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Primary Offering of
69,780,665 Shares of Class A Common Stock Issuable Upon the Exchange of New Common Units and Class V Common Stock

Secondary Offering of
94,278,420 Shares of Class A Common Stock

Y% INSPIRATO,

This prospectus supplement supplements the prospectus, dated May 9, 2022 (the “Prospectus”), which forms a part of our registration statement
on Form S-1 (No. 333-264598). 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 March 14, 2023 (the “Current Report”). Accordingly,
we have attached the Current Report to this prospectus supplement.

The Prospectus and this prospectus supplement relate to the issuance by us of up to 69,780,665 shares of Inspirato Class A common stock, par
value $0.0001 per share (“Class A Common Stock”) issuable upon the exchange of an equal number of New Common Units (as defined in the Prospectus)
and Inspirato Class V common stock, par value $0.0001 per share (“Class V Common Stock”) held by Continuing Inspirato Members (as defined in the
Prospectus). In addition, the Prospectus and this prospectus supplement relate to the resale by the selling securityholders named in the Prospectus (or their
permitted transferees) of up to 94,278,420 shares of Class A Common Stock (including (i) 30,393,285 shares issued to the Blocker Shareholders (as defined
in the Prospectus) in connection with the Business Combination (as defined in the Prospectus), (ii) 2,747,500 Founder Shares (as defined in the
Prospectus), (iii) 60,647,438 shares issuable upon the exchange of New Common Units and Class V Common Stock held by certain Continuing Inspirato
Members, and (iv) 490,197 shares held by the Sponsor (as defined in the Prospectus)).

Our Class A Common Stock is currently listed on The Nasdaq Global Market (“Nasdaq”) under the symbol “ISPO.” On March 13, 2023, the last
reported sales price of our Class A Common stock was $1.07 per share.

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 6 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 March 14, 2023.
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Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

0 Written communications pursuant to Rule 425 under the Securities Act
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act
0  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

0  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Class A common stock, $0.0001 par value per ISPO The Nasdaq Stock Market LLC
share
Warrants to purchase Class A common stock ISPOW The Nasdaq Stock Market LLC

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

Emerging growth company

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




Item 1.01. Entry into a Material Definitive Agreement.

On March 13, 2023, Inspirato Incorporated (the “Company”) agreed to issue to Saks.com LLC (“Warrantholder”), a warrant (the “Warrant”) to acquire up
to 18,000,000 shares (the “Warrant Shares”) of the Company’s Class A Common Stock, par value $0.0001 per share (“Class A Common Stock”). The
Warrant Shares shall vest and become exercisable by the Warrantholder based on certain subscription referrals to be made by the Warrantholder to the
Company or its affiliates (“Vesting Conditions™”) under the terms of a related Commercial Referral and Marketing Agreement with the Warrantholder.
Subject to certain conditions, including the Vesting Conditions, the Warrant may be exercised, in whole or in part and for cash or on a net exercise basis, at
any time before the later of the termination date of the Commercial Agreement and 90 days after the final portion of the Warrant Shares vest in accordance
with the Warrant. The exercise price with respect to the Warrant Shares will be $2.00 per share. The exercise prices and the Warrant Shares issuable are
subject to customary adjustments in the event of a change of control or certain other transactions involving the Company. The Warrant sets forth customary
registration rights relating to the Warrant Shares, restrictions on transferring the Warrant and Warrant Shares, and includes customary representations,
warranties and covenants of the Company.

The Warrant and Warrant Shares have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), in reliance on the exemption
from registration provided by Section 4(a)(2) of the Securities Act and rules and regulations of the U.S. Securities and Exchange Commission promulgated

thereunder.

A copy of the Warrant Agreement is filed herewith as Exhibit 10.1. This summary description does not purport to be complete and is qualified in its
entirety by reference to the full text of the Warrant Agreement, which is incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.
The information provided under Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit

No. Description

10.1 Warrant Agreement, dated March 13, 2023, by and between Inspirato Incorporated and Saks.com LLC
99.1 Press Release dated March 14, 2023

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: March 14, 2023
By: /s/ R. Webster Neighbor
Name: R. Webster Neighbor
Title: Chief Financial Officer




Exhibit 10.1
Execution Version

THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE STATE
SECURITIES LAWS IN ACCORDANCE WITH APPLICABLE REGISTRATION REQUIREMENTS OR AN EXEMPTION THEREFROM. THE
ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH
OFFER, SALE, TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS. THIS WARRANT MUST BE SURRENDERED TO THE COMPANY OR ITS TRANSFER AGENT AS A CONDITION
PRECEDENT TO THE SALE, TRANSFER, PLEDGE OR HYPOTHECATION OF ANY INTEREST IN ANY OF THE SECURITIES REPRESENTED
HEREBY.

WARRANT TO PURCHASE SHARES OF CLASS A COMMON STOCK
of

INSPIRATO INCORPORATED
Dated as of March 13, 2023

‘Warrant to Purchase up to
18,000,000 Shares of

Class A Common Stock
(subject to adjustment)

THIS CERTIFIES THAT, for value received, Saks.com LLC, a Delaware limited liability company, or its registered assigns (the “Holder”), is
entitled, subject to the provisions and upon the terms and conditions set forth herein, to purchase from Inspirato Incorporated, a Delaware corporation (the
“Company”), shares of the Company’s Class A Common Stock, $0.0001 par value per share (“Class A Common Stock” and such shares, the “Shares™), in
the amounts, at such times and at the price per share set forth in Section 1. The term “Warrant” as used herein shall include this Warrant and any warrants
delivered in substitution or exchange therefor as provided herein. This Warrant is issued in connection with that certain Commercial Partnership and
Marketing Agreement between Inspirato LLC and the Holder dated March 13, 2023 (the “Commercial Agreement’). The Holder hereby acknowledges that
this Warrant satisfies any and all obligations of the Company to grant the Holder the right to acquire equity of the Company pursuant to the Commercial
Agreement. The Holder of this Warrant acknowledges and agrees that the Shares are bound by certain restrictions imposed on the holders of the Company’s
Shares and holders of options and warrants exercisable for Shares by the Company’s governing documents. The following is a statement of the rights of the
Holder and the conditions to which this Warrant is subject, and to which the Holder, by acceptance of this Warrant, agrees:

1.  Number and Price of Shares; Exercise Period.

(@)  Number of Shares. Subject to any previous exercise of the Warrant, the Holder shall have the right to purchase up to 18,000,000
Shares as may be adjusted pursuant hereto, prior to (or in connection with) the expiration of this Warrant as provided in Section 8.




(b)  Exercise Price. The exercise price per Share shall be equal to $2.00, subject to adjustment pursuant hereto (the “Exercise Price”).

(c)  Exercise Period. This Warrant shall be exercisable, whether in whole or in part, until the expiration of this Warrant as set forth in
Section 8. The exercise of this Warrant shall be subject to the conditions set forth on Exhibit A (the “Exercise Conditions”).

2. Exercise of the Warrant.

(a)  Exercise. The purchase rights represented by this Warrant may be exercised at the election of the Holder, in whole or in part, in
accordance with Section 1, by (i) in the case of a cash exercise, (1) the tender to the Company at its principal office (or such other office or agency as the
Company may designate) of a notice of exercise in the form of Exhibit B (the “Notice of Exercise”), duly completed and executed by or on behalf of the
Holder, together with the surrender of this Warrant; and (2) the payment to the Company of an amount equal to (x) the Exercise Price multiplied by (y) the
number of Shares being purchased, by cash or a wire transfer of immediately available funds payable to the Company or (ii) in the case of a Cashless
Exercise, the tender to the Company at its principal office (or such other office or agency as the Company may designate) of a Notice of Exercise, duly
completed and executed by or on behalf of the Holder, together with the surrender of this Warrant in accordance with Section 2(d).

(b)  Stock Certificates. The rights under this Warrant shall be deemed to have been exercised and the Shares issuable upon such
exercise shall be deemed to have been issued immediately prior to the close of business on the date this Warrant is exercised in accordance with its terms,
and the person entitled to receive the Shares issuable upon such exercise shall be treated for all purposes as the holder of record of such Shares as of the
close of business on such date. As promptly as reasonably practicable on or after such date, the Company shall issue and deliver to the person or persons
entitled to receive the same a notice of issuance of uncertificated shares for that number of shares issuable upon such exercise. In the event that the rights
under this Warrant are exercised in part and have not expired, the Company shall execute and deliver a new Warrant reflecting the number of Shares that
remain subject to this Warrant.

(c)  No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of the
rights under this Warrant, and the Holder hereby waives any rights to any such fractional shares without consideration.

(d)  Cashless Exercise. This Warrant may be exercised at the election of the Holder, in whole or in part, in accordance with Section 1,
by tender to the Company at its principal office (or such other office or agency as the Company may designate) of a Notice of Exercise that includes the
Holder’s intention to effect a cashless exercise, including a calculation of the number of Shares to be issued upon such exercise in accordance with the
terms hereof (a “Cashless Exercise”). In the event of a Cashless Exercise, in lieu of paying the Exercise Price in cash, the Holder shall surrender this
Warrant for that number of Shares determined by multiplying (i) the number of Shares to which it would otherwise be entitled by (ii) a fraction, the
numerator of which shall be the difference between the then current Market Price per share of the Class A Common Stock and the Exercise Price per share
of the Class A Common Stock, and the denominator of which shall be the then current Market Price per share of Class A Common Stock. For example, if
the Holder is exercising this Warrant to purchase 100,000 Shares with an Exercise Price of $2.00 per Share through a Cashless Exercise when the Class A
Common Stock’s Market Price per share is $5.00 per share, then upon such Cashless Exercise the Company shall deliver to the Holder 60,000 Shares.
Solely for purposes of this Section 2(d), the “Market Price” shall mean the 10-day VWAP of the Class A Common Stock for the ten (10) consecutive
trading days ending on the trading day prior to the date on which the Notice of Exercise is sent to the Company by the Holder.




(e)  Reservation of Stock. The Company agrees that during the term the rights under this Warrant are exercisable to reserve and keep
available from its authorized and unissued shares of Class A Common Stock for the purpose of effecting the exercise of this Warrant such number of shares
as shall from time to time be sufficient to effect the exercise of the rights under this Warrant; and if at any time the number of authorized but unissued
shares of Class A Common Stock shall not be sufficient for purposes of the exercise of this Warrant in accordance with its terms, without limitation of such
other remedies as may be available to the Holder, the Company will use commercially reasonable efforts to take such corporate action as may, in the
opinion of counsel, be necessary to increase its authorized and unissued shares of its Class A Common Stock to a number of shares as shall be sufficient for
such purposes.

3.  Replacement of the Warrant. Subject to the receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or
mutilation of this Warrant and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably satisfactory in form and substance
to the Company or, in the case of mutilation, on surrender and cancellation of this Warrant, the Company at the expense of the Holder shall execute and
deliver, in lieu of this Warrant, a new warrant of like tenor and amount.

4. Transfer of the Warrant.

(a)  Warrant Register. The Company shall maintain a register (the “Warrant Register”) containing the name and address of the Holder
or Holders. Until this Warrant is transferred on the Warrant Register in accordance herewith, the Company may treat the Holder as shown on the Warrant
Register as the absolute owner of this Warrant for all purposes, notwithstanding any notice to the contrary. Any Holder of this Warrant (or of any portion of
this Warrant) may change its address as shown on the Warrant Register by written notice to the Company requesting a change.

(b)  Warrant Agent. The Company may appoint an agent for the purpose of maintaining the Warrant Register referred to in
Section 4(a), issuing the Shares or other securities then issuable upon the exercise of the rights under this Warrant, exchanging this Warrant, replacing this
Warrant or conducting related activities.

(c)  Transferability of the Warrant. Subject to the provisions of this Warrant with respect to compliance with the Securities Act of
1933, as amended (the “Securities Act”) and limitations on assignments and transfers, including without limitation compliance with the restrictions on
transfer set forth in Section 5, title to this Warrant may be transferred by endorsement (by the transferor and the transferee executing the assignment form
attached as Exhibit C (the “Assignment Form”)) and delivery in the same manner as a negotiable instrument transferable by endorsement and delivery.

(d)  Exchange of the Warrant upon a Transfer. On surrender of this Warrant (and a properly endorsed Assignment Form) for
exchange, subject to the provisions of this Warrant with respect to compliance with the Securities Act and limitations on assignments and transfers, the
Company shall issue to or on the order of the Holder a new warrant or warrants of like tenor, in the name of the Holder or as the Holder (on payment by the
Holder of any applicable transfer taxes) may direct, for the number of shares issuable upon exercise hereof, and the Company shall register any such
transfer upon the Warrant Register. This Warrant (and the securities issuable upon exercise of the rights under this Warrant) must be surrendered to the
Company or its warrant or transfer agent, as applicable, as a condition precedent to the sale, pledge, hypothecation or other transfer of any interest in any of
the securities represented hereby.

(e)  Taxes. In no event shall the Company be required to pay any tax which may be payable in respect of any transfer involved in the
issue and delivery of any certificate, or a book entry, in a name other than that of the Holder, and the Company shall not be required to issue or deliver any
such certificate, or make such book entry, unless and until the person or persons requesting the issue or entry thereof shall have paid to the Company the
amount of such tax or shall have established to the satisfaction of the Company that such tax has been paid or is not payable.
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5.  Restrictions on Transfer of the Warrant and Shares; Compliance with Securities Laws. By acceptance of this Warrant, the Holder
agrees to comply with the following:

(@)  Restrictions on Transfers. Except as set forth in Section 5(b), this Warrant may not be transferred or assigned in whole or in part
without the Company’s prior written consent, and any attempt by the Holder to transfer or assign any rights, duties or obligations that arise under this
Warrant without such permission shall be void. Any transfer of this Warrant or the Shares (the “Securities”) must be in compliance with all applicable
federal and state securities laws. The Holder agrees not to make any sale, assignment, transfer, pledge or other disposition of all or any portion of the
Securities unless and until the transferee thereof has agreed in writing for the benefit of the Company to take and hold such Securities subject to, and to be
bound by, the terms and conditions set forth in this Warrant to the same extent as if the transferee were the original Holder hereunder, and

(i)  there is then in effect a registration statement under the Securities Act covering such proposed disposition and such
disposition is made in accordance with such registration statement, or

(i)  (A) such Holder shall have given prior written notice to the Company of such Holder’s intention to make such
disposition and shall have furnished the Company with a detailed description of the manner and circumstances of the proposed disposition, (B) the
transferee shall have confirmed to the satisfaction of the Company in writing, substantially in the form and substance of Section 11 hereto, that the
Securities are being acquired (i) solely for the transferee’s own account and not as a nominee for any other party, (ii) for investment and (iii) not with a
view toward distribution or resale, and shall have confirmed such other matters related thereto as may be reasonably requested by the Company, and (C) if
requested by the Company, such Holder shall have furnished the Company, at the Holder’s expense, with (i) an opinion of counsel or other evidence,
reasonably satisfactory to the Company, to the effect that such disposition will not require registration of such Securities under the Securities Act or (ii) a
“no action” letter from the SEC to the effect that the transfer of such Securities without registration will not result in a recommendation by the staff of the
SEC that action be taken with respect thereto, whereupon such Holder shall be entitled to transfer such Securities in accordance with the terms of the notice
delivered by the Holder to the Company.

(b)  Permitted Transfers. Notwithstanding the provisions of Section 5(a), the Holder is permitted to transfer the Securities to an
Affiliate of the Holder in accordance with the terms hereof, and without the Company’s prior written consent; provided, in each case, that the Holder shall
give written notice to the Company of the Holder’s intention to effect such disposition and shall have furnished the Company with a detailed description of
the manner and circumstances of the proposed disposition.

(c)  Securities Law Legend. Each certificate, instrument or book entry representing the Securities shall (unless otherwise permitted by
the provisions of this Warrant) be notated with a legend substantially similar to the following (in addition to any legend required by state securities laws):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE ACT AND APPLICABLE
STATE SECURITIES LAWS IN ACCORDANCE WITH APPLICABLE REGISTRATION REQUIREMENTS OR AN EXEMPTION
THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO
THE ISSUER THAT SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION OTHERWISE COMPLIES WITH THE ACT
AND ANY APPLICABLE STATE SECURITIES LAWS. THIS CERTIFICATE MUST BE SURRENDERED TO THE COMPANY OR ITS
TRANSFER AGENT AS A CONDITION PRECEDENT TO THE SALE, TRANSFER, PLEDGE OR HYPOTHECATION OF ANY INTEREST
IN ANY OF THE SECURITIES REPRESENTED HEREBY.




(d)  Instructions Regarding Transfer Restrictions. The Holder consents to the Company making a notation on its records and giving
instructions to any transfer agent in order to implement the restrictions on transfer established in this Section 5.

(e)  Removal of Legend. The legend referring to federal and state securities laws identified in Section 5(c) notated on any certificate,
instrument or book entry representing the Securities and the stock transfer instructions and record notations with respect to such securities shall be removed
and the Company shall issue a certificate, instrument or book entry representing the Securities without such legend to the holder of such securities if
(1) such securities are registered under the Securities Act, or (ii) such holder provides the Company with an opinion of counsel reasonably acceptable to the
Company to the effect that a sale or transfer of such securities may be made without registration, qualification or legend.

6.  Adjustments. Subject to the expiration of this Warrant pursuant to Section 8, the number and kind of shares purchasable hereunder and the
Exercise Price therefor are subject to adjustment from time to time, as follows:

(a)  Reclassification of Shares. 1f the securities issuable upon exercise of this Warrant are changed into the same or a different number
of securities of any other class or classes by reclassification, capital reorganization or otherwise (other than as otherwise provided for herein) (a
“Reclassification”), then, in any such event, in lieu of the number of Shares which the Holder would otherwise have been entitled to receive, the Holder
shall have the right thereafter to exercise this Warrant for a number of shares of such other class or classes of stock that a holder of the number of securities
deliverable upon exercise of this Warrant immediately before that change would have been entitled to receive in such Reclassification, all subject to further
adjustment as provided herein with respect to such other shares. For the avoidance of doubt, with respect to any such Reclassification in which an
adjustment is made under this section, no adjustment shall be made under Section 7 that would result in a duplicative adjustment.

(b)  Subdivisions and Combinations. In the event that the outstanding shares of Class A Common Stock are subdivided (by stock split,
by payment of a stock dividend or otherwise) into a greater number of shares of such securities, the number of Shares issuable upon exercise of the rights
under this Warrant immediately prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately increased, and
the Exercise Price shall be proportionately decreased, and in the event that the outstanding shares of Class A Common Stock are combined (by
reclassification or otherwise) into a lesser number of shares of such securities, the number of Shares issuable upon exercise of the rights under this Warrant
immediately prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately decreased, and the Exercise Price
shall be proportionately increased.

(c)  Notice of Adjustments. Upon any adjustment in accordance with this Section 6, the Company shall give notice thereof to the
Holder, which notice shall state the event giving rise to the adjustment, the Exercise Price as adjusted and the number of securities or other property
purchasable upon the exercise of the rights under this Warrant, setting forth in reasonable detail the method of calculation of each. The Company shall,
upon the written request of any Holder, furnish or cause to be furnished to such Holder a certificate setting forth (i) such adjustments, (ii) the Exercise Price
at the time in effect and (iii) the number of securities and the amount, if any, of other property that at the time would be received upon exercise of this
Warrant.




7.  Fundamental Change Transactions.

(a) If, at any time while this Warrant is outstanding, in one or more related transactions, (i) the Company directly or indirectly effects
any merger or consolidation of the Company with or into another Person (other than a merger or consolidation in which the Company is the continuing
corporation and that does not result in any reclassification or reorganization of the outstanding shares of Class A Common Stock), (ii) the Company or any
subsidiary thereof directly or indirectly effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially all of the
Company’s assets, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed
pursuant to which holders of Class A Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has
been accepted by the holders of more than 50% of the voting power of the common equity of the Company, (iv) the Company, directly or indirectly, in one
or more related transactions effects any reclassification, reorganization or recapitalization of the Class A Common Stock or any compulsory share exchange
pursuant to which the Class A Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the Company directly
or indirectly consummates a stock or share purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off, merger or scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires more
than 50% of the outstanding shares of Class A Common Stock or more than 50% of the voting power of the common equity of the Company (each a
“Fundamental Change”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Share that would have
been issuable upon such exercise immediately prior to the occurrence of such Fundamental Change, at the option of the Holder, the number of shares of
common stock of the successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration (the
“Alternate Consideration”) receivable as a result of such Fundamental Change by a holder of the number of shares of Class A Common Stock for which
this Warrant is exercisable immediately prior to such Fundamental Change (without regard to any limitations on the exercise of this Warrant). For purposes
of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount
of Alternate Consideration issuable in respect of one share of Class A Common Stock in such Fundamental Change, and the Company shall apportion the
Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration. If holders of Class A Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental Change,
then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such Fundamental
Change.

(b) The Company shall cause any successor entity in a Fundamental Change in which the Company is not the survivor (the
“Successor Entity”) to assume in writing all of the obligations of the Company under this Warrant in accordance with the provisions of this Section 7
pursuant to written agreements in form and substance satisfactory to the Holder and approved by the Holder prior to such Fundamental Change and shall, at
the option of the Holder, deliver to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by a written instrument
substantially similar in form and substance to this Warrant which is exercisable for a corresponding number of shares of capital stock of such Successor
Entity (or its parent entity) equivalent to the shares of Class A Common Stock acquirable and receivable upon exercise of this Warrant (without regard to
any limitations on the exercise of this Warrant) prior to such Fundamental Change, and with an exercise price which applies the exercise price hereunder to
such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to such Fundamental Change and the value
of such shares of capital stock, such number of shares of capital stock and such exercise price being for the purpose of protecting the economic value of this
Warrant immediately prior to the consummation of such Fundamental Change), and which is satisfactory in form and substance to the Holder. Upon the
occurrence of any such Fundamental Change, the Successor Entity shall succeed to, and be substituted for (so that from and after the date of such
Fundamental Change, the provisions of this Warrant referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right
and power of the Company and shall assume all of the obligations of the Company under this Warrant with the same effect as if such Successor Entity had
been named as the Company herein.




(¢)  The provisions of this Section 7 shall apply similarly and equally to successive Fundamental Changes and shall be applied as if
this Warrant (and any such subsequent warrants) were fully exercisable and without regard to any limitations on the exercise of this Warrant.

8.  Expiration of the Warrant. This Warrant shall expire and shall no longer be exercisable as of the later of: (a) the termination date of the
Commercial Agreement and (b) 5:00 p.m., Pacific time, on the date 90 days after the final Allocation of Shares to the Holder in accordance with this
Warrant (such time, the “Expiration Time”).

For the avoidance of doubt, to the extent that the Warrant or any portion thereof is not exercised prior to the Expiration Time, it shall be
automatically cancelled with no action required by the Company, and with no further rights thereunder, upon such expiration.

9.  No Rights as a Stockholder. Nothing contained herein shall entitle the Holder to any rights as a stockholder of the Company or cause the
Holder to be deemed the holder of any securities that may at any time be issuable on the exercise of the rights hereunder for any purpose nor shall anything
contained herein be construed to confer upon the Holder, as such, any right to vote for the election of directors or upon any matter submitted to
stockholders at any meeting thereof, or to give or withhold consent to any corporate action (whether upon any recapitalization, issuance of stock,
reclassification of stock, change of par value or change of stock to no par value, consolidation, merger, conveyance or otherwise) or to receive notice of
meetings, or to receive dividends or subscription rights or any other rights of a stockholder of the Company until the rights under the Warrant shall have
been exercised and the Shares purchasable upon exercise of the rights hereunder shall have become deliverable as provided herein.

10.  Representations and Warranties of the Company. By issuance of this Warrant, except as set forth in the SEC Reports, the Company
represents and warrants to the Holder as of the date of this Warrant as follows:

(a)  Organization, Good Standing, Corporate Power and Qualification. The Company and each of its subsidiaries is a corporation or
other organization duly organized, validly existing and in good standing (where relevant) under the laws of its jurisdiction of organization, has the requisite
power and authority to own, lease and operate its properties and to carry on its business as now conducted and as proposed to be conducted and is qualified
to do business in each jurisdiction in which the character of its properties or the nature of its business requires such qualification, except where such failures
of such subsidiaries to be so organized or existing, or of the Company or its subsidiaries to be in good standing or to have such power and authority or to so
qualify would not reasonably be expected to have a Material Adverse Effect.

(b)  Capitalization.

(i)  As of March 8, 2023, the authorized shares of capital stock of the Company consist of (A) 1,000,000,000 shares of
Class A Common Stock, of which (1) 66,697,001 shares are issued and outstanding, (2) 26,905,536 shares are available for issuance pursuant to the
Company’s equity incentive plans, (3) 3,200,000 shares are reserved for issuance pursuant to the Company’s employee stock purchase plan, (4) 10,311,515
shares are issuable upon the exercise of stock options outstanding, vesting of restricted stock awards outstanding and vesting of restricted stock unit awards
outstanding and (5) 8,624,792 shares are issuable upon the exercise of outstanding warrants, (B) 500,000,000 shares of Class V Common Stock of the
Company, par value $0.0001, of which 59,202,623 are issued and outstanding, and (C) 100,000,000 shares of preferred stock of the Company, par value
$0.0001 per share, none of which are issued and outstanding. Other than as set forth in the immediately preceding sentence of this Section 10(b)(i), there
are no securities convertible into, exchangeable for, or otherwise evidencing a right to acquire any securities of the Company or its subsidiaries. As of the
date hereof, if this Warrant were exercised for 18,000,000 Shares, such Shares would constitute fourteen percent (14%) of the Company’s fully-diluted
stock ownership. The Company’s disclosure of its issued and outstanding capital stock in the SEC Reports containing such disclosure was accurate in all
material respects as of the date indicated in such SEC Reports. All issued and outstanding shares of capital stock have been duly authorized and validly
issued and are fully paid and nonassessable, have been issued in compliance with all applicable securities laws, and were not issued in violation of or
subject to any preemptive, co-sale or other rights to subscribe for or purchase securities. No dividends have been declared or paid with respect to the shares
of the Class A Common Stock. There are no securities or instruments containing anti-dilution provisions that will be triggered by the issuance of the
Shares.




(c)  Authorization. The Company has all requisite corporate power and authority to enter into this Warrant and to carry out and
perform its obligations under the terms of this Warrant. All corporate action on the part of the Company, its officers, directors and stockholders necessary
for the authorization of the Shares, the authorization, execution, delivery and performance of this Warrant and the consummation of the transactions
contemplated herein has been taken. The execution, delivery and performance of this Warrant by the Company, the issuance of the Shares and the
consummation of the other transactions contemplated herein do not require any approval of the Company’s stockholders. Assuming this Warrant constitutes
the legal and binding agreement of the Holder, this Warrant constitutes a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and similar
laws relating to or affecting creditors generally or by general equity principles (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

(d)  Valid Issuance of Shares. The Shares have been duly authorized and, when issued, sold and delivered in accordance with the
terms and for the consideration set forth in this Warrant, will be (a) validly issued, fully paid and nonassessable, (b) free of restrictions on transfer other
than restrictions on transfer under this Warrant and applicable state and federal securities laws, and (c) not subject to preemptive rights or other similar
rights of stockholders of the Company. Subject to the accuracy of the representations made by the Holder in Section 11 of this Warrant, the Shares will be
issued to the Holder free and clear of all liens, claims and encumbrances of any kind, and in compliance with applicable exemptions from (i) the
registration and prospectus delivery requirements of the Securities Act and (ii) the registration and qualification requirements of applicable federal and state
securities laws of the United States.

(e)  Governmental Consents and Filings. Assuming the accuracy of the representations made by the Holder in Section 11 of this
Warrant, no consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state, local or
foreign court or Governmental Authority, agency or body is required on the part of the Company in connection with the consummation of the transactions
contemplated by this Warrant, except for filings pursuant to applicable federal or state securities laws, which have been made or will be made in a timely
manner, and compliance with the HSR Act as may be applicable to this Warrant.

(f)  Compliance with Other Instruments. The execution, delivery and performance of this Warrant by the Company, the issuance of
the Shares in accordance with its terms and the consummation by the Company of the other transactions contemplated by this Warrant will not (i) conflict
with or result in a violation of any provision of the Company’s certificate of incorporation, bylaws or equivalent organizational documents of the Company,
(i1) violate or conflict with, or result in a breach of any provision of, or constitute a default under any material agreement, indenture, or instrument to which
the Company or its subsidiaries are a party where such violation or conflict would have a Material Adverse Effect, or (iii) result in a violation of any
provision of any material federal or state statute, rule or regulation applicable to the Company. To the Company’s knowledge, the Company and its
Affiliates are in compliance with all applicable Laws in all material respects.
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11.  Representations and Warranties of the Holder. By acceptance of this Warrant, the Holder represents and warrants to the Company as of
the date of this Warrant as follows:

(a)  Organization, Good Standing, Corporate Power and Qualification. The Holder is a limited liability company duly organized,
validly existing and in good standing (where relevant) under the laws of its jurisdiction of organization, has the requisite power and authority to own, lease
and operate its properties and to carry on its business as now conducted and as proposed to be conducted and is qualified to do business in each jurisdiction
in which the character of its properties or the nature of its business requires such qualification, except where such failures of the Holder to be in good
standing or to have such power and authority or to so qualify would not reasonably be expected to have a Material Adverse Effect.

(b)  Authorization. The Holder has all requisite corporate power and authority to enter into this Warrant and to carry out and perform
its obligations under the terms of this Warrant. All corporate action on the part of the Holder, its officers, directors and equityholders necessary for the
authorization, execution, delivery and performance of this Warrant and the consummation of the transactions contemplated herein has been taken.
Assuming this Warrant constitutes the legal and binding agreement of the Company, this Warrant constitutes a legal, valid and binding obligation of the
Holder, enforceable against the Holder in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and similar laws relating to or affecting creditors generally or by general equity principles (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

(¢)  No Registration. The Holder understands that the Securities have not been, and will not be, registered under the Securities Act by
reason of a specific exemption from the registration provisions of the Securities Act, the availability of which depends upon, among other things, the bona
fide nature of the investment intent and the accuracy of the Holder’s representations as expressed herein or otherwise made pursuant hereto.

(d)  Investment Intent. The Holder is acquiring the Securities for investment for its own account, not as a nominee or agent, and not
with a view to, or for resale in connection with, any distribution thereof. The Holder has no present intention of selling, granting any participation in, or
otherwise distributing the Securities, nor does it have any contract, undertaking, agreement or arrangement for the same.

(e)  Investment Experience. The Holder has substantial experience in evaluating and investing in private placement transactions of
securities in companies similar to the Company, and has such knowledge and experience in financial or business matters so that it is capable of evaluating
the merits and risks of its investment in the Company and protecting its own interests.

(f)  Speculative Nature of Investment. The Holder understands and acknowledges that the Company has a limited financial and
operating history and that its investment in the Company is highly speculative and involves substantial risks. The Holder can bear the economic risk of its
investment and is able, without impairing its financial condition, to hold the Securities for an indefinite period of time and to suffer a complete loss of its
investment.

(g)  Access to Data. The Holder has had an opportunity to ask questions of officers of the Company, which questions were answered to
its satisfaction. The Holder believes that it has received all the information that it considers necessary or appropriate for deciding whether to acquire the
Securities. The Holder understands that any such discussions, as well as any information issued by the Company, were intended to describe certain aspects
of the Company’s business and prospects, but were not necessarily a thorough or exhaustive description. The Holder acknowledges that any business plans
prepared by the Company have been, and continue to be, subject to change and that any projections included in such business plans or otherwise are
necessarily speculative in nature, and it can be expected that some or all of the assumptions underlying the projections will not materialize or will vary
significantly from actual results.




(h)  Accredited Investor. The Holder is an “accredited investor” within the meaning of Regulation D, Rule 501(a), promulgated by the
SEC and agrees to submit to the Company such further assurances of such status as may be reasonably requested by the Company. The Holder has
furnished or made available any and all information requested by the Company or otherwise necessary to satisfy any applicable verification requirements as
to “accredited investor” status. Any such information is true, correct, timely and complete.

(1)  Residency. The principal place of business of the Holder is correctly set forth on the signature page hereto.

()  Restrictions on Resales. The Holder acknowledges that the Securities must be held indefinitely unless subsequently registered
under the Securities Act or an exemption from such registration is available. The Holder is aware of the provisions of Rule 144 promulgated under the
Securities Act (“Rule 144”), which permit resale of shares purchased in a private placement subject to the satisfaction of certain conditions, which may
include, among other things, the availability of certain current public information about the Company; the resale occurring not less than a specified period
after a party has purchased and paid for the security to be sold; the number of shares being sold during any three-month period not exceeding specified
limitations; the sale being effected through a “broker’s transaction,” a transaction directly with a “market maker” or a “riskless principal transaction” (as
those terms are defined in the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations
promulgated thereunder); and the filing of a Form 144 notice, if applicable. The Holder acknowledges and understands that the Company may not be
satisfying the current public information requirement of Rule 144 at the time the Holder wishes to sell the Securities and that, in such event, the Holder
may be precluded from selling the Securities under Rule 144 even if the other applicable requ