards program is a perfect example of our commitment to
our loyal and engaged members. We’re also incredibly excited about the investment from Capital One Ventures; this will enable us to set a global standard
for luxury travel.”
 
“We’ve made tremendous progress in optimizing our portfolio over the past few months,” added Chief Financial Officer Robert Kaiden. “Though we won’t
begin to see meaningful benefit from these actions until the fourth quarter, we’re demonstrating the strength of our asset-light operating model by
renegotiating terms within our existing portfolio and terminating underperforming properties. This approach, plus a continued focus on both reducing
overhead and investing in the member experience, has us well-positioned to achieve our future profitability goals.”
 
2023 Revised Guidance
 
In the second quarter of 2023, the Company delivered fewer than anticipated paid residence nights and lower than expected residence occupancy. Further,
bookings made year-to-date – a strong indicator of future travel revenue – averaged a shorter length of stay and were more biased toward hotels when
compared to prior years. These trips typically deliver less revenue and gross margin per trip compared to residence-based travel. As a result of these trends,
the Company is updating its 2023 guidance.
 
For full-year 2023, Inspirato anticipates total revenue between $320 million and $340 million. The decrease in total revenue compared to prior guidance is
primarily attributable to the aforementioned travel dynamics. The Company anticipates a full-year 2023 Adjusted EBITDA loss between $30 million and
$45 million. The decrease in Adjusted EBITDA loss compared to prior guidance is due to reduced revenue expectations partially offset by a reduction in
operating expenses. The revised revenue and Adjusted EBITDA guidance do not contemplate any potential benefit from Inspirato Rewards or the Capital
One Ventures partnership.
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In July 2023, the Company had a reduction in force resulting in a decrease in total headcount of approximately 6%. Total 2023 operating expenses,
excluding equity-based compensation, are expected to be between $125 million and $130 million*.
 
* Includes general and administrative (excluding equity-based compensation), sales and marketing, operations, and technology and development expenses.
 
Due to changes in booking behavior, travel mix and anticipated operating expenses, as well as the potential impacts from recent rate reductions, including
the Company’s early booking discount and the launch of Inspirato Rewards as well as the timing of the pending investments led by Capital One Ventures,
the Company is no longer providing guidance for its anticipated year-end cash balance.
 
These statements are forward-looking and actual results may differ materially. Refer to the Forward-Looking Statements section below for information on
the factors that could cause Inspirato’s actual results to differ materially from these forward-looking statements.
 
Forward-looking Adjusted EBITDA is a forward-looking non-GAAP financial measure. The Company is unable to reconcile forward-looking Adjusted
EBITDA to net income, its most directly comparable forward-looking GAAP financial measure, without unreasonable effort, as a result of the uncertainty
regarding, and the potential variability of, reconciling items such as equity-based compensation expense. However, it is important to note that material
changes to reconciling items could have a significant effect on Inspirato’s future GAAP results.
 
Capital One Ventures Investment
 
In August of 2023, the Company announced that it has entered into a definitive agreement for a new $25 million convertible note investment from Capital
One Ventures. The capital is expected to provide broad operating flexibility to Inspirato as it continues to enhance the luxury travel experience it delivers
for its members. The issuance of the convertible note is subject to certain closing conditions, including the entry into a commercial agreement between
Inspirato and Capital One prior to the closing, and the receipt of Inspirato shareholder approvals.
 
This announcement is neither an offer to sell nor a solicitation of an offer to buy any of these securities (including the shares of Inspirato common stock, if
any, into which the convertible notes will be convertible) and shall not constitute an offer, solicitation or sale in any jurisdiction in which such offer,
solicitation or sale is unlawful.
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2023 Second Quarter Financial Results and Operational Metrics
 
The following table provides the components of gross margin for the periods ended June 30, 2022 and 2023:
 
    Three Months Ended June 30,     Six Months Ended June 30,  
(millions)   2022     2023     % Change     2022     2023     % Change  
Travel revenue   $ 48.1    $ 48.0      (0)%  $ 97.9    $ 103.2      5%
Subscription revenue     35.6      36.0      1%     67.7      72.5      7%
Other revenue     —      0.1       n/m      0.1      0.1      n/m 
Total revenue     83.7      84.1      0%     165.8      175.8      6%
Cost of revenue     57.4      64.7      13%     104.7      124.7      19%
Asset Impairment     —      30.1      n/m      —      30.1      n/m 
Gross margin   $ 26.3    $ (10.6)     (140)%  $ 61.1    $ 21.0      (66)%

Gross margin (%)     31%    (13)%    n/m      37%    12%    n/m 
 

n/m = not meaningful
pp = percentage points  

 
The following table provides a breakdown of Total Nights Delivered for the periods ended June 30, 2022 and 2023:
 

    Three Months Ended June 30,     Six Months Ended June 30,  
(approximate)   2022     2023     2022     2023  
Nights delivered                            

Residence     27,800      27,900      55,500      57,700 
Hotel     19,100      19,500      34,300      40,300 

Total Nights Delivered     46,900      47,400      89,800      98,000 
 
Reconciliation of Non-GAAP Financial Measures
 
In addition to Inspirato’s results determined in accordance with GAAP, Inspirato uses Adjusted Net Loss, Adjusted EBITDA, Adjusted EBITDA Margin
and Free Cash Flow as part of its overall assessment of its performance, including the preparation of its annual operating budget and quarterly forecasts, to
evaluate the effectiveness of its business strategies and to communicate with its board of directors concerning its business and financial performance.
Inspirato believes that these non-GAAP financial measures provide useful information to investors about its business and financial performance, enhance
their overall understanding of Inspirato’s past performance and future prospects, and allow for greater transparency with respect to metrics used by
Inspirato’s management in their financial and operational decision making. Inspirato is presenting these non-GAAP financial measures to assist investors in
seeing its business and financial performance through the eyes of management, and because Inspirato believes that these non-GAAP financial measures
provide an additional tool for investors to use in comparing results of operations of its business over multiple periods with other companies in its industry.
 
There are limitations related to the use of these non-GAAP financial measures, including that they exclude significant expenses that are required by GAAP
to be recorded in Inspirato’s financial measures. Other companies may calculate non-GAAP financial measures differently or may use other measures to
calculate their financial performance, and therefore, Inspirato’s non-GAAP financial measures may not be directly comparable to similarly titled measures
of other companies. Thus, these non-GAAP financial measures should be considered in addition to, and not as a substitute for or superior to, measures of
financial performance prepared in accordance with GAAP and should not be considered as an alternative to any measures derived in accordance with
GAAP.
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Inspirato compensates for these limitations by providing a reconciliation of Adjusted Net Loss, Adjusted EBITDA, Adjusted EBTIDA Margin and Free
Cash Flow to their respective related GAAP financial measures. Inspirato encourages investors and others to review its business, results of operations, and
financial information in its entirety, not to rely on any single financial measure, and to view Adjusted Net Loss, Adjusted EBITDA loss, Adjusted EBITDA
Margin and Free Cash Flow in conjunction with their respective related GAAP financial measures.
 
Adjusted Net Loss. Adjusted Net Loss is a non-GAAP financial measure that Inspirato defines as net loss and comprehensive loss less warrant fair value
gains and losses and asset impairment.
 
The above items are excluded from Inspirato’s Adjusted Net Loss measure because management believes that these costs and expenses are not indicative of
core operating performance and do not reflect the underlying economics of Inspirato’s business.
 
Adjusted EBITDA. Adjusted EBITDA is a non-GAAP financial measure that Inspirato defines as net income (loss) and comprehensive loss less interest,
income taxes, depreciation and amortization, equity-based compensation expense, warrant fair value gains and losses, asset impairment, and public
company readiness expenses.
 
The above items are excluded from Inspirato’s Adjusted EBITDA measure because management believes that these costs and expenses are not indicative of
core operating performance and do not reflect the underlying economics of Inspirato’s business.
 
Free Cash Flow. Inspirato defines Free Cash Flow as net cash provided by operating activities less purchases of property and equipment and development
of internal-use software. Inspirato believes that Free Cash Flow is a meaningful indicator of liquidity that provides information to management and
investors about the amount of cash generated from operations, after purchases of property and equipment and development of internal-use software, that
can be used for strategic initiatives. Inspirato’s Free Cash Flow is impacted by the timing of bookings because it collects travel revenue between the time of
booking and 30 days before a stay or experience occurs. See below for reconciliations of non-GAAP financial measures.
 
Key Business and Other Operating Metrics
 
Inspirato uses a number of operating and financial metrics, including the following key business metrics, to evaluate its business, measure its performance,
identify trends affecting its business, formulate financial projections and business plans, and make strategic decisions. Inspirato regularly reviews and may
adjust processes for calculating its internal metrics to improve their accuracy.
 
Active Subscriptions. Inspirato uses Active Subscriptions to assess the adoption of its subscription offerings, which is a key factor in assessing penetration
of the market in which it operates and a key driver of revenue. Inspirato defines Active Subscriptions as subscriptions as of the measurement date that are
paid in full, as well as those for which Inspirato expects payment for renewal.
 
Controlled Accommodations. Controlled Accommodations includes leased residences, hotel penthouses, suites and rooms, and residences under net rate
agreements, including those that have executed agreements but have not yet been released for booking by Inspirato’s members.
 
Total Nights Delivered. Total Nights Delivered includes all Paid, Inspirato Pass, Inspirato for Good, Inspirato for Business, employee and other
complimentary nights in all residences or hotels.
 

5



 

 
Inspirato Incorporated

Consolidated Statements of Operations and Comprehensive Loss
(in thousands, except per share data)

(unaudited)
 
    Three Months Ended June 30,     Six Months Ended June 30,  
    2022     2023     2022     2023  
Revenue   $ 83,698    $ 84,092    $ 165,771    $ 175,792 
Cost of revenue (including depreciation of $495 and $870 in 2022, and
$804 and $1,731 in 2023, respectively)     57,402      64,686      104,711      124,738 
Asset impairment     —      30,054      —      30,054 
Gross margin     26,296      (10,648)     61,060      21,000 
General and administrative (including equity-based compensation of
$2,431 and $2,833 in 2022, and $3,731 and $4,388 in 2023, respectively)     16,250      17,885      33,944      35,995 
Sales and marketing     11,061      7,954      21,203      14,601 
Operations     11,179      6,419      20,853      14,624 
Technology and development     2,876      3,007      5,684      6,369 
Depreciation and amortization     694      1,015      1,353      1,994 
Interest, net     192      (414)     331      (527)
Warrant fair value (gains) losses     (11,126)     (380)     6,544      (276)
Other expense, net     —      321      —      378 
Loss and comprehensive loss before income taxes     (4,830)     (46,455)     (28,852)     (52,158)
Income tax expense     206      217      387      417 
Net loss and comprehensive loss     (5,036)     (46,672)     (29,239)     (52,575)
Net loss and comprehensive loss attributable to noncontrolling interests     2,969      23,252      14,870      26,259 

Net loss and comprehensive loss attributable to Inspirato
Incorporated   $ (2,067)   $ (23,420)   $ (14,369)   $ (26,316)

                             
Basic and diluted weighted average Class A shares outstanding     52,400      67,341      47,384      65,975 
Basic and diluted net loss attributable to Inspirato Incorporated per
Class A share   $ (0.04)   $ (0.35)   $ (0.30)   $ (0.40)
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Inspirato Incorporated

Consolidated Balance Sheets
(in thousands, except par value)

(unaudited)
 
    December 31,     June 30,  
    2022     2023  
             (Unaudited)  
Assets              
Current assets              

Cash and cash equivalents   $ 80,278    $ 44,383 
Restricted cash     1,661      1,662 
Accounts receivable, net     3,140      3,453 
Accounts receivable, net – related parties     663      275 
Prepaid member travel     19,915      22,185 
Prepaid expenses     10,922      12,053 
Other current assets     302      1,037 

Total current assets     116,881      85,048 
Property & equipment, net     18,298      18,711 
Goodwill     21,233      21,233 
Right-of-use assets     271,702      234,676 
Other noncurrent assets     2,253      5,756 

Total assets   $ 430,367    $ 365,424 
Liabilities              
Current liabilities              

Accounts payable   $ 30,611    $ 31,257 
Accrued liabilities     5,475      1,668 
Deferred revenue, current     167,733      160,016 
Lease liabilities, current     74,299      65,913 

Total current liabilities     278,118      258,854 
Deferred revenue, noncurrent     18,321      19,084 
Lease liabilities, noncurrent     208,159      209,914 
Warrants     759      483 

Total liabilities     505,357      488,335 
             

Commitments and contingencies              
               
Equity (Deficit)              

Class A common stock, par value $0.0001 per share, 1,000,000 shares authorized, 62,716 and 67,887 shares
issued and outstanding as of December 31, 2022, and June 30, 2023, respectively     6      7 
Class V common stock, $0.0001 par value, 500,000 shares authorized, 61,360 and 58,555 shares issued and
outstanding as of December 31, 2022, and June 30, 2023, respectively     6      6 
Additional paid-in capital     245,652      248,346 
Accumulated deficit     (233,931)     (260,343)

Total equity (deficit) excluding noncontrolling interest     11,733      (11,984)
Noncontrolling interests     (86,723)     (110,927)

Total deficit     (74,990)     (122,911)
Total liabilities and deficit   $ 430,367    $ 365,424 
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Inspirato Incorporated

Consolidated Statements of Cash Flows
(in thousands)

(unaudited)
 
    Six months ended June 30,  
    2022     2023  
Cash flows from operating activities:              

Net loss and comprehensive loss   $ (29,239)   $ (52,575)
Adjustments to reconcile net loss and comprehensive loss to net cash provided by (used in) operating activities              

Depreciation and amortization     2,223      3,725 
Loss on disposal of fixed assets     —      588 
Warrant fair value losses (gains)     6,544      (276)
Asset impairment     —      30,054 
Equity-based compensation     2,833      4,388 
Amortization of right-of-use assets     45,841      42,362 
Changes in operating assets and liabilities:              

Accounts receivable, net     613      (517)
Accounts receivable, net – related parties     (322)     388 
Prepaid member travel     (3,675)     (2,270)
Prepaid expenses     (3,625)     (1,131)
Lease liability     (46,155)     (41,699)
Other assets     126      (1,192)
Accounts payable     (697)     (392)
Accrued liabilities     (1,237)     (3,807)
Deferred revenue     359      (6,954)

Net cash used in operating activities     (26,411)     (29,308)
               
Cash flows from investing activities:              

Development of internal-use software     (489)     (4,556)
Purchase of property and equipment     (4,619)     (2,500)

Net cash used in investing activities     (5,108)     (7,056)
               
Cash flows from financing activities:              

Repayments of debt     (13,267)     — 
Proceeds from debt     14,000      — 
Proceeds from reverse recapitalization     90,070      — 
Payments of reverse recapitalization costs     (23,899)     — 
Proceeds from issuance of Class A common stock     5,000      — 
Payments of employee taxes for stock-based award exercises and vestings     (117)     (837)
Proceeds from option exercises     23      1,307 
Distributions     (183)     — 

Net cash provided by financing activities     71,627      470 
               
Net increase (decrease) in cash, cash equivalents, and restricted cash     40,108      (35,894)
Cash, cash equivalents, and restricted cash – beginning of period     82,953      81,939 
Cash, cash equivalents, and restricted cash – end of period   $ 123,061    $ 46,045 
               
Supplemental cash flow information;              

Cash paid for interest   $ 285    $ — 
Cash paid for income taxes     —      59 

Significant noncash transactions:              
Accounting principle adoption     —      204 
Conversion of preferred stock in connection with reverse recapitalization     104,761      — 
Warrants acquired at fair value     9,874      — 
Warrants exercised     8,390      — 
Fixed assets purchased but unpaid, included in accounts payable at period end     324      1,038 
Operating lease right-of-use assets exchanged for lease obligations     306,912      35,068 
Conversion of deferred rent and prepaid rent to right-of-use assets     6,831      — 
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Reconciliation of Adjusted Net Loss  

(unaudited)  
    For the three months ended June 30,    For the six months ended June 30,  
    2022     2023     2022     2023  
Net loss and comprehensive loss   $ (5,036)   $ (46,672)   $ (29,239)   $ (52,575)
Asset impairment     —      30,054      —      30,054 
Warrant fair value (gains) losses     (11,126)     (380)     6,544      (276)

Adjusted Net Loss   $ (16,162)   $ (16,998)   $ (22,695)   $ (22,797)
 

Reconciliation of Adjusted EBITDA  
(unaudited)  

    For the three months ended June 30,     For the six months ended June 30,  
    2022     2023     2022     2023  
Net loss and comprehensive loss   $ (5,036)   $ (46,672)   $ (29,239)   $ (52,575)
Interest, net     192      (414)     331      (527)
Income taxes     206      217      387      417 
Depreciation and amortization     1,189      1,819      2,223      3,725 
Equity-based compensation     2,431      3,731      2,833      4,388 
Warrant fair value (gains) losses     (11,126)     (380)     6,544      (276)
Asset impairment     —      30,054      —      30,054 
Public company readiness costs     —      —      1,092      — 

Adjusted EBITDA   $ (12,144)   $ (11,645)   $ (15,829)   $ (14,794)
Adjusted EBITDA Margin (1)     (14.5)%     (13.8)%    (9.5)%     (8.4)%

 
 

(1) We define Adjusted EBITDA Margin as Adjusted EBITDA as a percentage of total revenue for the same period.
 

Reconciliation of Free Cash Flow  
(unaudited)  

    For the three months ended June 30,    For the six months ended June 30,  
    2022     2023     2022     2023  
Net cash used in operating activities   $ (13,745)   $ (11,721)   $ (26,411)   $ (29,308)
Development of internal-use software     (306)     (2,624)     (489)     (4,556)
Purchase of property and equipment     (3,632)     (1,223)     (4,619)     (2,500)
Free Cash Flow   $ (17,683)   $ (15,568)   $ (31,519)   $ (36,364)
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2023 Second Quarter Earnings Call and Webcast
 
The Company invites you to join Brent Handler, Co-Founder and Chief Executive Officer, and Robert Kaiden, Chief Financial Officer, for a conference
call on Wednesday, August 9, 2023 to discuss its 2023 second quarter operating and financial results.
 
To listen to the audio webcast and Q&A, please visit the Inspirato Investor Relations website at https://investor.inspirato.com. An audio replay of the
webcast will be available on the Inspirato Investor Relations website shortly after the call.
 
Conference Call and Webcast:
 
Date/Time: Wednesday, August 9, 2023 at 11:00 a.m. ET
Webcast: https://edge.media-server.com/mmc/p/f4ydmipk
 
Upcoming Events
 
The Company plans to participate in the Oppenheimer 26th Annual Technology, Internet & Communications Conference on August 9, 2023 and attend the
Piper Sandler Growth Frontiers Conference in Nashville, TN on September 12-13, 2023. An updated presentation will be posted to the Company’s website,
https://investor.inspirato.com, prior to each event.
 
About Inspirato
 
Inspirato (NASDAQ: ISPO) is a luxury travel subscription company that provides exclusive access to a managed and controlled portfolio of curated
vacation options, delivered through an innovative model designed to ensure the service, certainty, and value that discerning customers demand. The
Inspirato portfolio includes branded luxury vacation homes, accommodations at five-star hotel and resort partners, and custom travel experiences. For more
information, visit www.inspirato.com and follow @inspirato on Instagram, Facebook, Twitter, and LinkedIn.
 
FORWARD-LOOKING STATEMENTS
 
This press release contains forward-looking statements within the meaning the federal securities laws. Forward-looking statements generally relate to future
events or Inspirato’s future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words
such as “believe,” “may,” “will,” “estimate,” “potential,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “forecast,” “plan,”
“intend,” “target,” or the negative of these words or other similar expressions that concern expectations, strategy, priorities, plans, or intentions. Forward-
looking statements in this press release include, but are not limited to, statements regarding Inspirato’s expectations relating to future operating results and
financial position; guidance and growth prospects including those related to new platforms Inspirato for Good and Inspirato for Business; Inspirato’s
anticipated partnership with Capital One Ventures; Inspirato’s ability to consummate the convertible note financing and satisfy applicable closing
conditions, including the entry into a commercial agreement with Capital One Ventures on acceptable terms and the receipt of necessary shareholder
approvals; quotations of management; Inspirato’s expectations regarding the luxury travel market, including recent trends in the duration and mix of travel
bookings; anticipated future expenses and investments, including the timng and sufficiency of Inspirato’s cost-cutting efforts; business strategy and plans;
market growth; market position; and potential market opportunities. Inspirato’s expectations and beliefs regarding these matters may not materialize, and
actual results in future periods are subject to risks and uncertainties, including changes in Inspirato’s plans or assumptions, that could cause actual results to
differ materially from those projected. These risks include Inspirato’s inability to forecast its business due to limited experience with its pricing models; the
risk of downturns in the travel and hospitality industry, including residual effects of the COVID-19 pandemic; its ability to compete effectively in an
increasingly competitive market; its ability to sustain and manage growth; and current market, political, economic and business conditions and other risks
detailed in filings with the Securities and Exchange Commission (the “SEC”), including in Inspirato’s Annual Report on Form 10-K filed with the SEC on
March 15, 2023, Quarterly Report on Form 10-Q that was filed on May 9, 2023 and Quarterly Report on Form 10-Q that will be filed with the SEC by
August 9, 2023, and subsequent filings with the SEC.
 

10



 

 
Past performance is not necessarily indicative of future results. If any of these risks materialize or assumptions prove incorrect, actual results could differ
materially from the results implied by these forward-looking statements. In addition, forward-looking statements reflect Inspirato’s expectations, plans, or
forecasts of future events and views as of the date of this press release. Inspirato anticipates that subsequent events and developments will cause its
assessments to change. All information provided in this release is as of the date hereof, and Inspirato undertakes no duty to update this information unless
required by law. These forward-looking statements should not be relied upon as representing Inspirato’s assessment as of any date subsequent to the date of
this press release.
 
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this press release and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and such statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review
of, all potentially available relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely upon these
statements.
 
Additional Information and Where to Find It
 
Inspirato, its directors and certain executive officers are participants in the solicitation of proxies from stockholders in connection with a special meeting of
stockholders to approve certain amendments to Inspirato’s amended and restated certificate of incorporation in connection with the issuance of the
convertible notes (the “Special Meeting”). Inspirato plans to file a proxy statement (the “Special Meeting Proxy Statement”) with the SEC in connection
with the solicitation of proxies for the Special Meeting. Additional information regarding such participants, including their direct or indirect interests, by
security holdings or otherwise, will be included in the Special Meeting Proxy Statement and other relevant documents to be filed with the SEC in
connection with the Special Meeting. Information relating to the foregoing can also be found in Inspirato’s definitive proxy statement for its 2023 Annual
Meeting of Stockholders (the “2023 Proxy Statement”), which was filed with the SEC on April 6, 2023. To the extent that such participants’ holdings of
Inspirato securities have changed since the amounts printed in the 2023 Proxy Statement, such changes have been or will be reflected on Statements of
Change in Ownership on Form 4 filed with the SEC.
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Promptly after filing the definitive Special Meeting Proxy Statement with the SEC, Inspirato will mail the definitive Special Meeting Proxy Statement and
related proxy card to each stockholder entitled to vote at the Special Meeting. STOCKHOLDERS ARE URGED TO READ THE SPECIAL MEETING
PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS THAT
INSPIRATO WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
Stockholders may obtain, free of charge, the preliminary and definitive versions of the Special Meeting Proxy Statement, any amendments or supplements
thereto, and any other relevant documents filed by Inspirato with the SEC in connection with the Special Meeting at the SEC’s website
(http://www.sec.gov). Copies of Inspirato’s definitive Special Meeting Proxy Statement, any amendments or supplements thereto, and any other relevant
documents filed by Inspirato with the SEC in connection with the Special Meeting will also be available, free of charge, at Inspirato’s investor relations
website (https://investor.inspirato.com/) or by writing to Inspirato Incorporated, 1544 Wazee Street, Denver, Colorado 80202, Attention: Investor Relations.
 
Contacts:
 
Investor Relations:
ir@inspirato.com
 
Media Relations:
communications@inspirato.com
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Exhibit 99.2

 
 

Capital One Ventures Enters into Agreement to Invest in Inspirato, Forging a New Strategic Partnership
 
Denver, August 8, 2023 – Inspirato Incorporated (“Inspirato”) (NASDAQ: ISPO), the innovative luxury travel subscription brand, today announced that it
has entered into a definitive agreement for a new $25 million convertible note investment from Capital One Ventures. The capital is expected to provide
broad operating flexibility to Inspirato as it continues to enhance the luxury travel experience it delivers for its members.
 
"Through strategic investing, we look to harness the potential of innovative companies that could integrate well with Capital One’s business and
infrastructure,” said Nathan Krishnamurthy, partner, Capital One Ventures. “With its access to extraordinary properties around the world, a well-developed
technology footprint, and white glove service capabilities, Inspirato offers a unique membership for luxury travelers.”
 
Inspirato members enjoy access to a portfolio of branded luxury vacation homes, accommodations at five-star hotel and resort partners, and custom travel
experiences. Options span Europe’s best cities, chic American ski towns, exclusive Caribbean islands, African safaris, and tickets to iconic sporting and
cultural events. Every Inspirato trip includes distinctive five-star personalized service, with pre-trip planning, expert local concierge, and housekeeping.
 
“Inspirato is an innovator in the travel space, providing unique offerings and extraordinary service to its members, and we are thrilled to partner with
them,” said Jenn Scheurich, Vice President of Capital One Travel.
 
“Inspirato is focused on leveraging innovation to drive customer satisfaction and growth,” said Inspirato Co-Founder and CEO Brent Handler. “This
investment enables us to set a global standard for luxury travel and continue enhancing our exceptional experiences to meet evolving consumer needs.”
 
Wachtell, Lipton, Rosen & Katz served as counsel for Capital One Ventures, and Morgan Stanley & Co. LLC served as financial advisor to Capital One
Ventures. Wilson Sonsini Goodrich & Rosati served as counsel for Inspirato, and Moelis & Company served as financial advisor to Inspirato. The issuance
of the convertible note is subject to certain closing conditions, including the entry into a commercial agreement between Inspirato and Capital One prior to
the closing, and the receipt of Inspirato shareholder approvals
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This announcement is neither an offer to sell nor a solicitation of an offer to buy any of these securities (including the shares of Inspirato common stock, if
any, into which the convertible notes will be convertible) and shall not constitute an offer, solicitation, or sale in any jurisdiction in which such offer,
solicitation or sale is unlawful.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the federal securities laws. Forward-looking statements generally relate to
future events or our future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words such
as “believe,” “may,” “will,” “estimate,” “potential,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “forecast,” “plan,” “intend,”
“target,” or the negative of these words or other similar expressions that concern our expectations, strategy, priorities, plans, or intentions. Forward-looking
statements in this press release include, but are not limited to, statements regarding our expectations relating to future operating results and financial
position; guidance and growth prospects including those related to any new partnership with Capital One or our ability to consummate those agreements or
any required shareholder vote; quotations of management; our expectations regarding the luxury travel market; anticipated future expenses and
investments; business strategy and plans; market growth; market position; and potential market opportunities. Our expectations and beliefs regarding these
matters may not materialize, and actual results in future periods are subject to risks and uncertainties, including changes in our plans or assumptions, that
could cause actual results to differ materially from those projected. These risks include our inability to forecast our business due to our limited experience
with our pricing models; the risk of downturns in the travel and hospitality industry; our ability to compete effectively in an increasingly competitive
market; our ability to sustain and manage our growth; and current market, political, economic and business conditions and other risks detailed in our filings
with the Securities and Exchange Commission (the “SEC”), including in our Quarterly Report on Form 10-Q that will be filed with the SEC by August 9,
2023, and subsequent filings with the SEC.
 
Past performance is not necessarily indicative of future results. If any of these risks materialize or our assumptions prove incorrect, actual results could
differ materially from the results implied by these forward-looking statements. In addition, forward-looking statements reflect our expectations, plans, or
forecasts of future events and views as of the date of this press release. We anticipate that subsequent events and developments will cause our assessments
to change. All information provided in this release is as of the date hereof, and we undertake no duty to update this information unless required by law.
These forward-looking statements should not be relied upon as representing our assessment as of any date subsequent to the date of this press release.
 
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon
information available to us as of the date of this press release and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and such statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review
of, all potentially available relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely upon these
statements.
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About Inspirato
 
Inspirato (NASDAQ: ISPO) is a luxury travel subscription company that provides exclusive access to a managed and controlled portfolio of curated
vacation options, delivered through an innovative model designed to ensure the service, certainty, and value that discerning customers demand. The
Inspirato portfolio includes branded luxury vacation homes, accommodations at five-star hotel and resort partners, and custom travel experiences. For more
information, visit www.inspirato.com and follow @inspirato on Instagram, Facebook, Twitter, and LinkedIn.  
 
Additional Information and Where to Find It
 
Inspirato, its directors and certain executive officers are participants in the solicitation of proxies from stockholders in connection with a special meeting of
stockholders to approve the issuance of the convertible notes and certain related amendments to Inspirato’s amended and restated certificate of
incorporation (the “Special Meeting”). Inspirato plans to file a proxy statement (the “Special Meeting Proxy Statement”) with the Securities and Exchange
Commission (the “SEC”) in connection with the solicitation of proxies for the Special Meeting. Additional information regarding such participants,
including their direct or indirect interests, by security holdings or otherwise, will be included in the Special Meeting Proxy Statement and other relevant
documents to be filed with the SEC in connection with the Special Meeting. Information relating to the foregoing can also be found in Inspirato’s definitive
proxy statement for its 2023 Annual Meeting of Stockholders (the “2023 Proxy Statement”), which was filed with the SEC on April 6, 2023. To the extent
that such participants’ holdings of Inspirato securities have changed since the amounts printed in the 2023 Proxy Statement, such changes have been or will
be reflected on Statements of Change in Ownership on Form 4 filed with the SEC.
 
Promptly after filing the definitive Special Meeting Proxy Statement with the SEC, Inspirato will mail the definitive Special Meeting Proxy Statement and
related proxy card to each stockholder entitled to vote at the Special Meeting. STOCKHOLDERS ARE URGED TO READ THE SPECIAL MEETING
PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY OTHER RELEVANT DOCUMENTS THAT
INSPIRATO WILL FILE WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
Stockholders may obtain, free of charge, the preliminary and definitive versions of the Special Meeting Proxy Statement, any amendments or supplements
thereto, and any other relevant documents filed by Inspirato with the SEC in connection with the Special Meeting at the SEC’s website
(http://www.sec.gov). Copies of Inspirato’s definitive Special Meeting Proxy Statement, any amendments or supplements thereto, and any other relevant
documents filed by Inspirato with the SEC in connection with the Special Meeting will also be available, free of charge, at Inspirato’s investor relations
website (https://investor.inspirato.com/) or by writing to Inspirato Incorporated, 1544 Wazee Street, Denver, Colorado 80202, Attention: Investor Relations.
 
Inspirato Contacts
Investor Relations:
ir@inspirato.com
 
Media Relations:
communications@inspirato.com
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