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Item 1.01 Entry into a Material Definitive Agreement.
 
Second Amendment to the Merger Agreement
 
As previously disclosed, on October 24, 2021, B. Riley Principal 150 Merger Corp., a Delaware corporation (“B. Riley” or the “Company”), entered into
an Agreement and Plan of Merger (as amended on December 29, 2021, the “Merger Agreement”) with BRPM Merger Sub, Inc., a Delaware corporation
and wholly owned subsidiary of B. Riley (“Merger Sub”), and FaZe Clan Inc., a Delaware Corporation (“FaZe”) that provides for, among other things, the
merger of Merger Sub with and into FaZe, with FaZe surviving the merger as a wholly-owned subsidiary of B. Riley (the “Merger”).
 
On March 10, 2022, B. Riley entered into an amendment to the Merger Agreement (“Amendment No. 2”) with Merger Sub and FaZe. Amendment No. 2
changes the treatment of the options outstanding under FaZe’s existing incentive plans (the “FaZe Options”) such that in connection with the Merger, all
FaZe Options will be assumed by the Company at the closing of the Merger and will become options to purchase a number of shares of the Company’s
common stock (“New FaZe Options”) equal to the number of shares of FaZe common stock subject to such FaZe Option immediately prior to the Effective
Time (as defined in the Merger Agreement), multiplied by the Exchange Ratio (as defined in the Merger Agreement), and having an exercise price equal to
the exercise price immediately prior to the Effective Time divided by the Exchange Ratio.
 
Immediately prior to the Effective Time, seventy-five percent (75%) of each discrete individual grant of FaZe Options that remain unvested as of the
Effective Time will, automatically and without any required action on the part of the holder thereof, become vested as of the Effective Time (the
“Accelerated FaZe Options”). The Accelerated FaZe Options, together with each FaZe Option that is vested in accordance with its terms as of the Effective
Time (including each option that vests or is deemed vested in accordance with its terms in connection with the transactions contemplated by the Merger
Agreement) will be referred to collectively as the “Vested FaZe Options.” Holders of Vested FaZe Options will also be entitled to receive a number of earn-
out shares equal to the number of Net Vested Company Option Shares (as defined in the Merger Agreement) underlying such Vested FaZe Options
multiplied by the Earn-Out Exchange Ratio (as defined in the Merger Agreement).
 
Other than as expressly modified pursuant to Amendment No. 2, the Merger Agreement, which was previously filed as Exhibit 2.1 to the Current Report on
Form 8-K filed with the Securities and Exchange Commission by the Company on October 24, 2021, as amended by the Amendment to the Merger
Agreement dated as of December 29, 2021, remains in full force and effect.. The foregoing description of Amendment No. 2 does not purport to be
complete and is subject to, and qualified in its entirety by the full text of Amendment No. 2 attached hereto as Exhibit 2.1 to this Current Report on Form 8-
K, which is incorporated herein by reference.
 
Waiver of Minimum Proceeds Condition
 
As previously disclosed, the obligation of FaZe to consummate the Business Combination is subject to, among other things, B. Riley’s having a minimum
of $218,000,000 in cash available to it at the closing of the Business Combination after giving effect to redemptions of B. Riley’s public shares and
payment of transaction expenses. In connection with entering into the Term Loan (as described in Item 8.01 below), on March 10, 2022, FaZe waived the
Minimum Acquiror Closing Cash Amount (as defined in the Merger Agreement) under the Merger Agreement.
 
Item 8.01 Other Events
 
Bridge Loan Agreement
 
On March 10, 2022, B. Riley Commercial Capital, LLC, a Delaware limited liability company and an affiliate of B. Riley (“B. Riley Lender”), entered into
a Bridge Loan Agreement with FaZe pursuant to which the B. Riley Lender agreed (i) to issue to FaZe as a single advance a term loan in the principal
amount of $10 million (the “Initial Term Loan”) and (ii) upon receipt of a borrowing notice from FaZe, to issue to FaZe in a second advance a term loan in
the principal amount of $10 million (the “Final Term Loan” and together with the Initial Term Loan, the “Term Loan”). The initial Term Loan is evidenced
by a promissory note (the “Term Promissory Note”) and accrues interest at a rate of 7% per year, compounded quarterly.
 
In connection with the Term Loan, on March 10, 2022, the B. Riley Lender and FaZe entered into a Pledge and Security Agreement (the “Pledge and
Security Agreement”), as well as intercreditor agreements (each an “Intercreditor Agreement” and, collectively, the “Intercreditor Agreements”) with
FaZe’s senior lienholders. The Term Loan is secured by all assets of FaZe, other than certain Excluded Collateral (as defined in the Pledge and Security
Agreement), subject to the Intercreditor Agreements.
 
The Term Loan will be repaid in cash on the Closing Date. In the event the Merger Agreement is terminated without completion of the Business
Combination, the Term Loan will become a secured convertible promissory note of FaZe, on substantially the same terms as the existing senior secured
convertible promissory notes of Faze, in an aggregate principal amount equal to the outstanding principal balance, including capitalized interest, of the
Term Loan and the unpaid accrued interest on the Term Loan as of such date.
 
The foregoing description of Term Loan does not purport to be complete and is subject to, and qualified in its entirety by the full text of Bridge Loan
Agreement, Term Promissory Note, Pledge and Security Agreement, and Intercreditor Agreements attached hereto as Exhibits 10.1, 10.2, 10.3, and 10.4 to
this Current Report on Form 8-K, which is incorporated herein by reference.
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Additional Information
 
Important Information about the Proposed Business Combination and Where to Find It
In connection with the proposed Business Combination, BRPM has filed a registration statement on Form S-4 (the “Registration Statement”) with the
Securities and Exchange Commission (the “SEC”) which includes a preliminary proxy statement/prospectus relating to the proposed Business Combination
(the “Proxy Statement/Prospectus”). After the Registration Statement is declared effective by the SEC, BRPM will mail the definitive Proxy
Statement/Prospectus to holders of BRPM’s shares of common stock as of a record date to be established in connection with BRPM’s solicitation of proxies
for the vote by BRPM stockholders with respect to the proposed Business Combination and other matters as described in the Proxy Statement/Prospectus.
BRPM stockholders and other interested persons are urged to read the preliminary Proxy Statement/Prospectus and, when available, the amendments
thereto, the definitive Proxy Statement/Prospectus, and documents incorporated by reference therein, as well as other documents filed with the SEC in
connection with the proposed Business Combination, as these materials will contain important information about BRPM, FaZe Clan and the proposed
Business Combination. Stockholders are able to obtain copies of the Proxy Statement/Prospectus and other documents containing important information
about BRPM, FaZe Clan and the proposed Business Combination filed with the SEC, without charge, once such documents are available on the website
maintained by the SEC at http://www.sec.gov, or by directing a request to: B. Riley Principal 150 Merger Corp, 299 Park Avenue, 21st Floor, New York,
New York 10171, Attention: Daniel Shribman, telephone: (212) 457-3300.
 
No Offer or Solicitation

This press release shall not constitute a solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed Business
Combination. This press release shall also not constitute an offer to sell or the solicitation of an offer to buy any securities, or a solicitation of any vote or
approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

Participants in the Solicitation 
BRPM and FaZe Clan and their respective directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of proxies
of BRPM’s stockholders in connection with the proposed Business Combination. Stockholders of BRPM may obtain more detailed information regarding
the names, affiliations and interests of BRPM’s and FaZe Clan’s directors and executive officers in BRPM’s Form S-1 filed with the SEC relating to its
initial public offering, which was declared effective on February 18, 2021 (“Form S-1”) and in the Proxy Statement/Prospectus. Information concerning the
interests of BRPM’s participants in the solicitation, which may, in some cases, be different than those of BRPM’s stockholders generally, are set forth in the
Proxy Statement/Prospectus.
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Forward-Looking Statements
The information in this press release includes “forward-looking statements” pursuant to the “safe harbor” provisions of the United States Private Securities
Litigation Reform Act of 1995. All statements, other than statements of present or historical fact included in this press release, regarding the proposed
Business Combination, the ability of the parties to consummate the proposed Business Combination, the benefits and timing of the proposed Business
Combination, as well as the combined company’s strategy, future operations and financial performance, estimated financial position, estimated revenues
and losses, projections of market opportunity and market share, projected costs, prospects, plans and objectives of management are forward-looking
statements. These forward-looking statements generally are identified by the words “budget,” “could,” “forecast,” “future,” “might,” “outlook,” “plan,”
“possible,” “potential,” “predict,” “project,” “seem,” “seek,” “strive,” “would,” “should,” “may,” “believe,” “intend,” “expects,” “will,” “projected,”
“continue,” “increase,” and/or similar expressions that concern BRPM’s or FaZe Clan’s strategy, plans or intentions, but the absence of these words does
not mean that a statement is not forward-looking. Such statements are made pursuant to the Safe Harbor provisions of the Private Securities Litigation
Reform Act of 1995 and are based on the management of BRPM’s and FaZe Clan’s belief or interpretation of information currently available.
 
These forward-looking statements are based on various assumptions, whether or not identified herein, and on the current expectations of BRPM’s and FaZe
Clan’s management and are not predictions of actual performance. Because forward-looking statements are predictions, projections and other statements
about future events that are based on current expectations and assumptions, whether or not identified in this press release, they are subject to inherent
uncertainties, risks and changes in circumstances that are difficult to predict. Many factors could cause actual results and condition (financial or otherwise)
to differ materially from those indicated in the forward-looking statements, including but not limited to: (1) the occurrence of any event, change or other
circumstances that could give rise to the termination of negotiations and any subsequent definitive agreements with respect to the proposed Business
Combination; (2) the outcome of any legal proceedings or other disputes that may be instituted against BRPM, FaZe Clan, the combined company or
others; (3) the inability to complete the proposed Business Combination due to the failure to obtain approval of the stockholders of BRPM, to satisfy the
minimum cash condition following redemptions by BRPM’s public stockholders, to obtain certain governmental and regulatory approvals or to satisfy
other conditions to closing; (4) changes to the proposed structure of the proposed Business Combination that may be required or appropriate as a result of
applicable laws or regulations, including the risk that any regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that
could adversely affect the combined company or the expected benefits of the proposed Business Combination; (5) the ability to meet stock exchange listing
standards following the consummation of the proposed Business Combination; (6) the risk that the proposed Business Combination disrupts current plans
and operations of BRPM or FaZe Clan as a result of the announcement and consummation of the proposed Business Combination; (7) the ability to
recognize the anticipated benefits of the proposed Business Combination, which may be affected by, among other things, competition, the ability of the
combined company to grow and manage growth profitably, maintain relationships with customers and suppliers and retain its management, key employees
and talents; (8) costs related to the proposed Business Combination; (9) changes in applicable laws or regulations, including changes in domestic and
foreign business, market, financial, political, and legal conditions; (10) the possibility that BRPM, FaZe Clan or the combined company may be adversely
affected by other economic, business, and/or competitive factors; (11) the impact of COVID 19 on BRPM’s or FaZe Clan’s business and/or the ability of
the parties to complete the proposed Business Combination; (12) the inability to complete the PIPE investments in connection with the proposed Business
Combination; and (13) other risks and uncertainties set forth in BRPM’s Form S-1 and in subsequent filings with the SEC, including the Proxy
Statement/Prospectus relating to the proposed Business Combination. These forward-looking statements are provided for illustrative purposes only and are
not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability.
Actual events and circumstances are difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond
the control of BRPM and FaZe Clan. Forward-looking statements speak only as of the date they are made. While FaZe Clan and BRPM may elect to
update these forward-looking statements at some point in the future, FaZe Clan and BRPM specifically disclaim any obligation to do so. These forward-
looking statements should not be relied upon as representing FaZe Clan’s and BRPM’s assessments as of any date subsequent to the date of this press
release. Accordingly, undue reliance should not be placed upon the forward-looking statements.
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Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description
2.1  Amendment No. 2, dated March 10, 2022, to the Agreement and Plan of Merger, dated as of October 24, 2021 by and among B. Riley

Principal 150 Merger Corp., BRPM Merger Sub, Inc. and FaZe Clan, Inc.
10.1  Bridge Loan Agreement, dated March 10, 2022.
10.2  Term Promissory Note, dated March 10, 2022
10.3†  Pledge and Security Agreement, dated March 10, 2022
10.4  Form of Intercreditor Agreement, dated March 10, 2022
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
† The schedules and similar attachments to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). B. Riley undertakes to

furnish supplementally a copy of any omitted schedule or attachment to the SEC upon its request.
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SIGNATURE

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

undersigned hereunto duly authorized.
 

 B. RILEY PRINCIPAL 150 MERGER CORP.
   
Dated: March 10, 2022 By: /s/ Daniel Shribman
  Name: Daniel Shribman
  Title: Chief Executive Officer and
   Chief Financial Officer
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Exhibit 2.1
 

AMENDMENT TO AGREEMENT AND PLAN OF MERGER
 
This amendment (this “Amendment”) to that certain Agreement and Plan of Merger, dated as of October 24, 2021 (the “Merger Agreement”), by and

among B. Riley Principal 150 Merger Corp., a Delaware corporation (“Acquiror”), BRPM Merger Sub, Inc., a Delaware corporation and a direct, wholly
owned subsidiary of Acquiror (“Merger Sub”), and FaZe Clan Inc., a Delaware corporation (the “Company”), is entered into on March 10, 2022, by and
among Acquiror, Merger Sub and the Company. Acquiror, Merger Sub and the Company are sometimes collectively referred to herein as the “Parties,” and
each of them is sometimes individually referred to herein as a “Party.” Any term used in this Amendment without definition has the meaning set forth for
such term in the Merger Agreement.

 
RECITALS

 
WHEREAS, Section 12.10 of the Merger Agreement provides that, prior to Closing, the Merger Agreement may be amended or modified upon a

written agreement by the Parties hereto; and
 
WHEREAS, the undersigned Parties wish to amend the Merger Agreement to reflect certain revisions as set forth herein.
 
NOW THEREFORE, in consideration of the mutual agreements and covenants herein contained, and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:
 
1. The Merger Agreement is hereby amended as set forth below in this Section 1. Revisions to existing provisions of the Merger Agreement are set forth,

for ease of reference in this Amendment, with deleted text showing in strikethrough and new text shown in underlined boldface.
 

(a) Section 1.1 of the Merger Agreement is hereby amended to delete the following definitions in their entirety: “Unvested Company Option” and
“Vested Option Consideration”.
 

(b) The definition of “Aggregate Earn-Out Consideration” set forth in Section 1.1 of the Merger Agreement is hereby amended and restated in its
entirety to read as follows:
 
“Aggregate Earn-Out Consideration” means a number of Acquiror Shares equal to 6% of the sum of (i) the total number of Acquiror Shares that
are issued and outstanding as of immediately after the Closing and (ii) the total number of Acquiror Shares equal to the product of the total
number of Net Vested Company Option Shares calculated as of immediately prior to the Merger Effective Time and the Equity Value
Exchange Ratio.
 

(c) The definition of “Net Vested Company Option Share” set forth in Section 1.1 of the Merger Agreement is hereby amended and restated in its
entirety to read as follows:

 
“Net Vested Company Option Share” means, with respect to each Vested Company Option, a number of whole and partial shares of Acquiror
Company Common Stock (computed to the nearest four decimal places) equal to (a) the product obtained by multiplying (i) the number of shares
of Company Common Stock subject to such Vested Company Option immediately prior to the Merger Effective Time, and (ii) the excess, if any,
of the Merger Consideration Value over the exercise price per share of Company Common Stock subject to such Vested Company Option, divided
by (b) the Merger Consideration Value.
 

(d) The definition of “Vested Company Option” set forth in Section 1.1 of the Merger Agreement is hereby amended and restated in its entirety to
read as follows:

 
“Vested Company Option” means (a) each Company Option that is then outstanding as of immediately prior to the Merger Effective Time that is
vested in accordance with its terms as of the Merger Effective Time (including each Company Option that vests or is deemed vested in accordance
with its terms in connection with the transactions contemplated by this Agreement) and (b) seventy-five percent (75%) of each discrete individual
grant of Company Options that is then outstanding and unvested in accordance with its terms as of the Merger Effective Time.

 

 



 

 
(e) Section 4.6(a) of the Merger Agreement is hereby amended and restated in its entirety to read as follows:

 
(i) As of immediately prior to the Merger Effective Time, each Vested Company Option that is then outstanding shall, automatically and
without any required action on the part of the holder thereof, become vested as of the Merger Effective Time. Accordingly, as As of the
Merger Effective Time, each Company Option that is then outstanding and that is not a Vested Company Option (each, an “Unvested Company
Option”) shall be converted into the right to receive an option relating to Acquiror Common Stock on the same terms and conditions as are in
effect with respect to such Unvested Company Option immediately prior to the Merger Effective Time (including with respect to vesting and
termination-related provisions) (each, an “Acquiror Option”), except that (A) such Acquiror Option shall relate to such number of shares of
Acquiror Common Stock (rounded down to the nearest whole share of Acquiror Common Stock) as is equal to (x) the number of shares of
Company Common Stock subject to such Unvested Company Option multiplied by (y) the Equity Value Exchange Ratio, and (B) the exercise
price per share of such Acquiror Option shall be equal to the quotient of (x) the exercise price per share of such Unvested Company Option in
effect immediately prior to the Merger Effective Time divided by (y) the Equity Value Exchange Ratio (the exercise price per share, as so
determined, being rounded up to the nearest full cent). In addition, each Net Vested Company Option Share shall be treated as an issued and
outstanding share of Company Common Stock for all purposes of this Agreement, including for purposes of the definition of Participating
Company Common Shares.

 
(ii) Effective as of five (5) Business Days prior to, and conditional upon the occurrence of, the Merger Effective Time, each holder of a Vested
Company Option intended to qualify as an “incentive stock option” within the meaning of Section 422 of the Code (a “Vested Incentive Stock
Option”), whether vested or unvested, will be entitled to exercise such Vested Incentive Stock Option in full by providing the Company with a
notice of exercise and full payment of the applicable exercise price in accordance with the terms of the applicable Company Incentive Plan and
related award agreement. As of the Merger Effective Time, each Vested Company Option that is not exercised in accordance with the prior
sentence shall, automatically and without any required action on the part of the holder thereof, be converted into the right to receive the Per Share
Merger Consideration in respect of each Net Vested Company Option Share in accordance with Section 4.2(b)(ii) as if each Net Vested Company
Option Share were one share of Company Common Stock issued and outstanding immediately prior to the Merger Effective Time (the “Vested
Option Consideration”). Acquiror shall, or shall cause the Surviving Company to, deliver the portion of the Vested Option Consideration in respect
of the Standard Per Share Equity Value Consideration to each holder of Vested Company Options, less any required withholding Taxes and
without interest, within three (3) Business Days following the Merger Effective Time; provided, that any such withholding Taxes required to be
paid by or collected on behalf of such holder shall be satisfied by retaining a number of shares of Acquiror Common Stock having a fair market
value (determined by reference to the closing price of a share of Acquiror Common Stock on the Closing Date) equal to the minimum statutory
amount required to be withheld, rounded up to the nearest whole share.
 

(f) Section 5.1 of the Merger Agreement is hereby amended by inserting as new clause 5.1(c) the following:
 

(c) Prior to the Closing Date, the Company Board shall adopt a cashless exercise program whereby, effective as of immediately prior to
the Merger Effective Time, holders of Company Options may pay the exercise price (as it may be adjusted pursuant to Section 4.6(a)(i))
for their Company Options by making arrangements with a broker to sell a sufficient number of shares covered by such Company Option
being exercised so that the net proceeds of the sale transaction will at least equal the amount of the aggregate exercise price (plus interest
for the period from the date of exercise to the date of payment), and pursuant to which the broker undertakes to deliver to the Acquiror
the exercise price, plus such interest, not later than the settlement date of the sale transaction.

 

 



 

 
(g) Footnote 1 to Exhibit I of the Merger Agreement is hereby amended and restated in its entirety to read as follows:

 
Note to Draft: 15% on a fully diluted basis, and with such 15% calculated to include shares subject to rolled unvested equity awards under the
current plan.

 
2. Except as expressly amended by this Amendment, all of the terms of the Merger Agreement remain unmodified and in full force and effect and are

hereby confirmed in all respects.
 
3. This Amendment, along with the Merger Agreement, constitute the full and entire understanding and agreement among the Parties with regard to the

subject matter hereof and thereof. No amendment, change, modification or termination of this Amendment or any part hereof shall be effective or
binding unless made in writing and signed by each Party.

 
4. No Party shall assign, delegate or otherwise transfer any of its rights or obligations under this Amendment (whether by operation of law or otherwise)

without the prior written consent of the Company and Acquiror, and any such assignment, delegation or transfer attempted in violation of this Section
4 shall be void. Subject to the preceding sentence, this Amendment shall be binding upon and inure to the benefit of the Parties and their respective
permitted successors and assigns.

 
5. This Amendment shall be governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to principles or rules

of conflict of Laws (whether of the State of Delaware or of any other jurisdiction) to the extent such principles or rules would require or permit the
application of Laws of a jurisdiction other than the State of Delaware.

 
6. This Amendment may be executed and delivered in any number of counterparts, each of which, when so executed, will be deemed an original and all

of which taken together will constitute one and the same agreement. Signatures of a Party which are sent to the other Parties by e-mail (pdf.) shall be
binding as evidence of acceptance to the terms hereof by such Party.

 
[Signature page follows]

 

 



 

 
IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed as of the date set forth above.
 

 B. RILEY PRINCIPAL 150 MERGER CORP.
  
 By: /s/ Daniel Shribman 
  Name: Daniel Shribman
  Title: Chief Executive Officer and Chief Financial

Officer
   
 BRPM MERGER SUB, INC.
  
 By: /s/ Daniel Shribman 
  Name: Daniel Shribman
  Title: President
   
 FAZE CLAN INC.
  
 By: /s/ Lee Trink 
  Name: Lee Trink
  Title: President and Chief Executive Officer

 
[Signature Page to Amendment to the Agreement and Plan of Merger]
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B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC

 
BRIDGE LOAN AGREEMENT

 
This Bridge Loan Agreement (this “Agreement”) is made and entered into as of March 10, 2022 (the “Effective Date”), by and between Faze Clan

Inc., a Delaware corporation (the “Company”), and B. Riley Principal Commercial Capital, LLC, a Delaware limited liability company (the “Lender”).
Capitalized terms not otherwise defined in this Agreement shall have the meanings set forth Exhibit A.
 

The parties hereby agree as follows:
 

Section 1 Amount and Terms of Commitments
 

1.1 Terms Loan Commitments.
 

(a) Subject to the terms and conditions of this Agreement, the Lender agrees to make:
 

(i) on the Effective Date, in a single advance, a Term Loan in an amount equal to $10,000,000 (the “Initial Term Loan”); and
 

(ii) upon receipt of a Borrowing Notice, in a second advance on the Borrowing Date specified in the Borrowing Notice (which shall
not be fewer than three (3) Business Days after the date of delivery of the Borrowing Notice), a Term Loan in an amount equal to $10,000,000 (the
“Final Term Loan”).

 
(b) Amounts borrowed under Section 2.1(a) and repaid or prepaid may not be reborrowed.

 
1.2 Procedures for Term Loan Borrowing.

 
(a) Initial Term Loan. On the Effective Date, the Lender shall wire to the Company’s account specified in writing to the Lender, the Initial

Term Loan in immediately available funds.
 

(b) Final Term Loan.
 

(i) In connection with the Final Term Loan under this Agreement, the Company shall deliver to Lender an irrevocable Borrowing
Notice on any Business Day during the Term Loan Commitment Period, which notice must be received no later than 10:00 A.M. Eastern Time
three (3) Business Days prior to the requested Borrowing Date.

 
(ii) Upon receipt of a Borrowing Notice, the Lender shall wire to the Company’s account specified in the Borrowing Notice no later

than 11:00 A.M. Eastern Time on the Borrowing Date the Final Term Loan in immediately available funds.
 

1.3 Interest.
 

(a) Computation of Interest. Interest on the outstanding principal amount of the Term Loans shall accrue at an interest rate of 7% per
annum, compounded quarterly. All computations of interest for Term Loans shall be made on the basis of a year of 365 or 366 days, as applicable, and the
actual number of days elapsed. In no event shall any interest charged, collected or reserved in respect of a Term Loan exceed the maximum rate then
permitted by applicable law, and if any payment of interest made by the Company in respect of a Term Loan exceeds such maximum rate, then such excess
sum shall be credited by the Lender as a payment of principal.
 



 

 
(b) Payment of Interest. Unless or until the Term Loans are converted to Secured Convertible Promissory Notes as described in Section 4,

accrued interest on the outstanding principal amount of the Term Loans shall be paid in kind and capitalized on the last Business Day of each calendar
quarter and shall be paid in cash on the Maturity Date.
 

1.4 Security Interest. The Term Loans shall be secured in accordance with the provisions of a Pledge and Security Agreement with the
Company, in the form attached hereto as Exhibit B (the “Pledge and Security Agreement”) and shall be subject to an Intercreditor Agreement between the
Lender and each of CPH and Cox, in the form attached hereto as Exhibit C (the “Intercreditor Agreement”).
 

1.5 Repayment. Unless converted into Secured Convertible Promissory Notes as described in Section 3, the aggregate principal amount
outstanding and accrued and unpaid interest of the Term Loans shall be due and payable by the Company on the Maturity Date. The Company may at any
time and from time to time prepay the Term Loans, in whole or in part, without premium or penalty, upon irrevocable notice delivered to the Lender no
later than 11:00 A.M. at least three (3) Business Days prior thereto.
 

1.6 Payments. All payments shall be made in lawful money of the United States of America at the principal office of the Lender, or at
such other place as the Lender may from time to time designate in writing to the Company. Payment shall be credited first to accrued interest due and
payable, with any remainder applied to principal.
 

Section 2 Conditions Precedent to Extension of Credit
 

2.1 Conditions of the Lender’s Obligations. The obligations of the Lender to make the Term Loans is subject to the fulfillment or waiver
of each of the following conditions:
 

(a) Representations and Warranties. Each of the representations and warranties of the Company contained in Section 4 shall be true and
correct in all material respects on the Effective Date except for (i) representations and warranties made as of a particular date, which shall be true and
correct in all material respects on and as of that particular date, and (ii) representations and warranties that are qualified as to “materiality”, “Material
Adverse Effect” or similar language, which shall be true and correct in all respects on and as of the Effective Date or such earlier date, as the case may be.
 

(b) Loan Documents. The Company shall have delivered to the Lender:
 

(i) A duly executed copy of this Agreement;
 

(ii) A duly executed copy of the Pledge and Security Agreement;
 

(iii) Duly executed copies of all ancillary documents required to perfect the Lender’s security interests in the collateral contemplated
by the Pledge and Security Agreement;

 
(iv) A duly executed copy of the Intercreditor Agreement; and

 
(v) A duly executed waiver, waiving the Merger Agreement condition requiring the Acquiror Closing Cash (as defined in the Merger

Agreement) to be no less than the Minimum Acquiror Closing Cash Amount (as defined in the Merger Agreement).
 

(c) Qualifications. All authorizations, approvals or permits, if any, of any governmental authority or regulatory body of the United States
or of any state that are required in connection with the lawful issuance of Term Loans pursuant to this Agreement shall be obtained and effective as of the
Effective Date or Borrowing Date, as applicable.
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(d) Certificates and Documents. The Company shall have delivered to the Lender:

 
(i) the Certificate of Incorporation of the Company (as amended and restated through the Effective Date, the “Charter”), certified as of a

recent date by the Secretary of State of the State of Delaware;
 

(ii) a certificate issued by the Secretary of State of the State of Delaware certifying as to the good standing of the Company in the State of
Delaware; and

 
(iii) a customary certificate of the Secretary of the Company, dated as of the date of the Effective Date, in the form reasonably approved

by the Lender, certifying:
 

A. true and correct copies of the Company’s Charter;
 

B. true and correct copies of the resolutions of the Company’s Board of Directors approving the Transaction Documents and the
transactions contemplated thereby; and

 
C. the names and titles of the officers authorized to execute and deliver the Transaction Documents.

 
Section 3 Conversion to Secured Convertible Promissory Notes. In the event that the Merger Agreement is terminated without

completion of the merger contemplated thereby, the Company will issue to the Lender on the date of such termination in exchange for the Term Loans, a
secured convertible promissory note on substantially the same terms as the Cox Secured Convertible Promissory Notes, substantially in the form attached
hereto as Exhibit D (the “Secured Convertible Promissory Note”) in an aggregate principal amount (the “Conversion Amount”) equal to the outstanding
principal balance (including capitalized interest) and the unpaid accrued interest of the Term Loans on such date. On the date on which the Merger
Agreement terminates, the Conversion Amount will automatically convert to the principal balance on a Secured Convertible Promissory Note. The
Company and Lender acknowledge that the conversion of the Term Loans into a Secured Convertible Promissory Note may require the Company’s and
Lender’s execution of certain agreements similar to the Cox Secured Convertible NPA and the Company and Lender agree to execute all such agreements
in connection with the conversion.
 

Section 4 Representations and Warranties of the Company. The Company represents and warrants to the Lender that, except as set forth
on the Disclosure Schedule attached hereto as Annex 1, the following representations and warranties are true and complete as of the Effective Date and as
of the date of each borrowing of Term Loans hereunder. The Disclosure Schedule shall be arranged in sections corresponding to the numbered and lettered
sections and subsections contained in this Section 4; provided, however, that the disclosures in any section or subsection of the Disclosure Schedule shall
qualify other sections and subsections in this Section 4 to the extent it is readily apparent on its face from a reading of a given disclosure that such
disclosure is applicable to such other sections and subsections. All references herein to the Company’s “knowledge” refer to the actual knowledge of the
Company’s directors and officers and those of its key employees who would reasonably have extensive knowledge of any of the matters covered in this
Section 4 (including, without limitation, senior finance and legal personnel), all following reasonable inquiry.
 

4.1 Organization, Qualifications and Corporate Power. The Company is a corporation duly incorporated, validly existing and in good
standing under the laws of the State of Delaware and is duly qualified or registered to do business as a foreign corporation in each jurisdiction in which the
failure to be so duly qualified or registered would be reasonably likely to have a Material Adverse Effect. The Company has all required corporate power
and authority (i) to carry on its business as now conducted and as currently proposed to be conducted, and (ii) to enter into and perform this Agreement and
the other Transaction Documents. The Company is not in violation, breach or default of any term of its governing documents.
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4.2 Governmental Consents and Filings. No consent, approval, order or authorization of, or registration, qualification, designation,

declaration or filing with, any federal, state or local governmental authority is required on the part of the Company in connection with the consummation of
the transactions contemplated by this Agreement, except for filings pursuant to Regulation D under the Securities Act of 1933, as amended (the “Securities
Act”), and applicable state securities laws, which have been made or will be made in a timely manner.
 

4.3 Corporate Documents. The Charter and Bylaws of the Company are in the form provided to the Lender. The copy of the minute books
of the Company provided to the Lender contains minutes of all meetings of directors and stockholders and all actions by written consent without a meeting
by the directors and stockholders since the date of incorporation and accurately reflects in all material respects all actions by the directors (and any
committee of directors) and stockholders with respect to all transactions referred to in such minutes.
 

4.4 [Reserved].
 

4.5 Subsidiaries. Except as set forth in Section 4.5 of the Disclosure Schedule, the Company does not presently own, have any investment
in, or control, directly or indirectly, any corporation, partnership, limited liability company, association or other entity. All subsidiaries of the Company are
identified in Section 4.5 of the Disclosure Schedule.
 

4.6 Financial Statements. The Company has delivered to the Lender the unaudited consolidated balance sheet of the Company as of
December 31, 2021 (the “Balance Sheet Date”) and the related consolidated statements of operations, cash flows and stockholders’ equity for the Company
for the twelve (12) months ended December 31, 2021 (collectively, the “Financial Statements”). The Financial Statements are complete and correct in all
material respects, are in accordance with the books and records of the Company and fairly and accurately present the Company’s financial position as of
each such specified date and the results of operations and changes in its financial position for such period then ended, subject to normal year-end audit
adjustments, and have been prepared in accordance with United States generally accepted accounting principles (“GAAP”), consistently applied, except
that they may not contain all footnotes required by GAAP.
 

4.7 Absence of Liabilities. Except as set forth in the Financial Statements or on Section 4.7 of the Disclosure Schedule, the Company has
no material liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of business subsequent to the date of the most recent
Financial Statements, (ii) obligations under contracts and commitments incurred in the ordinary course of business; and (iii) liabilities and obligations of a
type or nature not required under GAAP to be reflected in the Financial Statements. Except as set forth in the Financial Statements, the Company is not a
guarantor or indemnitor of any indebtedness of any other person, firm or entity. The Company maintains a standard system of accounting established and
administered in accordance with GAAP.
 

4.8 Authorization of Agreements, Etc. This Agreement, the other Transaction Documents, and the transactions contemplated hereby and
thereby have been duly approved and authorized by all requisite corporate action on the part of the Company. This Agreement constitutes, and each of the
other Transaction Documents when executed and delivered by the Company will constitute, a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, subject as to enforcement of remedies to applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting generally the enforcement of creditors’ rights and subject to a court’s discretionary authority with respect to the
granting of a decree ordering specific performance or other equitable remedies. The execution, delivery and performance by the Company of this
Agreement and the other Transaction Documents, in accordance with their respective terms, and the consummation by the Company of the transactions
contemplated hereby and thereby will not result (with or without the giving of notice of the lapse of time or both) in any conflict, violation, breach or
default, or the creation of any Lien, or the termination, acceleration, vesting or modification of any right or obligation under or in respect of (a) the
Company’s Charter or Bylaws, (b) any judgment, decree, order, statute, rule or regulation binding on or applicable to the Company, or (c) any material
agreement or instrument to which the Company is a party or by which the Company or any of its assets is bound. The Company is not in violation, breach
or default of any term of any agreement to which it is a party or by which it is bound, except for violations, breaches or defaults that, individually or in the
aggregate, do not result in a Material Adverse Effect.
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4.9 Litigation. Except as set forth on Section 4.9 of the Disclosure Schedule, there is no action, proceeding or investigation pending or, to

the Company’s knowledge, threatened, or any basis therefor known to the Company, asserted against the Company or that questions or could affect the
validity of this Agreement, or the other Transaction Documents, or the right of the Company to enter into this Agreement or the other Transaction
Documents or to consummate the transactions contemplated hereby and thereby, or which might result, either individually or in the aggregate, in a Material
Adverse Effect, nor does the Company have actual knowledge of any basis for the foregoing. The Company is not a party or subject to the provisions of
any order, writ, injunction, judgment or decree of any court or government agency or instrumentality. As of the date hereof, there is no action, suit,
proceeding or investigation by the Company currently pending or which the Company intends to initiate.
 

4.10 Intellectual Property; Data Privacy. Except as set forth on Section 4.10 of the Disclosure Schedule:
 

(a) The Company owns or possesses, or can acquire on commercially reasonable terms sufficient legal rights to, all Company Intellectual
Property without any known conflict with, or infringement of, the rights of others, including prior employees or consultants with which any of them may be
affiliated now or may have been affiliated in the past. No product or service marketed or sold (or proposed to be marketed or sold) by the Company violates
or will violate any license or infringes or will infringe any intellectual property rights of any third party. Other than with respect to commercially available
software products under standard end-user object code license agreements and non-exclusive licenses to the Company’s trademarks, service marks, trade
names, there are no outstanding and material options, licenses, agreements, claims, encumbrances or shared ownership interests of any kind relating to the
Company Intellectual Property, nor is the Company bound by or a party to any options, licenses or agreements of any kind with respect to the patents,
trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, proprietary rights and processes of any third party.
 

(b) The Company has not received any written communications alleging that the Company has violated, or by conducting its business,
would violate any of the patents, trademarks, service marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes of
any third party. The Company has obtained and possesses valid licenses to use all of the software programs present on the computers and other software-
enabled electronic devices that it owns or leases or that it has otherwise provided to its employees for their use in connection with the Company’s business.
To the Company’s knowledge, it will not be necessary to use any inventions of any of its employees or consultants (or persons it currently intends to hire)
made prior to their employment by the Company, including prior employees or consultants, with which any of them may be affiliated now or may have
been affiliated in the past, other than inventions assigned or licensed to the Company. Each employee and consultant has assigned to the Company all
intellectual property rights he, she or it owns that are related to the Company’s business as now conducted and as presently proposed to be conducted and
all intellectual property rights that he, she or it solely or jointly conceived, reduced to practice, developed or made during the period of his, her or its
employment or consulting relationship with the Company that (a) relate, at the time of conception, reduction to practice, development, or making of such
intellectual property right, to the Company’s business as then conducted or as then proposed to be conducted, (b) were developed on any amount of the
Company’s time or with the use of any of the Company’s equipment, supplies, facilities or information or (c) resulted from the performance of services for
the Company.
 

5



 

 
(c) Section 4.10(c)(i) of the Disclosure Schedule lists all patents, patent applications, registered trademarks, trademark applications,

service marks, service mark applications, tradenames, registered copyrights, and licenses to and under any of the foregoing, in each case owned by the
Company. The Company has no knowledge of any infringement by any third party with respect to the patents, patent applications, registered trademarks,
trademark applications, service marks, service mark applications, tradenames, registered copyrights, and licenses owned by the Company for which the
Company has not taken (i) appropriate action to demand that such third-party cease and desist such infringement and (ii) all other reasonable steps required
to police such intellectual property to avoid a loss of rights therein. Other than as set forth on Section 4.10(c)(ii) of the Disclosure Schedule, the Company
has not, at any time in the prior twelve (12) months, taken any action to request or demand that any third party cease and desist any infringement with
respect to the patents, patent applications, registered trademarks, trademark applications, service marks, service mark applications, tradenames, registered
copyrights, and licenses owned by the Company.
 

(d) In connection with its collection, storage, transfer (including, without limitation, any transfer across national borders) and/or use of
any Personal Information, the Company is and has been in compliance in all material respects with all applicable laws in all relevant jurisdictions, the
Company’s privacy policies and the requirements of any contract or codes of conduct to which the Company is a party. The Company has commercially
reasonable physical, technical, organizational and administrative security measures and policies in place to protect all Personal Information collected by it
or on its behalf from and against unauthorized access, use and/or disclosure. The Company is and has been in compliance in all material respects with all
laws relating to data loss, theft and breach of security notification obligations.
 

4.11 Compliance with Laws. To its knowledge, the Company is not in violation of any applicable statute, rule, regulation, order or
restriction of any domestic or foreign government or any instrumentality or agency thereof in respect of the conduct of its business or the ownership of its
properties, the violation of which has resulted, or could reasonably be expected to result, in a Material Adverse Effect on the Company.
 

4.12 Insurance. The Company has in full force and effect insurance policies concerning such casualties as would be reasonable and
customary for companies like the Company with extended coverage, sufficient in amount (subject to reasonable deductions) to allow it to replace any of its
properties that might be damaged or destroyed.
 

4.13 Permits. The Company has all franchises, permits, licenses and any similar authority necessary for the conduct of its business, the
lack of which could reasonably be expected to have a Material Adverse Effect. The Company is not in default in any material respect under any of such
franchises, permits, licenses or other similar authority.
 

4.14 Material Agreements. With respect to each material agreement to which the Company is a party: (i) the Company has not materially
breached, been in material default under, or received any written notice of breach or default under (or of any condition which with the passage of time or
the giving of notice would cause a breach or default under) such agreement; (ii) to the Company’s knowledge, no other party to such agreement has
breached or is in default of any of its obligations thereunder, and no event has occurred which would result in a breach or default thereunder or would give
rise to any right of termination, cancellation, acceleration or loss of benefit (in each case, with or without notice or lapse of time or both); and (iii) such
agreement is in full force and effect and is a valid and binding obligation of the Company, and, to the Company’s knowledge, each other party thereto.
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4.15 Tangible Properties. The Company has good and valid title to all of its tangible properties, including all tangible assets reflected in

the Financial Statements, and, except as set forth on Section 4.15 of the Disclosure Schedule, such property is not subject to any Liens. Each lease or other
agreement to which the Company is a party and under which it is the lessee of any property, real or personal, is a valid and binding agreement, in full force
and effect, without any default of the Company, as the case may be, thereunder. To the Company’s actual knowledge, no event has occurred and is
continuing that, with due notice or lapse of time or both, would constitute a material breach of or a default under any such lease or agreement. The
possession by the Company of any such property has not been disturbed nor has any claim been asserted against the Company that has resulted, or that
could reasonably be expected to result, in a Material Adverse Effect.
 

4.16 Employees.
 

(a) As of February 18, 2022, the Company employed 100 employees and engages 168 consultants or independent contractors.
 

(b) To the Company’s knowledge, none of its employees is obligated under any contract (including licenses, covenants or commitments
of any nature) or other agreement, or subject to any judgment, decree or order of any court or administrative agency, that would materially interfere with
such employee’s ability to promote the interest of the Company or that would conflict with the Company’s business. To the Company’s knowledge, neither
the execution or delivery of the Transaction Documents, nor the carrying on of the Company’s business by the employees of the Company, nor the conduct
of the Company’s business as now conducted, will conflict with or result in a breach of the terms, conditions, or provisions of, or constitute a default under,
any contract, covenant or instrument under which any such employee is obligated as of the date hereof.
 

(c) The Company is not delinquent in payments to any of its employees, consultants, or independent contractors for any wages, salaries,
commissions, bonuses, or other direct compensation for any service performed for it through the date hereof or amounts required to be reimbursed to such
employees, consultants, or independent contractors. The Company has complied in all material respects with all applicable state and federal equal
employment opportunity laws and with other laws related to employment, including those related to wages, hours, worker classification and collective
bargaining. The Company has withheld and paid to the appropriate governmental entity, or is holding for payment not yet due to such governmental entity
all amounts required to be withheld from employees of the Company and is not liable for any arrears of wages, taxes, penalties or other sums for failure to
comply with any of the foregoing.
 

4.17 Absence of Changes. Since the Balance Sheet Date, except as set forth in Section 4.17 of the Disclosure Schedule, there has not
been:
 

(a) any change in the assets, liabilities, financial condition or operating results of the Company from that reflected in the Financial
Statements, except changes in the ordinary course of business that have not caused, in the aggregate, a Material Adverse Effect;
 

(b) any damage, destruction or loss, whether or not covered by insurance, that has or would have a Material Adverse Effect;
 

(c) any waiver or compromise by the Company of a valuable right or of a material debt owed to it;
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(d) any satisfaction or discharge of any Lien, claim, or encumbrance or payment of any obligation by the Company, except in the ordinary

course of business and the satisfaction or discharge of which would not have a Material Adverse Effect;
 

(e) any material change to a material contract or agreement by which the Company or any of its assets is bound or subject;
 

(f) any material change in any compensation arrangement or agreement with any employee, officer, director or stockholder;
 

(g) any resignation or termination of employment of any officer or executive-level employee (including division director and vice
president-level positions) as well as any employee or consultant who either alone or in concert with others develops, invents, programs or designs any
Company Intellectual Property;
 

(h) any mortgage, pledge, transfer of a security interest in, or Lien, created by the Company, with respect to any of its material properties
or assets, except Liens for taxes not yet due or payable, and Liens that arise in the ordinary course of business and do not materially impair the Company’s
ownership or use of such property or assets;
 

(i) any loans or guarantees made by the Company to or for the benefit of its employees, officers or directors, or any members of their
immediate families, other than travel advances and other advances made in the ordinary course of its business;
 

(j) any declaration, setting aside or payment or other distribution in respect of any of the Company’s capital stock, or any direct or
indirect redemption, purchase, or other acquisition of any of such stock by the Company;
 

(k) any sale, assignment or transfer of any Company Intellectual Property that could reasonably be expected to result in a Material
Adverse Effect;
 

(l) receipt of notice that there has been a loss of, or material order cancellation by, any major customer of the Company;
 

(m) to the Company’s knowledge, any other event or condition of any character, other than events affecting the economy or the
Company’s industry generally, that could reasonably be expected to result in a Material Adverse Effect; or
 

(n) any arrangement or commitment by the Company to do any of the things described in this Section 4.17.
 

4.18 Tax Returns and Payments. Except as set forth on Section 4.18 of the Disclosure Schedule: (i) there are no federal, state, county,
local or foreign taxes due and payable by the Company which have not been timely paid; (ii) there are no accrued and unpaid federal, state, country, local
or foreign taxes of the Company which are due, whether or not assessed or disputed; (iii) there have been no examinations or audits of any tax returns or
reports by any applicable federal, state, local or foreign governmental agency; and (iv) the Company has duly and timely filed all federal, state, county,
local and foreign tax returns required to have been filed by it and there are in effect no waivers of applicable statutes of limitations with respect to taxes for
any year.
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4.19 Disclosure. The Company has made available to the Lender all the information reasonably available to the Company that the Lender

has requested for deciding whether to issue the Term Loans. No representation or warranty of the Company contained in this Agreement, as qualified by the
Disclosure Schedule, and no certificate furnished or to be furnished to the Lender on the Effective Date contains any untrue statement of a material fact or,
to the Company’s knowledge, omits to state a material fact necessary in order to make the statements contained herein or therein not misleading in light of
the circumstances under which they were made. It is understood that this representation is qualified by the fact that the Company has not delivered to the
Lender, and has not been requested to deliver, a private placement or similar memorandum or any written disclosure of the types of information
customarily furnished to purchasers of securities.
 

Section 5 Affirmative Covenants of the Company. The Company covenants and agrees with the Lender that until all principal of and
interest on the Term Loans and all other amounts due or which become due hereunder are repaid in full and the Lender has no further obligations to extend
credit or may other accommodations hereunder or under any other Transaction Document:
 

5.1 Tax Filings. The Company will file all tax returns and, if applicable, pay all applicable taxes.
 

5.2 Financial Statements. The Company shall deliver to the Lender:
 

(a) promptly upon becoming available, but in any event not later than 45 days after the end of each of the first three quarters of each
fiscal year, an unaudited balance sheet of the Company as of the end of such quarter and the related statements of operations, cash flows and stockholders’
equity for the Company for such quarter; and
 

(b) promptly upon becoming available, but in any event not later than thirty (30) days after the end of each calendar month, a report of
revenues for the Company for such month.
 

5.3 Notice of Certain Events. The Company will furnish (or cause to be furnished) to the Lender written notice of the following not later
than two (2) Business Days after the Company becomes aware, or should have reasonably become aware following the exercise of due care, of the
occurrence of the following:
 

(a) the occurrence of any Event of Default;
 

(b) the hiring of any new employee whose aggregate annual compensation (including salary, benefits and bonus) would exceed $200,000;
 

(c) the formation or acquisition of a subsidiary of the Company; and
 

(d) any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect.
 

5.4 Existence; Conduct of Business. The Company will do or cause to be done all things necessary to preserve, renew and keep in full
force and effect its legal existence and the rights, licenses, permits, consents, privileges and franchises material to the conduct of its business and to
maintain its qualification to do business in each jurisdiction where the failure to do so could reasonably be expected to have a Material Adverse Effect.
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Section 6 Negative Covenants of the Company. The Company covenants and agrees with the Lender that until all principal of and interest

on the Term Loans and all other amounts due or which become due hereunder are repaid in full and the Lender has no further obligations to extend credit or
may other accommodations hereunder or under any other Transaction Document, the Company shall not:

 
6.1 Indebtedness/Subordination. Create, incur, assume or permit to exist, any indebtedness (other than Permitted Indebtedness). As used

herein, “Permitted Indebtedness” means (i) indebtedness incurred pursuant to this Agreement or any of the Term Loans, (ii) the CPH Secured Convertible
Promissory Notes outstanding on the Effective Date, (iii) the Cox Secured Convertible Promissory Notes outstanding on the Effective Date, (iv) senior
indebtedness with one or more Banks (as defined below) approved by the Company and the Lender, it being agreed that the Lender shall execute and
deliver such documentation reasonably acceptable to the Lender that shall be reasonably necessary or appropriate to evidence such senior secured status,
including, without limitation, one or more subordination agreements, (v) all existing and future indebtedness related to equipment capital or operating
leases, and (vi) extensions, refinancings, modifications, amendments and restatements of any item of Permitted Indebtedness described in clauses (i)
through (v). The Lender agrees that the Term Loans shall rank junior to the Permitted Indebtedness contemplated by clauses (ii) through (v) of the
immediately preceding sentence. As used herein, “Bank” means any commercial bank organized under the laws of the United States or any state thereof or
the District of Columbia having total assets in excess of $1,000,000,000.
 

6.2 Liens. Create, incur, assume or permit to exist, any Lien on any of Company’s assets (other than Permitted Liens (as defined in the
Pledge and Security Agreement)).
 

6.3 Restricted Payments. Pay dividends or other distributions to any of the Company’s stockholders.
 

Section 7 Events of Default. Upon an Event of Default, as set forth below, and receipt of a written election submitted by the Lender
requesting repayment pursuant to an Event of Default, the balance of any Term Loan hereunder shall become immediately due and payable and any
commitment to make any additional Term Loan hereunder shall immediately terminate in full; provided that, solely with regard to an Event of Default
under Section 7.1 or 7.4 below, such Event of Default has not been cured prior to the third (3rd) Business Day after the Company’s receipt of such written
election; and provided further that the balance of any Term Loan hereunder shall become immediately due and payable and any commitment to make any
additional Term Loan hereunder shall immediately terminate in full, in each case automatically and without notice to the Company upon the occurrence of
any Event of Default referred to in Section 7.5 or 7.6 below. The occurrence of any of the following shall constitute an “Event of Default” hereunder:
 

7.1 the failure of the Company to pay any of the principal, interest or any other amounts payable under this Agreement when due and
payable;
 

7.2 the failure of the Company or any subsidiary of the Company to observe or perform in any material respect any obligation or
covenant to be observed or performed by the Company or any subsidiary of the Company under this Agreement, the Pledge and Security Agreement or any
other Transaction Document within five (5) Business Days after receiving written notice from the Lender to perform or observe such obligation;
 

7.3 the entry of a material judgment, individually or in the aggregate, that could reasonably be expected to have a Material Adverse Effect
that is not discharged by the Company or such subsidiary within five (5) Business Days of the entry of such material judgment;
 

7.4 the Company or any subsidiary of the Company is in default or otherwise fails to perform its obligations under any agreement to
which the Company or any subsidiary of the Company is a party resulting in the right of the other party or parties thereto, whether or not exercised, to
accelerate the maturity of indebtedness thereunder;
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7.5 the Company files any petition or action for relief under any bankruptcy, reorganization, insolvency or moratorium law or any other

law for the relief of, or relating to, debtors, now or hereafter in effect, or seeks the appointment of a custodian, receiver, trustee (or other similar official) of
the Company or all or any substantial portion of the Company’s assets, or makes any assignment for the benefit of creditors or takes any action in
furtherance of any of the foregoing, or fails to generally pay its debts as they become due; or
 

7.6 an involuntary petition is filed, or any proceeding or case is commenced, against the Company (unless such proceeding or case is
dismissed or discharged within sixty (60) days of the filing or commencement thereof) under any bankruptcy, reorganization, arrangement, insolvency,
adjustment of debt, liquidation or moratorium statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for the benefit of creditors (or
other similar official) is applied or appointed for the Company or to take possession, custody or control of any property of the Company, or an order for
relief is entered against the Company in any of the foregoing.
 

Upon the occurrence of an Event of Default and for so long as an Event of Default shall be continuing, and without constituting a waiver
of any such Event of Default, interest under this Note shall accrue at an annual rate equal to the lower of (i) thirteen percent (13.0%) and (ii) the highest
rate of interest allowable under law.
 

Section 8 Miscellaneous.
 

8.1 Survival. Unless otherwise set forth in this Agreement, the representations and warranties of the Company contained in or made
pursuant to this Agreement or any other Transaction Document, or any other instrument delivered in connection herewith or therewith, shall survive the
execution and delivery of this Agreement and each other Transaction Document.
 

8.2 No Waiver; Cumulative Remedies. No failure or delay on the part of any party to this Agreement in exercising any right, power or
remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any such right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy hereunder. The remedies herein provided are cumulative and not exclusive of any
remedies provided by law.
 

8.3 Amendments and Waivers. Any term of this Agreement may be amended, terminated or waived only with the written consent of the
Company and the Lender.
 

8.4 Notices. Any notice required or permitted hereunder shall be given in writing and shall be conclusively deemed effectively given
upon personal delivery or delivery by courier, or four (4) Business Days after deposit in the United States mail, by registered or certified mail, postage
prepaid, addressed (i) if to the Company, as set forth below the Company’s name on the signature page of this Agreement, and (ii) if to the Lender, as set
forth below the Lender’s name on the signature page of this Agreement, or at such other address as the Company or such Lender may designate by advance
written notice to the other parties hereto in accordance with the provisions of this Section 8.4.
 

8.5 Binding Effect; Assignment. The terms and conditions of this Agreement shall be binding upon and inure to the benefit of the
Company and the Lender and their respective and permissible heirs, successors and assigns. Neither party may assign either this Agreement or any of its
rights, interests, nor obligations hereunder without the prior written approval of the other party, provided that the Lender may, without such consent, assign
this Agreement or any of its rights or interests hereunder to a permitted assignee or transferee of any Term Loan hereunder.
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8.6 Headings; Interpretation. In this Agreement, (i) the meaning of defined terms shall be equally applicable to both the singular and

plural forms of the terms defined, (ii) the captions and headings are used only for convenience and are not to be considered in construing or interpreting this
Agreement, and (iii) the words “including,” “includes” and “include” shall be deemed to be followed by the words “without limitation”. All references in
this Agreement to sections, paragraphs, exhibits and schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and exhibits and
schedules attached hereto, all of which exhibits and schedules are incorporated herein by this reference.
 

8.7 No Finder’s Fees. Each party represents that it neither is nor shall be obligated for any finder’s or broker’s fee or commission in
connection with the transactions contemplated by this Agreement. The Lender agrees to indemnify and to hold harmless the Company from any liability for
any commission or compensation in the nature of a finder’s or broker’s fee (and any asserted liability) for which the Lender or any of its directors, officers,
partners, members, employees or representatives is responsible. The Company agrees to indemnify and hold harmless the Lender from any liability for any
commission or compensation in the nature of a finder’s or broker’s fee (and any asserted liability) for which the Company or any of its officers, employees
or representatives is responsible.
 

8.8 Prior Agreements. This Agreement constitutes the entire agreement between the parties and supersedes any other prior understandings
or agreements concerning the subject matter hereof.
 

8.9 Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any
other provision.
 

8.10 Governing Law; Venue. This Agreement and the agreements and the transactions contemplated herein shall be governed by, and
construed in accordance with, the laws of the State of New York, without reference to principles of conflict of laws or choice of laws. Each of the parties
hereto irrevocably consents to the exclusive jurisdiction and venue of any federal or state court located within the geographic jurisdiction of the United
States District Court for the Southern District of New York in connection with any matter based upon or arising out of this Agreement and the agreements
and the transactions contemplated herein, agrees that process may be served upon it in any manner authorized by the laws of the State of New York and
waives and covenants not to assert or plead any objection that it might otherwise have to jurisdiction, venue and such process.
 

8.11 Counterpart; Facsimile Signatures. This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original, but all of which taken together shall constitute one and the same instrument, and any of the parties hereto may execute this Agreement by
signing any such counterpart. This Agreement may be executed and delivered by facsimile, or by e-mail in portable document format (.pdf), and delivery of
the signature page by such method shall be deemed to have the same effect as if the original signature had been delivered to the other parties.
 

8.12 Further Assurances. From and after the date of this Agreement, upon the request of the Lender or the Company, the Company and
the Lender shall execute and deliver such instruments, documents or other writings as may be reasonably necessary or desirable to confirm and carry out
and to effectuate fully the intent and purposes of this Agreement.
 

8.13 Costs and Expenses. The Company shall reimburse the Lender for all reasonable out-of-pocket expenses actually incurred in
connection with the negotiation and preparation of the agreements and documents and the negotiation of the transactions contemplated hereby and thereby,
including, without limitation, attorneys’, consultants’, and accountants’ fees.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Bridge Loan Agreement as of the Effective Date.

 
COMPANY:
 
FAZE CLAN INC.
 
By: /s/ Lee Trink  
Name: Lee Trink  
Title: President and Chief Executive Officer  
  

[SIGNATURE PAGE TO BRIDGE LOAN AGREEMENT]
 



 

 
LENDER:
 
B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC
 
By: /s/ Daniel Shribman  
Name: Daniel Shribman  
Title: Chief Information Officer  
  
Address: 11100 Santa Monica Blvd., 8th Floor  
 Los Angeles, CA 90025  
Attention: Mandy Lindly (mlindly@brileyfin.com)  

Paul Choi (pchoi@brileyfin.com)  
  

[SIGNATURE PAGE TO BRIDGE LOAN AGREEMENT]
 



 

 
EXHIBIT A

 
Definitions

 
“Borrowing Date” means any Business Day specified by the Company in a Borrowing Notice as a date on which the Company requests the

Lender to make Term Loans hereunder.
 

“Borrowing Notice” with respect to the request for a borrowing of Term Loans hereunder, means a notice from the Company, containing the full
amount of the amount requested and the Borrowing Date.
 

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

“Company Intellectual Property” means all patents, patent applications, trademarks, trademark applications, service marks, service mark
applications, tradenames, copyrights, trade secrets, domain names, mask works, information and proprietary rights and processes, similar or other
intellectual property rights, subject matter of any of the foregoing, tangible embodiments of any of the foregoing, licenses in, to and under any of the
foregoing, and any and all such cases as are necessary to the Company in the conduct of the Company’s business as now conducted and as presently
proposed to be conducted.
 

“Cox” means Cox Investment Holdings, Inc., a Delaware corporation.
 

“Cox Secured Convertible NPA” means that certain Secured Convertible Note Purchase Agreement dated August 16, 2021 entered into by and
between the Company and Cox, as amended from time to time.
 

“Cox Secured Convertible Promissory Note” means a Secured Convertible Promissory Note issued pursuant to the terms of the Cox Secured
Convertible NPA.
 

“CPH” means CPH Phase II SPV LP, a Delaware limited partnership.
 

“CPH Secured Convertible NPA” means that certain Secured Convertible Note Purchase Agreement dated December 15, 2020 entered into by and
between the Company and CPH, as amended from time to time.
 

“CPH Secured Convertible Promissory Note” means a Secured Convertible Promissory Note issued pursuant to the terms of the CPH Secured
Convertible NPA.
 

“Lien” means any restrictions or conditions on transfer or assignment or mortgage, pledge, lien, security interest, lease, charge or encumbrance
(other than Permitted Liens (as defined in the Pledge and Security Agreement)).
 

“Material Adverse Effect” means a material adverse effect on the assets, liabilities, financial condition, business or results of operations of the
Company. For purposes of this Agreement and the Term Notes, the term “Material Adverse Effect” does not include any events, effects, circumstances,
changes, occurrences, facts or developments resulting from or relating to epidemics, pandemics, disease outbreaks, public health emergencies, or other
force majeure events.
 

“Maturity Date” means with respect to each Term Loan, the closing date of the Merger Agreement.
 

Ex A



 

 
“Merger Agreement” means that certain Agreement and Plan of Merger by and among B. Riley Principal 150 Merger Corp., a Delaware

corporation, BRPM Merger Sub, Inc., a Delaware corporation, and the Company.
 

“Personal Information” means personally identifiable information from any individuals, including, without limitation, any customers, prospective
customers, employees and/or other third parties.
 

“Term Loan” means, collectively, the Initial Term Loan and the Final Term Loan.
 

“Term Loan Commitment” means the obligation of the Lender to make a Term Loan to the Company in the aggregate principal amount of $20
million.
 

“Term Loan Commitment Period” means the period from and including the date of this Agreement to but excluding the Maturity Date.
 

“Term Note” means a promissory note of the Company payable to the Lender, in substantially the form of Exhibit E hereto, evidencing the
aggregate indebtedness of the Company to the Lender resulting from the Term Loans made by the Lender.
 

“Transaction Document” means, collectively, this Agreement, each Term Note, the Pledge and Security Agreement, and the Intercreditor
Agreement.
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EXHIBIT B

 
Form of Pledge and Security Agreement

 
[See attached]

 

Ex B



 

 
Exhibit B

 
Dated March 10, 2022

 

Pledge and Security Agreement
  

between
  

B. Riley Principal Commercial Capital, LLC,
a Delaware limited liability company

  
and

 
FaZe Clan Inc.

a Delaware corporation
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PLEDGE AND SECURITY AGREEMENT

 
THIS PLEDGE AND SECURITY AGREEMENT (as amended, restated or otherwise modified from time to time, this “Agreement”) is made as

of March 10, 2022, by and between Faze Clan Inc., a Delaware corporation (the “Company”), and B. Riley Principal Commercial Capital, LLC, a
Delaware limited liability company (the “Secured Party”).
 

RECITALS
 
(A) The Secured Party has advanced funds to the Company in exchange for the issuance to the Secured Party of one or more Term Notes evidencing

the Company’s obligation to repay the Secured Party’s loans of such advanced funds.
 
(B) The parties have agreed that the Company’s obligations under such Term Notes will be secured by the Company’s grant to the Secured Party of a

security interest in and to certain collateral, pursuant to the terms and conditions of this Agreement and the Loan Agreement (as hereinafter
defined).

 
(C) The parties acknowledge and agree that this Agreement is subject to the terms of (i) the Intercreditor Agreement, by and among, the Company, the

Secured Party, CPH Phase II SPV LP and CPH Phase III SPV LP, dated as of the date of this agreement (the “CPH Intercreditor Agreement”) and
(ii) the Intercreditor Agreement, by and among the Company, the Secured Party and Cox Investment Holdings, Inc., dated as of the date of this
agreement (the “Cox Intercreditor Agreement” and, together with the CPH Intercreditor Agreement, the “Intercreditor Agreements”).

 
(D) Capitalized terms not defined herein shall have the meaning set forth for such terms in the Loan Agreement (including by reference to the Term

Notes).
 

Now, therefore, the parties hereby agree as follows.
 

ARTICLE I
 

SECURITY
 

Section 1.01 Grant of Security Interest. As security for payment and performance of all Indebtedness (as defined below) issued under the Loan
Agreement and related Transaction Documents as and when due, the Company hereby pledges and grants to the Secured Party a lien and security interest in
the Collateral (as defined below). For purposes of this Agreement, “Indebtedness” means all loans, advances, debts, liabilities and obligations, howsoever
arising, owed by the Company to the Secured Party or any other lender pursuant to the terms of (i) the Loan Agreement, (ii) this Agreement, and (iii) the
other documents executed in connection with the documents described in the foregoing clauses (i) through (ii), including, without limitation, all interest,
fees, charges, expenses, costs of collection, attorneys’ fees and costs chargeable to and payable by the Company hereunder and thereunder, in each case,
whether direct or indirect, absolute or contingent, due or to become due, and whether or not arising after the commencement of a proceeding under Title 11
of the United States Code (11 U.S.C. Section 101 et seq.), as amended from time to time (including post-petition interest), and whether or not allowed or
allowable as a claim in any such proceeding.
 

Section 1.02 Collateral Defined. As used in this Agreement, the term “Collateral” means, collectively, the assets described in Exhibit A attached
hereto.
 

Section 1.03 Financing Statements. Concurrently with the execution of this Agreement by the parties hereto, the Secured Party is authorized by
the Company (a) to file a UCC-1 financing statement describing the Collateral with the office of the Secretary of State of the Organizational Jurisdiction (as
defined below) and (b) to file a short form version of this Agreement with the United States Patent and Trademark Office listing the Trademarks on
Schedule A attached hereto that have been registered with the United States Patent and Trademark Office. So long as any of the Company’s Indebtedness
has not been fully satisfied, the Company will promptly execute and deliver to the Secured Party such assignments, notices, financing statements or other
documents and papers as the Secured Party may reasonably require from time to time in order to perfect and maintain the security interest in the Collateral
granted to the Secured Party hereby and to give any third party notice of the Secured Party’s interest in the Collateral, and authorizes the Secured Party to
prepare and file any such assignments, notices, financing statements, or other documents and any amendments to or continuances thereof, and to give any
such notice. Upon the full and final discharge of all of the Indebtedness, the Secured Party will promptly, but in no event more than five (5) days thereafter,
execute and deliver such documents as may be reasonably necessary and requested by the Company to release the Collateral from the security interest
granted to the Secured Party in this Agreement, and if the Secured Party has not done so in such time period, the Company is authorized to file a
termination statement of such assignments, notices, financing statements, or other documents on behalf of the Secured Party.
 



 

 
Section 1.04 Termination. When all the Indebtedness has been paid in full and discharged (including, without limitation, by means of conversion

into Secured Convertible Promissory Notes), this Agreement, the Term Notes and the security interest granted to the Secured Party under this Agreement
will terminate. Upon such termination, the Secured Party shall execute and deliver to the Company a proper instrument or instruments acknowledging the
satisfaction and termination of this Agreement.
 

Section 1.05 Loan Agreement. This Agreement secures the Company’s obligations under the Bridge Loan Agreement by and between the
Company and the Secured Party, dated as of March 9, 2020 (the “Loan Agreement”), and is subject to the terms thereof.
 

Section 1.06 Definitions. As used in this Agreement:
 

(a) “Capital Stock” shall mean (i) with respect to any Person that is a corporation, any and all shares, interests, participations or other
equivalents (however designated and whether or not voting) of corporate stock, and (ii) with respect to any Person that is not a corporation, any
and all partnership, membership or other equity interests of such Person.

 
(b) “Copyrights” shall mean (i) all copyrights in all works of authorship, and derivative works thereof, fixed in any tangible medium of

expression, including, without limitation, all databases, source code, object code and manuals, whether published or unpublished, whether
statutory or common law, whether in the United States or any other country, and all applications, registrations, renewals, extensions and recordings
relating thereto, in each case in which the Company has any right, title or interest, whether as author, assignee, transferee or otherwise, and all
other rights of the Company pursuant to any Copyright License, (ii) all right, title and interest of the Company in all physical materials embodying
any work with respect to which the Company owns or holds rights in any copyright or Copyright License, and (iii) the right to sue for past, present
and future infringements of any of the foregoing, all rights corresponding thereto throughout the world, and all goodwill associated therewith, all
extensions, continuations and renewals of any of the foregoing, and all proceeds of the foregoing, including licenses, fees, royalties, income,
payments, claims, damages and proceeds of suit.

 
(c) “Copyright License” shall mean (i) any agreement, written or oral, naming the Company as licensor or licensee, granting any right in

or to any Copyright, or (ii) any and all agreements, including, without limitation, assignments and consents, as any such agreements may from
time to time be amended or supplemented, pursuant to which the Company has any direct or beneficial interest in any Copyright, or is a grantor of
rights to any third party with respect to any Copyright, whether as a party to any such agreement or as an assignee of any rights under any such
agreement, excluding, however, non-exclusive computer software licenses.
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(d) “Excluded Stock” shall mean, collectively, (i) any present or future right, title or interest in the Atlanta Faze team (the “Team”) in the

Call of Duty League (the “League”), including without limitation Capital Stock of Atlanta Faze, LLC, but only for such time and to such extent as
the master agreement(s) between the Team and the League limit, prohibit or otherwise restrict an owner of the Team from pledging, granting a
security interest in, or otherwise encumbering any right, title or interest in the Team (the “Restrictions”). Upon the termination of the Restrictions,
all of Company’s equity interests in the Team shall be deemed Pledged Stock for all intents and purposes and shall no longer be considered
Excluded Stock hereunder; and (ii) all membership interests/units of CTRL Holdings, LLC held by the Company (the “CRTL Interests”).

 
(e) “Investment Property” shall mean, collectively, (a) all “investment property” as such term is defined in Section 9-102(a)(49) of the

UCC, and (b) whether or not constituting “investment property” as so defined, all Pledged Stock.
 

(f) “Issuers” shall mean, collectively, each issuer of any Investment Property.
 

(g) “Patents” shall mean (i) all patents and like protections, including patents, design patents and utility models, and all registrations and
recordings thereof, including all applications, improvements, reissues, extensions, divisions, continuations and continuations-in-part thereof, and
the inventions disclosed or claimed therein, including the right to make, sell and/or use the inventions disclosed or claimed therein, in each case in
which the Company has any right, title or interest, (ii) all Patent Licenses, and (iii) the right to sue for past, present and future infringements of any
of the foregoing, all rights corresponding thereto, and all goodwill associated therewith, all extensions, continuations and renewals of any of the
foregoing, and all proceeds of the foregoing, including licenses, fees, royalties, income, payments, claims, damages and proceeds of suit.

 
(h) “Patent Licenses” shall mean all agreements, whether written or oral, providing for the grant by or to the Company of any right to

manufacture, use or sell any invention covered by a Patent, and all rights of the Company under such agreement.
 

(i) “Permitted Liens” shall mean (i) liens in favor of the Secured Party created pursuant to this Agreement, (ii) any liens existing on the
date of this Agreement and set forth on Schedule B attached hereto (so long as the obligations underlying such liens are not increased beyond the
amount outstanding as of the date hereof), (iii) liens for taxes, fees, assessments or other governmental charges or levies, either not delinquent or
being contested in good faith by appropriate proceedings, provided the same have no priority over any of the Secured Party’s security interests,
(iv) liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature arising in the ordinary course of business so long as
such liens have no priority over any of the Secured Party’s security interests, (v) liens to secure payment of workers’ compensation, employment
insurance, old-age pensions, social security and other like obligations incurred in the ordinary course of business (other than liens imposed by the
Employee Retirement Income Security Act of 1974, as amended, and the regulations thereunder), (vi) leases or subleases of real property granted
in the ordinary course of the Company’s business (or, if referring to another Person, in the ordinary course of such Person’s business), and leases,
subleases, non-exclusive licenses or sublicenses of personal property (other than intellectual property) granted in the ordinary course of the
Company’s business (or, if referring to another Person, in the ordinary course of such Person’s business), if the leases, subleases, licenses and
sublicenses do not prohibit granting the Secured Party a security interest therein, (vii) non-exclusive licenses of intellectual property granted to
third parties in the ordinary course of business, and licenses of intellectual property that could not result in a legal transfer of title of the licensed
property that may be exclusive in respects other than territory and that may be exclusive as to territory only as to discrete geographical areas
outside of the United States, (viii) liens in favor of financial institutions arising in connection with the Company’s accounts held at such
institutions, (ix) liens incurred in connection with the extension, renewal or refinancing of the indebtedness secured by liens of the type described
in the foregoing clauses, provided that any extension, renewal or replacement lien shall be limited to the property encumbered by the existing lien
and the principal amount of the indebtedness being extended, renewed or refinanced does not increase, (x) encumbrances and restrictions on
transfer imposed generally on securities by Federal and state securities laws, and (xi) liens on inventory acquired in the ordinary course of
business to secure the purchase price of such inventory, provided that the lien does not cover any property other than the inventory so acquired.
Solely in the case of the CTRL Interests, “Permitted Liens” will also be deemed to include any terms and conditions applicable to the CTRL
Interests or the holders thereof set forth in the operating agreement of CTRL Holdings, LLC, as of the date hereof.
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(j) “Person” shall mean an individual, a corporation, a limited liability company, a partnership, a limited partnership, a limited liability

partnership, an association, a trust or any other entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.

 
(k) “Pledged Stock” shall mean all of the Capital Stock of each Issuer owned by the Company, including, without limitation, the Covered

Subsidiaries (as defined in the Loan Agreement), together with any other shares, stock certificates, options, interests or rights of any nature
whatsoever in respect of the Capital Stock of any Person that may be issued or granted to, or held by, the Company while this Agreement is in
effect, but shall specifically not include any of the Excluded Stock.

 
(l) “Trademarks” shall mean (i) all trademarks, service marks, trade names, corporate names, company names, business names, operating

names, domain names, fictitious business names, trade styles, certification marks, collective marks, call signs, logos, other source of business
identifiers, prints, labels and goods on which any of the foregoing appear or have appeared, designs (including product designs) and general
intangibles of a like nature, anywhere in the world, whether registered or not and whether currently in use or not, all registrations and recordings
thereof and all applications to register the same, whether pending or in preparation for filing, including registrations, recordings and applications
in the United States Patent and Trademark Office or in any office or agency of the United States of America or any State thereof or any foreign
country, (ii) all licenses to any of the foregoing, (iii) all reissues, extensions or renewals of any of the foregoing, (iv) all of the goodwill of the
business connected with the use of, and symbolized by, the items described in the foregoing, and (v) all proceeds, fees, royalties, income or
payments of, and rights associated with, the foregoing, including any claim by any grantor against third parties for past, present or future
infringement or dilution of any of the foregoing, or for any injury to the goodwill associated with the use of any of the foregoing or for breach or
enforcement of any license to any of the foregoing

 
(m) “Trademark Licenses” shall mean all agreements, written or oral, providing for the grant by or to the Company of any right to use

any Trademark.
 

(n) “UCC” means the Delaware Uniform Commercial Code (as amended or supplemented from time to time), provided that, if perfection
or the effect of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code
as in effect in a jurisdiction other than the State of Delaware, “UCC” means the Uniform Commercial Code as in effect from time to time in such
other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.
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ARTICLE II

 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company represents and warrants to the Secured Party that:

 
Section 2.01 Title; No Liens or Claims in Collateral. The Company owns all right, title and interest in and to the Collateral. Except for

Permitted Liens, all of the Collateral is (and until the Term Notes have been paid in full and all the Indebtedness is fully satisfied will be) free and clear of
all liens, security interests, mortgages, claims, rights, encumbrances and restrictions of any kind.
 

Section 2.02 No Bankruptcy. The Company is not subject to any bankruptcy case or insolvency proceedings before any court in any jurisdiction.
In the ninety (90) days preceding the date of this Agreement, the Company has not received any threat in writing from any third party to subject the
Company to any involuntary bankruptcy or insolvency proceeding.
 

Section 2.03 Company’s/Collateral Location; Changes. (a) The name of the Company set forth on the first page hereof is the true and correct
legal name of the Company as set forth on the annual report of the Company filed with governmental authorities of the jurisdiction under whose laws the
Company is organized (the “Organizational Jurisdiction”), and the Company has not done business as or used any other name within the five (5) year
period preceding the date of this Agreement, other than Faze Clan Inc. and FaZe Clan LLC. The Company’s Organizational Jurisdiction and the
organizational number, if any, assigned to the Company by the Organizational Jurisdiction is as follows: State of Delaware (6034764).
 

(b) The address of the Company’s office and the place where its business records are kept is as follows: 1800 North Highland Avenue, 6th

Floor, Los Angeles, CA 90028. The address(es) of all locations of Collateral in the United States are set forth on Schedule C attached hereto.
 

Section 2.04 Organization; Good Standing. The Company is duly incorporated, validly existing and in good standing under the laws of the
Organizational Jurisdiction and duly qualified and in good standing in every other jurisdiction in which the nature of its business or properties requires such
qualification, except to the extent the failure to so qualify would not have a Material Adverse Effect.
 

Section 2.05 Authorization of Agreement; Consents; No Conflicts. The execution, delivery and performance of this Agreement has been duly
authorized by all necessary action on the part of the Company, and does not and will not, and the validity of the security interest created by this Agreement
does not: (i) require any consent or approval of the stockholders or lenders of the Company except such as have been obtained; (ii) contravene the terms of
the Company’s certificate of incorporation (as amended), bylaws, or other organizational papers of the Company; (iii) violate any applicable law, rule or
regulation of any governmental agency; (iv) contravene any provision of any agreement, instrument, order or undertaking binding on the Company or by
which any of its properties are bound or affected; (v) other than as contemplated hereby, result in or require the imposition of any lien on any of the
properties of the Company; or (vi) other than filings required by the UCC and the United States Copyright Act and United States Patent and Trademark
Act, require the approval or consent of, or filing or registration with, any governmental or other agency or authority, or any other Person.
 

Section 2.06 Pledged Stock. (a) Schedule E attached hereto sets forth all the issued and outstanding shares of all classes of the Capital Stock of
each Issuer owned by the Company. The shares of Pledged Stock pledged by the Company hereunder constitute all the issued and outstanding shares of all
classes of the Capital Stock of each Issuer owned by the Company, other than the Excluded Stock to the extent and only so long as the Restrictions are in
effect.
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(b) All of the Pledged Stock has been duly authorized, validly issued and is fully paid and non-assessable.

 
(c) The Company is the sole record and beneficial owner of, and has good and valid title to, the Investment Property pledged by it

hereunder, prior to all other Liens on such Collateral except for Permitted Liens.
 

(d) The Company is not and will not become a party to or otherwise be bound by any agreement (except the Transaction Documents),
including any shareholder agreement, limited partnership agreement or limited liability company operating agreement, which restricts in any manner the
rights of any present or future holder of any Pledged Stock with respect thereto or restricts the right of the Secured Party to foreclose upon any such
Pledged Stock. None of such Pledged Stock is subject to any option, right of first refusal, call, purchase or similar right of any Person.
 

(e) Notwithstanding anything to the contrary herein, the Company may merge one or more of the Issuers into the Company, or may
dissolve one or more of the Issuers (in either event, an “Absorption”), without the prior consent of the Secured Party, so long as the result of the Absorption
is that immediately after the Absorption the Company owns all of the assets owned by the Issuer immediately before the Absorption.
 

ARTICLE III
 

COVENANTS OF THE COMPANY
 

So long as any of the Company’s Indebtedness to the Secured Party has not been fully satisfied, the Company covenants and agrees with the
Secured Party that:
 

Section 3.01 Condition of Collateral. The Company will maintain the Collateral in good condition and repair, ordinary wear and tear excepted.
 

Section 3.02 Taxes. The Company will pay all taxes due and owing by the Company at such time as they become due, subject to permitted
extensions, provided that the Company need not make any payment if the amount or validity of such payment is contested in good faith by appropriate
proceedings and is reserved against (to the extent required by generally accepted accounting principles) by the Company.
 

Section 3.03 Insurance. To the extent practicable, the Company will maintain fire and casualty insurance sufficient in amount (subject to
reasonable deductibles) to allow it to replace any of the Collateral that might be damaged or destroyed as ordinarily insured against by other owners in
similar businesses conducted in the locations where the Company’s business is conducted on the date hereof.
 

Section 3.04 Sale of Collateral. The Company will not, without the prior written consent of the Secured Party, sell, lease, assign, transfer or
otherwise dispose of the Collateral, any part thereof or any interest therein, or any of the Company’s rights therein, to any Person, other than the Secured
Party, except (i) in a Liquidity Event (as defined in the Secured Convertible Promissory Notes), (ii) in the ordinary course of the Company’s business, (iii)
for Permitted Liens, or (iv) in the case of CTRL Interests, dispositions of the CTRL Interests back to CTRL Holdings, LLC.
 

Section 3.05 Other Liens. Except for Permitted Liens, the Company will keep the Collateral free and clear of all liens, security interests,
mortgages, claims, rights, encumbrances and restrictions of any kind. The Company shall defend its title to, and the Secured Party’s interest in, the
Collateral against all claims and take any action necessary to remove any liens other than those permitted hereunder and defend the right, title and interest
of the Secured Party in and to any of the Company’s rights in the Collateral.
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Section 3.06 Name Change. The Company will not change its name, Organizational Jurisdiction, or chief executive office or place where its

business records are kept, or move any Collateral to a location outside the United States, or merge into or consolidate with any other Person, unless the
Company shall have given the Secured Party at least thirty (30) days’ prior written notice thereof and shall have delivered to the Secured Party such
documentation as may be necessary or required by the Secured Party to ensure the continued perfection and priority of the security interests granted by this
Agreement.
 

Section 3.07 Further Assurances. Upon the written request of the Secured Party, and at the sole expense of the Company, the Company will
promptly execute and deliver such further instruments and documents and take such further actions as the Secured Party may reasonably deem desirable to
secure, protect, perfect or enforce the security interest created hereunder or otherwise to obtain the full benefits of this Agreement and of the rights and
powers herein granted.
 

Section 3.08 Pledged Stock. (a) Subject to the Intercreditor Agreement, if the Company shall become entitled to receive or shall receive any
certificate in respect of any Pledged Stock (including any certificate representing a stock dividend or a distribution in connection with any reclassification,
increase or reduction of capital or any certificate issued in connection with any reorganization of such Pledged Stock), option or rights in respect of any
Pledged Stock, whether in addition to, in substitution of, as a conversion of, or in exchange for, any shares of the Pledged Stock, or otherwise in respect
thereof, the Company shall accept and hold the same for the benefit of the Secured Party and, within five (5) Business Days of such receipt, deliver the
same forthwith to the Secured Party in the exact form received, duly endorsed by the Company to the Secured Party, if required, together with an undated
stock transfer power covering such certificate duly executed in blank by the Company and otherwise in form and substance reasonably satisfactory to the
Secured Party to be held by the Secured Party as additional Collateral under this Agreement.
 

(b) The Company shall cause each Issuer to comply with the terms of this Agreement, such that (i) such Issuer will be bound by the terms
of this Agreement relating to the Investment Property issued by it and will comply with such terms insofar as such terms are applicable to it and (ii) the
terms of Section IV below shall apply to it, mutatis mutandis, with respect to all actions that may be required of it pursuant to said Section IV with respect
to the Investment Property issued by it.
 

(c) Subject to the Intercreditor Agreement, during the continuance of an Event of Default, the Secured Party shall have the right, at any
time in its discretion and without notice to the Company, to (i) transfer to or register in its name or in the name of its nominees any Pledged Stock, and (ii)
exchange any certificate or instrument representing or evidencing any Pledged Stock for certificates or instruments of smaller or larger denominations.
 

Section 3.09 Notices and Reports Pertaining to Collateral. The Company will, with respect to the Collateral:
 

(a) promptly furnish to the Secured Party, from time to time upon request, reasonable reports in form and detail reasonably satisfactory to
the Secured Party, provided, however, that the Company will only be required to include information in such reports which it already possesses or
controls (and the Company will not be required to conduct outside research or data collection efforts) and which will not take a material amount of
time to collect, consolidate or organize; and

 
(b) promptly notify the Secured Party of any Lien asserted against the Collateral, including any attachment, levy, execution or other legal

process levied against any of the Collateral, other than Permitted Liens, and of any information received by the Company relating to the Collateral,
the account debtors, or other Persons obligated in connection therewith, that may materially adversely affect the value of the Collateral or the
rights and remedies of the Secured Party with respect thereto.
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Section 3.10 Copyrights, Patents and Trademarks. (a) Representations and Warranties. Schedule A attached hereto lists all Copyrights,

Copyright Licenses, Patents, Patent Licenses, Trademarks and Trademark Licenses owned by the Company in its own name as of the date hereof which are
required for the conduct of the Company’s business. To the best of the Company’s knowledge, each such Copyright, Patent and Trademark listed on
Schedule A attached hereto is valid, subsisting, unexpired, and enforceable and has not been abandoned. None of such Copyrights, Patents and Trademarks,
other than the Excluded Collateral (as hereinafter defined), is the subject of any licensing or franchise agreement other than a license or franchise
agreement entered into by the Company in the ordinary course of its business. To the Company’s knowledge, except as disclosed on Schedule D attached
hereto, no holding, decision or judgment has been rendered by any governmental authority which would limit, cancel or question the validity of any such
Copyright, Patent or Trademark. To the Company’s knowledge, except as disclosed on Schedule D attached hereto, no action or proceeding is pending (a)
seeking to limit, cancel or question the validity of any such Copyright, Patent or Trademark, or (b) which, if adversely determined, would have a material
adverse effect on the value of any such Copyright, Patent or Trademark.
 

(b) Covenants. Except where failure to perform any of the following actions could not reasonably be expected to have a Material Adverse
Effect:
 

(i) The Company (either itself or through licensees) will (i) continue to use each Trademark on each and every trademark class
of goods applicable to its current line as reflected in its current catalogs, brochures and price lists in order to maintain such Trademark in
full force free from any claim of abandonment for non-use unless the Company, in its Permitted Discretion (as defined below),
determines that the continued use of such Trademark is no longer in the Company’s interests, (ii) maintain as in the past the quality of
products and services offered under such Trademark, (iii) employ such Trademark with the appropriate notice of registration, (iv) not
adopt or use any mark which is confusingly similar or a colorable imitation of such Trademark unless the Secured Party shall obtain a
perfected security interest in such mark pursuant to this Agreement, and (v) not (and not permit any licensee or sublicensee thereof to) do
any act or knowingly omit to do any act whereby any Trademark may become invalidated, provided, however, nothing in this Section
3.10(b) shall require the Company to maintain the use of any Trademark, or manufacture or offer any product related thereto, if the
Company determines, in its Permitted Discretion, that it is no longer in the Company’s interests to do so. “Permitted Discretion” means a
determination made in good faith and in the exercise of commercially reasonable business judgment.

 
(ii) The Company will not do any act, or omit to do any act, whereby any Patent may become abandoned or dedicated;

 
(iii) The Company (either itself or through licensees) will, for each work covered by a material Copyright, continue to publish,

reproduce, display, adopt and distribute the work with appropriate copyright notice as necessary and sufficient to establish and preserve
the Company’s material rights under all applicable copyright laws;

 
(iv) The Company will notify the Secured Party immediately if it knows, or has reason to know, that any Patent, Trademark or

Copyright or any application or registration relating to any thereof, may become abandoned or lost, or of any adverse determination or
development (including, without limitation, the institution of, or any such determination or development in, any proceeding in the United
States Patent and Trademark Office, the United States Copyright Office or any court or tribunal or similar office in any country)
regarding the Company’s ownership of any Patent, Trademark or Copyright or its right to register the same or to keep and maintain the
same;

 

8



 

 
(v) Whenever the Company, either by itself or through any agent, employee, licensee or designee, shall file (i) an application for

the registration of any Patent or Trademark with the United States Patent and Trademark Office or any similar office or agency in any
other country or any political subdivision thereof, or (ii) an application for registration of any Copyright with the United States Copyright
Office or any similar office or agency in any other country or any political subdivision thereof, the Company shall report such filing to
the Secured Party within five (5) Business Days after the last day of the fiscal quarter in which such filing occurs;

 
(vi) The Company shall from time to time execute and deliver any and all agreements, instruments, documents, and papers as

the Secured Party may reasonably request to evidence the Secured Party’s security in any Patent, Trademark or Copyright, other than
Excluded Collateral, and the goodwill and general intangibles of the Company relating thereto or represented thereby, and the Company
hereby constitutes the Secured Party its attorney-in-fact to execute and file all such writings and/or counterparts of this Agreement for the
foregoing purposes, all acts of such attorney being hereby ratified and confirmed, such power, being coupled with an interest, is
irrevocable until the Indebtedness is paid in full; and

 
(vii) In the event that the Company, in its sound reasonable judgement, determines that any Patent, Trademark or Copyright of

the Company included in the Collateral is infringed, misappropriated or diluted by a third party, the Company shall promptly notify the
Secured Party after it learns thereof and, at the Company’s sole expense, shall, unless the Company shall determine, in its Permitted
Discretion, that such Patent, Trademark or Copyright is not of material value to the Company, promptly take appropriate remedial action,
including, but not limited to, filing suit for infringement, misappropriation or dilution and seeking, where appropriate injunctive relief
where appropriate and to recover any and all damages for such infringement, misappropriation or dilution, or take such other actions as
the Company shall reasonably deem appropriate under the circumstances to protect such Patent, Trademark or Copyright.

 
Section 3.11 Excluded Stock. The Company has been, and is currently, negotiating the Restrictions, with a goal to have them removed from the

Excluded Stock, or reduced; however, the Secured Party acknowledges that such removal or reduction may not occur or may require disclosure of the terms
of the Company’s transactions with the Secured Party or information about the Secured Party itself, which the Company cannot share without the Secured
Party’s consent and cooperation.
 

ARTICLE IV
 

RIGHTS AND REMEDIES UPON EVENT OF DEFAULT.
 

Section 4.01 General Remedies. In the event of an occurrence of any Event of Default under the Loan Agreement (as that term is defined in the
Loan Agreement), including, without limitation, any Event of Default under the Loan Agreement arising from or in respect of the Company’s failure to
observe or perform any obligation to be observed or performed by it hereunder, in addition to exercising any other rights or remedies the Secured Party
may have under the Loan Agreement, at law or in equity, or pursuant to the provisions of the UCC, and subject to the Intercreditor Agreements, the Secured
Party may, at its option and without demand first made, exercise any one or all of the following rights and remedies: (i) collect the Collateral and its
proceeds; (ii) take possession of the Collateral wherever it may be found, using all reasonable means to do so, or require the Company to assemble the
Collateral and make it available to the Secured Party at a place designated by the Secured Party that is reasonably convenient to the Company; (iii) proceed
with the foreclosure of the security interest in the Collateral granted herein and the sale or endorsement and collection of the proceeds of the Collateral in
any manner permitted by law or provided for herein; (iv) sell, lease or otherwise dispose of the Collateral at public or private sale, with or without having
the Collateral at the place of sale; (v) institute a suit or other action against the Company for recovery on the Term Notes; (vi) exercise any rights and
remedies of a secured party under the UCC; and/or (vii) offset, against any payment due from the Company to the Secured Party, the whole or any part of
any indebtedness of the Secured Party to the Company. For the avoidance of doubt, the remedies set forth in this Agreement shall be subject to the terms of
the Intercreditor Agreements.
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Section 4.02 No Election of Remedies. The election by the Secured Party of any right or remedy will not prevent the Secured Party from

exercising any other right or remedy against the Company.
 

Section 4.03 Proceeds. If an Event of Default occurs and is continuing, all proceeds and payments with respect to the Collateral will be retained
by the Secured Party (or, if received by the Company, will be held in trust and will be forthwith delivered by the Company to the Secured Party in the
original form received, endorsed in blank) and held by the Secured Party as part of the Collateral or applied by the Secured Party in accordance with
Section 4.05 below.
 

Section 4.04 Sales of Collateral. Subject to the terms of the Intercreditor Agreements, any item of Collateral may be sold for cash or other value
at public or private sale or other disposition and the proceeds thereof collected by or for the Secured Party as provided in the UCC or under other applicable
law. The Company agrees to promptly execute and deliver, or promptly cause to be executed and delivered, such instruments, documents, assignments,
waivers, certificates and affidavits and supply or cause to be supplied such further information and take such further action as the Secured Party may
reasonably require in connection with any such sale or disposition. The Secured Party will have the right upon any such public sale or sales, and, to the
extent permitted by law, upon any such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any right or equity of
redemption in the Company, which right or equity is hereby waived or released. If any notice of a proposed sale, lease, license or other disposition of
Collateral shall be required by law, such notice shall be deemed reasonable and proper if given at least ten (10) days before such sale, lease, license or other
disposition. Subject to the terms of the Intercreditor Agreements, the Secured Party agrees to give the Company ten (10) days’ prior written notice of any
sale, lease, license or other disposition of Collateral (or any part thereof) by the Secured Party.
 

Section 4.05 Application of Proceeds. Subject to the terms of the Intercreditor Agreements, the proceeds of all sales and collections in respect of
the Collateral, the payments and proceeds of the Collateral under Section 4.03 above, and any other proceeds the application of which is not otherwise
specifically herein provided for, shall be applied as follows: (i) first, to the payment of the costs and expenses of such sale or sales and collections and the
attorneys’ fees and out-of-pocket expenses incurred by the Secured Party relating to costs of collection; (ii) second, any surplus then remaining will be
applied first, to the payment of all unpaid interest accrued under the Term Notes, and then to the payment of unpaid principal under the Term Notes; and
(iii) third, any surplus then remaining will be paid to the Company.
 

Section 4.06 Additional Rights and Remedies Relating to Pledged Stock. Notwithstanding any of the Secured Party’s right and remedies under
this Article IV, if an Event of Default occurs and is continuing, the Secured Party or its nominee shall have the exclusive right, subject to the Intercreditor
Agreements, to exercise (i) all voting, corporate, limited liability company, partnership and other rights pertaining to the Pledged Stock at any meeting of
stockholders, members, partners and the like of the relevant Issuer or otherwise (or by written consent), and (ii) any and all rights of conversion, exchange
and subscription and any other rights, privileges or options pertaining to such Pledged Stock as if it were the absolute owner thereof, all without liability
except to account for property actually received by it, but the Secured Party shall have no duty to the Company to exercise any such right, privilege or
option and shall not be responsible for any failure to do so or delay in so doing. The Company hereby authorizes and instructs each Issuer of any
Investment Property pledged by the Company hereunder to comply with any instruction received by it from the Secured party in writing that states that an
Event of Default has occurred and is continuing, without any other or further instructions from the Company, and the Company agrees that each Issuer shall
be fully protected in so complying and shall have no duty or right to inquire as to the Secured Party’s authority to give such instruction, including the
payment of any dividends or other payments with respect to the Investment Property directly to the Secured Party.
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Section 4.07 Appointment as Attorney-In-Fact. (a) Appointment. The Company hereby irrevocably constitutes and appoints the Secured Party

as the Company’s true and lawful attorney-in-fact, with full power of substitution, exercisable after the occurrence and during the continuation of an Event
of Default, to convert the Collateral into cash at the sole risk, cost and expense of the Company, but for the sole benefit of the Secured Party. The rights and
powers granted to the Secured Party by this appointment include, but are not limited to, the right and power to:
 

(i) Prosecute, defend, compromise, or release any action relating to the Collateral;
 

(ii) Endorse the name of the Company in favor of the Secured Party upon any and all checks, drafts, notes, acceptances, or other
items or instruments; sign and endorse the name of the Company on, and receive as secured party, any of the Collateral, any invoices,
schedules of Collateral, freight or express receipts, or bills of lading, storage receipts, warehouse receipts, or other documents
respectively relating to the Collateral;

 
(iii) Sign the name of the Company on any notice to the Company’s account debtors or other obligors; sign the Company’s name on

any proof of claim in any proceeding under any bankruptcy or insolvency law, and on notices of liens, claims of mechanic’s liens, or
assignments or releases of mechanic’s liens; and

 
(iv) Use, license or transfer any or all general intangibles of the Company.

 
(b) Limitation of Secured Party’s Liability. The Secured Party shall not be obligated to do any of the acts or to exercise any of the powers

authorized by Section 4.07(a) above, but if the Secured Party elects to do any such act or to exercise any of such powers, the Secured Party shall not be
accountable for more than the Secured Party actually receives as a result of such exercise of power, and shall not be responsible to the Company for any act
or omission to act except for any act or omission to act to the extent that the subject act or omission to act was grossly negligent or the result of willful
misconduct on the part of the Secured Party.
 

ARTICLE V
 

PLEDGED UNCERTIFICATED CAPITAL STOCK.
 

Section 5.01 Notice of Security Interest. If any Issuer is an Issuer of Pledged Stock that is uncertificated (“Uncertificated Pledged Stock”) (each
such Issuer, an “Uncertificated Issuer” and, collectively, the “Uncertificated Issuers”), such Issuer acknowledges that this Agreement constitutes written
notification to each Uncertificated Issuer of the Secured Party’s security interest in the such Uncertificated Pledged Stock. The Company agrees to cause
each Uncertificated Issuer to promptly make all necessary entries or notations in its books and records to reflect the Secured Party’s security interest in such
Uncertificated Pledged Stock and, upon request by the Secured Party, to register the Secured Party as the registered owner of any or all of such
Uncertificated Pledged Stock. Each Uncertificated Issuer acknowledges that the Secured Party has control over the applicable Uncertificated Pledged
Stock.
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Section 5.02 Collateral. The Company, on behalf of each Uncertificated Issuer, hereby represents and warrants to the Secured Party, and agrees

that (i) no Uncertificated Pledged Stock of a limited liability company or a partnership are securities governed by Article 8 of the UCC, (ii) each
Uncertificated Issuer’s jurisdiction is, and during the term of this Agreement shall remain, the state set forth on Schedule E attached hereto, (iii) Schedule E
attached hereto contains a true and complete description of the Uncertificated Pledged Stock as of the date hereof and the Uncertificated Issuers will not
change the registered owner of the Pledged Uncertificated Securities without the prior written consent of the Secured Party, except as otherwise permitted
under this Agreement, (iv) it has not entered into, and will not enter into, any agreement with any other Person relating to the Uncertificated Pledged Stock
pursuant to which it would be obligated to comply with Instructions (within the meaning of Section 8-106(c)(2) of the UCC) issued by such other Person,
(v) it has not entered into, and will not enter into, any agreement purporting to limit or condition the obligation of such Uncertificated Issuer to comply with
instructions as set forth in Section 5.01 above, (vi) except for the claims and interests of the Security Party and the Company in the Uncertificated Pledged
Stock, such Uncertificated Issuer does not know of any claim to or security interest or other interest in the Uncertificated Pledged Stock, and (vii) if any
Person asserts any lien, encumbrance, security interest or adverse claim (including any writ, garnishment, judgment, warrant of attachment, execution or
similar process) in or against the Uncertificated Pledged Stock, such Uncertificated Issuer will promptly notify the Company and the Secured Party thereof.
 

Section 5.03 Control. The Company will cause each Uncertificated Issuer, upon written direction from the Secured Party, upon the occurrence
and during the continuance of an Event of Default, (a) to comply with all instructions and directions of any kind originated by the Secured Party concerning
the Uncertificated Pledged Stock, to liquidate or otherwise dispose of the Uncertificated Pledged Stock as and to the extent directed by the Secured Party
and to pay over to the Secured Party all proceeds without any set-off or deduction, and (b) except as otherwise directed by the Secured Party, not to comply
with the instructions or directions of any kind originated by the Company or any other Person.
 

Section 5.04 Certification of Pledged Uncertificated Securities. Except at the direction, and subject to the instructions, of the Secured Party, (a)
the Company shall not permit any Uncertificated Pledged Stock to, if such Uncertificated Pledged Stock is the Capital Stock of a limited liability company
or partnership, become a security governed by Article 8 of the UCC, and (b) no Uncertificated Issuer shall permit any Uncertificated Pledged Stock to be
evidenced by a certificate, instrument or other similar document, except to the extent the certificate representing such Capital Stock is delivered and
pledged to the Secured Party at the time of such certification.
 

ARTICLE VI
 

GENERAL PROVISIONS.
 

Section 6.01 Survival of Representations, Warranties and Covenants. The representations, warranties and covenants of the Company and the
Secured Party contained in, or made pursuant to, this Agreement shall survive the execution and delivery of this Agreement.
 

Section 6.02 Successors and Assigns. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties; provided, however, that the Company may not assign its rights or obligations hereunder without the prior
written consent of the Secured Party, and the Secured Party may only assign its rights and obligations hereunder together as a whole (such rights and
obligations may not be subdivided) to the person or entity then holding the Term Notes with a majority of the principal amount outstanding at such time
under all of the Term Notes.
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Section 6.03 Governing Law. This Agreement shall be governed by and be construed under the laws of the State of New York in all respects as

such laws are applied to agreements among New York residents entered into and performed entirely within New York, without giving effect to conflicts or
choice of laws principles thereof.
 

Section 6.04 Jury Trial Waiver; Waiver of Bond; Jurisdiction. (a) EACH OF THE COMPANY AND THE SECURED PARTY WAIVES ANY
RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
BETWEEN SECURED PARTY AND THE DEBTOR ARISING OUT OF, CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE
RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT. THE COMPANY AND THE SECURED PARTY
HEREBY AGREE AND CONSENT THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT EITHER PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.
 

(b) THE COMPANY WAIVES THE POSTING OF ANY BOND OR OTHER FORM OF SECURITY OTHERWISE REQUIRED OF
THE SECURED PARTY IN CONNECTION WITH ANY JUDICIAL PROCESS OR PROCEEDING TO OBTAIN POSSESSION OF, REPLEVY,
ATTACH OR LEVY UPON ANY COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, TO ENFORCE ANY JUDGMENT OR
OTHER COURT ORDER ENTERED IN FAVOR OF THE SECURED PARTY, OR TO ENFORCE BY SPECIFIC PERFORMANCE, TEMPORARY
RESTRAINING ORDER, PRELIMINARY OR PERMANENT INJUNCTION, THIS AGREEMENT, THE PURCHASE AGREEMENT, ANY OF THE
OTHER AGREEMENTS OR ANY OTHER INSTRUMENT, AGREEMENT OR DOCUMENT BETWEEN THE SECURED PARTY AND THE
COMPANY OR BY THE COMPANY IN FAVOR OF THE SECURED PARTY.
 

(c) ANY LEGAL ACTION, SUIT OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY DOCUMENT RELATED
HERETO SHALL BE BROUGHT EXCLUSIVELY IN THE COURTS OF THE STATE OF NEW YORK IN THE COUNTY OF NEW YORK OR IN
THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AND, BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, THE COMPANY HEREBY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, THE JURISDICTION OF THE AFOREMENTIONED COURTS. THE COMPANY HEREBY EXPRESSLY AND
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION, INCLUDING, WITHOUT
LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, OR BASED
ON UPON 28 U.S.C. § 1404, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING AND ADJUDICATION OF ANY SUCH ACTION,
SUIT OR PROCEEDING IN ANY OF THE AFOREMENTIONED COURTS AND CONSENTS TO THE GRANTING OF SUCH LEGAL OR
EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE COURT.
 

(d) THE COMPANY IRREVOCABLY CONSENTS TO SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED
COURTS AND IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL,
POSTAGE PREPAID, TO ITS ADDRESS FOR NOTICES AS SET FORTH IN THE PURCHASE AGREEMENT, SUCH SERVICE TO BECOME
EFFECTIVE TEN (10) DAYS AFTER SUCH MAILING. NOTHING HEREIN SHALL AFFECT THE RIGHT OF THE SECURED PARTY TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW. TO THE EXTENT THAT THE COMPANY HAS OR HEREAFTER MAY ACQUIRE
ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTICE,
ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR OTHERWISE) WITH RESPECT TO ITSELF OR ITS
PROPERTY, THE COMPANY HEREBY IRREVOCABLY WAIVES SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS
AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS.
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Section 6.05 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all

of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Agreement by signing any such
counterpart. This Agreement may be executed and delivered by facsimile, or by e-mail in portable document format (.pdf), and delivery of the signature
page by such method will be deemed to have the same effect as if the original signature had been delivered to the other parties.
 

Section 6.06 Headings. The headings and captions used in this Agreement are used only for convenience and are not to be considered in
construing or interpreting this Agreement. All references in this Agreement to sections, paragraphs, exhibits and schedules shall, unless otherwise provided,
refer to sections and paragraphs hereof and exhibits and schedules attached hereto, all of which exhibits and schedules are incorporated herein by this
reference.
 

Section 6.07 Notices. All notices and other communications made pursuant to this Agreement shall be in writing and shall be conclusively
deemed to have been duly given if given in accordance with Section 7.05 of the Loan Agreement.
 

Section 6.08 Amendments and Waivers. Any term of this Agreement may be amended, terminated or waived only with the written consent of
the Company and the Secured Party.
 

Section 6.09 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision(s) shall
be excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provision(s) were so excluded and shall be enforceable
in accordance with its terms.
 

Section 6.10 Entire Agreement. This Agreement, the Loan Agreement, the Intercreditor Agreement, the Term Notes and the exhibits hereto and
thereto, constitute the full and entire understanding and agreement between the parties with regard to the subjects hereof and thereof.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have caused this Pledge and Security Agreement to be executed and delivered as of the date first written
above.
 
COMPANY:
 
FAZE CLAN INC.
 
By: /s/ Lee Trink  
Name: Lee Trink  
Title: President and Chief Executive Officer  
 

[SIGNATURE PAGE TO FAZE CLAN INC. PLEDGE AND SECURITY AGREEMENT]
 



 

 
SECURED PARTY:
  
B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC
  
By: /s/ Daniel Shribman  
Name: Daniel Shribman  
Title: Chief Information Officer  
 

[SIGNATURE PAGE TO FAZE CLAN INC. PLEDGE AND SECURITY AGREEMENT]
 



 

 
EXHIBIT A

 
COLLATERAL

 
All right, title, interest, claims and demands of the Company in and to the following assets and property, wherever located, whether now owned or hereafter
acquired or arising, and all proceeds and products thereof: all personal and fixture property of every kind and nature, including, without limitation, all
goods (including inventory, equipment, and accessions thereto) instruments (including promissory notes), documents, accounts (which, for the avoidance of
doubt, includes accounts receivable), including health care insurance receivables, chattel paper (whether tangible or electronic), deposit accounts, letter-of-
credit rights (whether or not the letter of credit is evidenced by a writing), commercial tort claims, securities and all other Investment Property, supporting
obligations, any other contract rights or rights to the payment of money, insurance claims and proceeds, and all general intangibles, including, without
limitation, all payment intangibles, patents, patent applications, trademarks, trademark applications, trade names, copyrights, copyright applications,
software, engineering drawings, service marks, customer lists, goodwill, and all licenses, permits, agreements of any kind or nature pursuant to which the
Company possesses, uses or has authority to possess or use property (whether tangible or intangible) of others or others possess, use or have authority to
possess or use property (whether tangible or intangible) of the Company, and all recorded data of any kind or nature, regardless of the medium of recording
including, without limitation, all software, writings, plans, specifications and schematics. Unless otherwise defined in the corpus of this Agreement, the
terms used in the immediately preceding sentence shall have, where applicable, the respective meanings ascribed to them in the UCC.
 
Notwithstanding the foregoing, Collateral shall not include any property that (i) the granting of a security interest therein is contrary to applicable law,
provided that upon the cessation of any such restriction or prohibition, such property shall automatically become part of the Collateral, or (ii) constitutes the
capital stock of a controlled foreign corporation (as defined in the Internal Revenue Code of 1986, as amended, and the regulations thereunder), in excess
of 65% of the voting power of all classes of capital stock of such controlled foreign corporations entitled to vote.
 
Further, notwithstanding the first paragraph of this Exhibit A, Collateral shall not include (i) the Copyrights, Copyright Licenses, Patents, Patent Licenses,
Trademarks, Trademark Licenses or any other intellectual property or intellectual property rights relating to the Atlanta Faze team in the Call of Duty
League, including without limitation present or future Trademarks, Copyrights, Patents and related applications, in any jurisdiction for Atlanta Faze’s team
name or logo(s), (ii) that certain Trademark registered with the Europe Union with registration number 018047107 and registration date of July 19, 2019,
and (iii) any Excluded Stock (the foregoing clauses (i) and (ii), collectively, the “Excluded Collateral”).
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EXHIBIT C

 
Form of Intercreditor Agreement

 
[See attached]
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EXHIBIT C

 
Dated [●], 2022

 

Intercreditor Agreement
 

among
 

[●],
together, as Senior Lienholder

 
B. Riley Principal Commercial Capital, LLC,

as B. Riley
 

and
 

Faze Clan Inc.,
as the Company
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INTERCREDITOR AGREEMENT

 
THIS INTERCREDITOR AGREEMENT (as amended, restated, supplemented or otherwise modified from time to time in accordance with the

terms hereof, this “Agreement”) is made as of [●], 2022 by and among (i) [●] (“Senior Lienholder”), (ii) B. Riley Principal Commercial Capital, LLC, a
Delaware limited liability company (“B. Riley”), and (iii) Faze Clan Inc., a Delaware corporation (the “Company”).
 

RECITALS
 

WHEREAS, reference is hereby made to the Senior Convertible Note Purchase Agreement dated as of [●] (as amended, modified, supplemented,
or restated and in effect from time to time, the “Senior Lienholder NPA”) by and between the Company and Senior Lienholder, pursuant to which the
Company agreed to sell to Senior Lienholder certain Secured Convertible Promissory Notes (the “Senior Lienholder Notes”). All of the Company’s
obligations under the Senior Lienholder NPA, the Senior Lienholder Notes and the other Senior Lienholder Loan Documents (as defined below) are
secured by liens on and security interests in substantially all of the now existing and hereafter acquired personal property assets of the Company (the
“Collateral”) granted to Senior Lienholder by the Company;
 

WHEREAS, reference is hereby made to the Bridge Loan Agreement dated as of even date herewith (as amended, modified, supplemented, or
restated and in effect from time to time, the “B. Riley BLA”) by and between the Company and B. Riley, pursuant to which the Company agreed to sell to
B. Riley certain Secured Convertible Promissory Notes (the “B. Riley Notes”). All of the Company’s obligations under the B. Riley BLA, the B. Riley
Notes and the other B. Riley Loan Documents (as defined below) are secured by liens on and security interests in the Collateral granted to B. Riley by the
Company; and
 

WHEREAS, Senior Lienholder and B. Riley desire to enter into this Agreement with the Company to set forth certain respective rights and
remedies with respect to the Collateral.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 

ARTICLE I
 

DEFINITIONS AND INTERPRETATION.
 

Section 1.01 Definitions. The following terms shall have the following meanings in this Agreement:
 

“Agreement” has the meaning set forth in the Preamble.
 

“B. Riley” has the meaning set forth in the Preamble.
 

“B. Riley BLA” has the meaning set forth in the Recitals.
 

“B. Riley Event of Default” means any Event of Default described in the B. Riley Notes or the B. Riley BLA.
 

“B. Riley Loan Documents” means the B. Riley BLA, the B. Riley Notes and all other Transaction Documents (as defined in the B. Riley BLA).
 

“B. Riley Notes” has the meaning set forth in the Recitals.
 

 



 

 
“B. Riley Obligations” means all of the obligations of the Company to B. Riley, whether now existing or hereafter arising and evidenced by or

incurred pursuant to the B. Riley Loan Documents.
 

“Bankruptcy Code” means Title 11 of the United States Code, as amended from time to time, or any similar federal or state law for the relief of
debtors.
 

“Collateral” has the meaning set forth in the Recitals.
 

“Company” has the meaning set forth in the Preamble. All references in this Agreement to the Company shall include the Company as a debtor-in-
possession and any receiver or trustee for the Company in any Insolvency Proceeding.
 

“Discharge” means, with respect to the Senior Lienholder Obligations or the B. Riley Obligations, the date on which such Senior Lienholder
Obligations or B. Riley Obligations, as the case may be, are no longer secured by, and no longer required to be secured by, the Collateral pursuant to the
terms of the applicable Senior Lienholder Loan Documents or B. Riley Loan Documents. The term “Discharged” shall have a corresponding meaning.
 

“Distribution” means, with respect to any indebtedness, obligation, or security, (a) any payment or distribution by any Person of cash, securities,
or other property, by set-off or otherwise, on account of such indebtedness, obligation, or security, or (b) any redemption, purchase, or other acquisition of
such indebtedness, obligation, or security by any Person.
 

“Enforcement Action” means any action to:
 

(a) foreclose, execute, levy or collect on, take possession or control (other than for purposes of perfection) of, sell or otherwise realize
upon (judicially or non-judicially), or lease, license or otherwise dispose of (whether publicly or privately), Collateral, or otherwise exercise or enforce
remedial rights with respect to Collateral under the Senior Lienholder Loan Documents or the B. Riley Loan Documents, as applicable (including by way
of setoff, recoupment, notification of a public or private sale or other disposition pursuant to the UCC or other applicable law, notification to account
debtors, notification to depositary banks under deposit account control agreements, or exercise of rights under landlord consents, if applicable);
 

(b) solicit bids from third-party Persons, approve bid procedures for any proposed disposition of Collateral, conduct the liquidation or
disposition of Collateral or engage or retain sales brokers, marketing agents, investment bankers, accountants, appraisers, auctioneers or other third-party
Persons for the purposes of valuing, marketing, promoting or selling Collateral;
 

(c) receive a transfer of Collateral in satisfaction of Indebtedness or any other Obligations secured thereby;
 

(d) exercise any right or remedy in respect of the collection on, set off against, marshaling of, injunction respecting or foreclosure on the
Collateral or the proceeds thereof;
 

(e) appoint a receiver, receiver and manager or interim receiver of all or part of the Collateral;
 

(f) exercise any voting rights relating to any equity interests included in the Collateral; or
 

(g) otherwise enforce a security interest or exercise another right or remedy, as a secured creditor or otherwise, pertaining to the
Collateral at law, in equity, or pursuant to the Senior Lienholder Loan Documents or B. Riley Loan Documents, as applicable (including the
commencement of applicable legal proceedings or other actions with respect to all or any portion of the Collateral to facilitate the actions described in the
preceding clauses, and exercising voting rights in respect of equity interests comprising Collateral).
 

 



 

 
An “Enforcement Action” will also include the disposition of Collateral by the Company after the occurrence and during the continuation of an

Event of Default under any of the Senior Lienholder Loan Documents or the B. Riley Loan Documents, as applicable.
 

“Event of Default” means a B. Riley Event of Default and/or a Senior Lienholder Event of Default.
 

“Financing Conditions” means (a) that each of B. Riley and Senior Lienholder retains their Liens on the Collateral with the same priority as exists
immediately prior to the commencement of the applicable Insolvency Proceeding (subject, if applicable, to any prior Lien securing such debtor-in-
possession financing) (b) the proposed cash collateral use or debtor-in-possession financing does not compel any debtor to seek confirmation of a specific
plan of reorganization for which all or substantially all of the material terms are set forth in the cash collateral order or debtor-in-possession financing order
or documentation, as applicable, (c) the proposed cash collateral order or debtor-in-possession financing documentation or order does not expressly require
the sale, liquidation or disposition of all or any material portion of the Collateral prior to a default under the cash collateral order or the debtor-in-
possession financing order or documentation, and (d) in the case of debtor-in-possession financing, the terms of such debtor-in-possession financing,
including, without limitation, interest rate and fees, are commercially reasonable under the circumstances.
 

“Indebtedness” means indebtedness in respect of borrowed money and indebtedness evidenced by bonds, debentures, notes or similar instruments.
 

“Insolvency Proceeding” means any proceeding in respect of bankruptcy, insolvency, winding up, receivership, dissolution, or assignment for the
benefit of creditors, for each of the foregoing events whether under the Bankruptcy Code or any similar federal, state, or foreign bankruptcy, insolvency,
reorganization, receivership, or similar law.
 

“Intercreditor Obligations” means all B. Riley Obligations and all Senior Lienholder Obligations.
 

“Lien” means any mortgage, pledge, hypothecation, assignment (as security), deposit arrangement, encumbrance, lien (statutory or other), charge,
or other security interest, or any preference, priority, or other security agreement or preferential arrangement of any kind or nature whatsoever having
substantially the same economic effect as any of the foregoing (including any conditional sale or other title retention agreement and any capital lease).
 

“Obligations” means, collectively, the B. Riley Obligations and the Senior Lienholder Obligations.
 

“Paid in Full” means, with respect to any Intercreditor Obligations, that (a) all of such Intercreditor Obligations (other than contingent obligations
or indemnification obligations for which no underlying claim has been asserted) have been paid, performed, or discharged in full (with all such
Intercreditor Obligations consisting of monetary or payment obligations having been paid in full in cash); (b) no Person has any further right to obtain any
loans, letters of credit, or other extensions of credit under the Senior Lienholder Loan Documents or the B. Riley Loan Documents, as applicable; and (c)
any and all letters of credit or similar instruments issued under such documents have been cancelled and returned (or backed by stand-by guarantees or cash
collateralized) in accordance with the terms of such documents.
 

“Person” means any individual, corporation, limited liability company, trust, joint venture, association, company, limited or general partnership,
unincorporated organization, governmental authority, or other entity.
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“Senior Lienholder” has the meaning set forth in the Preamble.

 
“Senior Lienholder Event of Default” means any Event of Default described in the Senior Lienholder Notes or the Senior Lienholder NPA.

 
“Senior Lienholder Loan Documents” means the Senior Lienholder NPA, the Senior Lienholder Notes and all other Transaction Documents (as

defined in the Senior Lienholder NPA).
 

“Senior Lienholder Notes” has the meaning set forth in the Recitals.
 

“Senior Lienholder NPA” has the meaning set forth in the Recitals.
 

“Senior Lienholder Obligations” means all of the obligations of the Company to the Senior Lienholder, whether now existing or hereafter arising
and evidenced by or incurred pursuant to the Senior Lienholder Loan Documents.
 

“Standstill Period” means the period commencing on the date of a B. Riley Event of Default and ending 180 days after B. Riley issues to Senior
Lienholder written notice of the occurrence of a B. Riley Event of Default; provided that in the event that as of any day during such 180 days, no B. Riley
Event of Default is continuing, then the Standstill Period shall be deemed not to have commenced; provided, further, that if, at the time of the expiration of
such 180-day period, the Company is in good faith negotiations with a bona fide financier or acquirer to provide debt or equity financing to the Company
(in an amount that would reasonably alleviate any issues giving rise to the Event of Default) or to acquire the Company or a material portion of its equity or
assets, then the “Standstill Period” will automatically extend for another 90 days thereafter.
 

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

Section 1.02 Terms Generally.
 

(a) All terms defined in the UCC, unless otherwise defined herein, shall have the meanings set forth therein.
 

(b) The definitions of terms in this Agreement shall apply equally to the singular and plural forms of the terms defined. Whenever the
context may require, any pronoun shall include the corresponding masculine, feminine, and neuter forms thereof. The words “include,” “includes,” and
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect as
the word “shall.” Unless the context requires otherwise:
 

(i) 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, restated, supplemented, modified, renewed, replaced, or
extended;

 
(ii) any reference herein to any Person shall be construed to include such Person’s successors and permitted assigns;

 
(iii) the words “herein,” “hereof,” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in

its entirety and not to any particular provision hereof;
 

(iv) any references to sections, subsections, clauses, or paragraphs shall be references to sections, subsections, clauses, and
paragraphs in this Agreement;
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(v) the term “or” has, except where otherwise indicated, the inclusive meaning represented by the phrase “and/or”; and

 
(vi) the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible

and intangible assets and properties, including cash, securities, accounts, and contract rights.
 

ARTICLE II
 

TREATMENT OF LIENS.
 

Section 2.01 Relative Priorities. Notwithstanding the date, time, method, manner or order of grant, attachment or perfection of any Liens
securing the B. Riley Obligations granted on the Collateral or of any Liens securing the Senior Lienholder Obligations granted on the Collateral and
notwithstanding any provision of the UCC, or any other applicable law or the B. Riley Loan Documents or any defect or deficiencies in, or failure to
perfect or lapse in perfection of, or avoidance as a fraudulent conveyance, fraudulent transfer, preference, or otherwise of, the Liens securing the Senior
Lienholder Obligations, the subordination of such Liens to any other Liens, or any other circumstance whatsoever, whether or not any Insolvency
Proceeding has been commenced by or against the Company, B. Riley hereby agrees that:
 

(a) any Lien on the Collateral securing or purporting to secure any Senior Lienholder Obligations now or hereafter held by Senior
Lienholder, regardless of how acquired, whether by grant, possession, statute, operation of law, subrogation or otherwise, shall be senior in all respects and
prior to any Lien on the Collateral securing or purporting to secure any B. Riley Obligations; and
 

(b) any Lien on the Collateral securing or purporting to secure any B. Riley Obligations now or hereafter held by B. Riley regardless of
how acquired, whether by grant, possession, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all respects to all Liens
on the Collateral securing or purporting to secure any Senior Lienholder Obligations. All Liens on the Collateral securing or purporting to secure any
Senior Lienholder Obligations shall be and remain senior in all respects and prior to all Liens on the Collateral securing or purporting to secure any B.
Riley Obligations for all purposes, whether or not such Liens securing or purporting to secure any Senior Lienholder Obligations are subordinated to any
Lien securing any other obligation of the Company.
 

Section 2.02 Prohibition on Contesting Liens; No Marshalling. Each of B. Riley and Senior Lienholder, agrees that it will not (and hereby
waives any right to) directly or indirectly contest or support any other Person in contesting, in any proceeding (including any Insolvency Proceeding), the
priority, validity, perfection, extent or enforceability of a Lien held, or purported to be held, or the allowability of any claim asserted, by Senior Lienholder
in the Collateral or by B. Riley in the Collateral, as the case may be, or the provisions of this Agreement; provided that nothing in this Agreement shall be
construed to prevent or impair the rights of any Senior Lienholder to enforce this Agreement, including the provisions of this Agreement relating to the
priority of the Liens securing the Senior Lienholder Obligations as provided in Sections 2.01 and 3.01. Until the Discharge of Senior Lienholder
Obligations, B. Riley will not assert any marshaling, appraisal, valuation or other similar right that may otherwise be available to a junior secured creditor.
 

Section 2.03 No New Liens. So long as the Discharge of Senior Lienholder Obligations has not occurred, whether or not any Insolvency
Proceeding has been commenced by or against the Company, the parties hereto agree that the Company shall not:
 

(a) grant or permit any additional Liens on any asset or property to secure any B. Riley Obligation unless it has granted or concurrently
grants a Lien on such asset or property to secure the Senior Lienholder Obligations, the parties hereto agreeing that any such Lien shall be subject to
Section 2.01 hereof; or
 

4



 

 
(b) grant or permit any additional Liens on any asset or property to secure any Senior Lienholder Obligations unless it has granted or

concurrently grants a Lien on such asset or property to secure the B. Riley Obligations.
 

Section 2.04 Similar Liens. In furtherance of the foregoing, the parties hereto agree, subject to the other provisions of this Agreement, to
cooperate in good faith (and to direct their respective counsel to cooperate in good faith) from time to time in order to determine the specific items included
in the Collateral and the steps taken to perfect their respective Liens thereon and the identity of the respective parties obligated under the Senior Lienholder
Loan Documents and the B. Riley Loan Documents.
 

Section 2.05 Perfection of Liens. The Senior Lienholder shall not be responsible for perfecting and maintaining the perfection of Liens with
respect to the Collateral for the benefit of B. Riley. The provisions of this Agreement are intended solely to govern the respective Lien priorities as between
the Senior Lienholder, on the one hand, and B. Riley, on the other hand, and such provisions shall not impose on the Senior Lienholder, B. Riley or any
agent or trustee therefor any obligations in respect of the disposition of proceeds of any Collateral which would conflict with prior-perfected claims therein
in favor of any other Person or any order or decree of any court or governmental authority or any applicable law.
 

Section 2.06 Agreement to Release Liens. Notwithstanding anything to the contrary contained in any agreement between B. Riley and the
Company, subject to Section 3.01 hereof, until the Senior Lienholder Obligations have been Paid in Full, only Senior Lienholder shall have the right to
restrict or permit, or approve or disapprove, the sale, transfer, release, or other disposition of the Collateral, or to take any action with respect to the
Collateral, in each case, without any consultation with or the consent of B. Riley. Any such sale, transfer, release, or other disposition of the Collateral shall
be made either (x) in accordance with the Senior Lienholder Loan Documents as in effect on the date hereof or (y) pursuant to an exercise of remedies in
accordance with the Senior Lienholder Loan Documents and this Agreement; provided that the proceeds of such sale, transfer, release, or other disposition
of the Collateral shall be applied to the Senior Lienholder Obligations and the B. Riley Obligations pursuant to Article IV hereof and any exercise of
remedies is conducted in a commercially reasonable manner. In the event that Senior Lienholder releases or agrees to release any of its Liens or security
interests in any portion of the Collateral in connection with the sale or other disposition thereof, or any of the Collateral is sold or retained pursuant to a
foreclosure or similar action, B. Riley shall promptly consent to such sale or other disposition and promptly execute and deliver to Senior Lienholder such
consent to such sale or other disposition, termination statements, and releases as Senior Lienholder shall reasonably request to effect the release of the
Liens and security interests of B. Riley in such Collateral.
 

ARTICLE III
 

ENFORCEMENT.
 

Section 3.01 Exercise of Remedies.
 

(a) Until the Discharge of Senior Lienholder Obligations has occurred, whether or not any Insolvency Proceeding has been commenced
by or against the Company, B. Riley:
 

(i) will not commence or maintain, or seek to commence or maintain, any Enforcement Action or otherwise exercise any rights
or remedies with respect to the Collateral; provided that B. Riley may commence an Enforcement Action or otherwise exercise any or all such rights or
remedies after the passage of the Standstill Period; provided, further, that notwithstanding anything herein to the contrary, in no event shall B. Riley
exercise any rights or remedies with respect to the Collateral if, notwithstanding the expiration of the Standstill Period, Senior Lienholder shall have
commenced and be diligently pursuing an Enforcement Action or other exercise of their rights or remedies in each case with respect to all or any material
portion of the Collateral (prompt notice of such exercise to be given to B. Riley);
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(ii) will not contest, protest or object to any foreclosure proceeding or action brought by Senior Lienholder or any other exercise

by Senior Lienholder of any rights and remedies relating to the Collateral under the Senior Lienholder Loan Documents or otherwise (including any
Enforcement Action initiated by or supported by any Senior Lienholder); and
 

(iii) subject to their rights under clause (a)(i) above, will not object to Senior Lienholder bringing or pursuing any foreclosure
proceeding or action or any other exercise of rights or remedies relating to the Collateral so long as any proceeds received by any Senior Lienholder
Representative in excess of those necessary to achieve a Discharge of Senior Lienholder Obligations are distributed in accordance with Section 4.01.
 

(b) Until the Discharge of Senior Lienholder Obligations has occurred, whether or not any Insolvency Proceeding has been commenced
by or against the Company, subject to Section 3.01(a)(i), Senior Lienholder shall have the exclusive right to commence and maintain an Enforcement
Action or otherwise enforce rights, exercise remedies (including set-off, recoupment and the right to credit bid their debt, except that B. Riley shall have the
credit bid rights set forth in Section 3.01(c)(vi)), make determinations regarding the release, disposition or restrictions with respect to the Collateral without
any consultation with or the consent of B. Riley; provided that any proceeds received by Senior Lienholder in excess of those necessary to achieve a
Discharge of the Senior Lienholder Obligations are distributed in accordance with Section 4.01 hereof. In commencing or maintaining any Enforcement
Action or otherwise exercising rights and remedies with respect to the Collateral, Senior Lienholder may enforce the provisions of the Senior Lienholder
Loan Documents and exercise remedies thereunder, all in such order and in such manner as they may determine in the exercise of their sole discretion in
compliance with any applicable law and without consultation with B. Riley and regardless of whether any such exercise is adverse to the interest of B.
Riley. Such exercise and enforcement shall include the rights of an agent appointed by them to sell or otherwise dispose of Collateral upon foreclosure, to
incur expenses in connection with such sale or disposition, and to exercise all the rights and remedies of a secured creditor under the UCC and of a secured
creditor under bankruptcy laws of any applicable jurisdiction.
 

(c) Notwithstanding the foregoing, B. Riley may:
 

(i) file a claim or statement of interest with respect to the B. Riley Obligations; provided that an Insolvency Proceeding has been
commenced by or against the Company;
 

(ii) take any action (not adverse to the priority status of the Liens on the Collateral securing the Senior Lienholder Obligations or
the rights of Senior Lienholder to exercise remedies in respect thereof) in order to create, perfect, preserve or protect (but not enforce) its Lien on the
Collateral;
 

(iii) file any necessary or appropriate responsive or defensive pleadings in opposition to any motion, claim, adversary
proceeding or other pleading made by any Person objecting to or otherwise seeking the disallowance of the claims or Liens of B. Riley, including any
claims secured by the Collateral, if any, in each case in accordance with the terms of this Agreement;
 

(iv) vote on any plan of reorganization, arrangement, compromise or liquidation, file any proof of claim, make other filings and
make any arguments and motions that are, in each case, in accordance with the terms of this Agreement, with respect to the B. Riley Obligations and the
Collateral; provided that no filing of any claim or vote, or pleading related to such claim or vote, to accept or reject a disclosure statement, plan of
reorganization, arrangement, compromise or liquidation, or any other document, agreement or proposal similar to the foregoing by B. Riley may be
inconsistent with or contravene the provisions of this Agreement;
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(v) exercise any of its rights or remedies with respect to the Collateral after the termination of the Standstill Period to the extent

permitted by Section 3.01(a)(i); and
 

(vi) bid for or purchase Collateral at any public, private or judicial foreclosure upon such Collateral initiated by Senior
Lienholder or any sale of Collateral during an Insolvency Proceeding; provided that such bid may not include a “credit bid” in respect of any B. Riley
Obligations unless the cash proceeds of such bid are otherwise sufficient to cause the Discharge of the Senior Lienholder Obligations.
 

B. Riley agrees that it will not take or receive any Collateral or any proceeds of Collateral in connection with the exercise of any
right or remedy (including set-off and recoupment) with respect to any Collateral in its capacity as a creditor unless and until the Discharge of the Senior
Lienholder Obligations has occurred, except in connection with any foreclosure expressly permitted by Section 3.01(a)(i) to the extent that B. Riley is
permitted to retain the proceeds thereof in accordance with Section 4.02 of this Agreement. Without limiting the generality of the foregoing, unless and
until the Discharge of the Senior Lienholder Obligations has occurred, except as expressly provided in Sections 3.01(a) and this Section 3.01(c), the sole
right of B. Riley with respect to the Collateral is to hold a Lien on the Collateral pursuant to the Collateral Documents for the period and to the extent
granted therein and to receive a share of the proceeds thereof, if any, after the Discharge of the Senior Lienholder Obligations has occurred.
 

(d) Subject to Sections 3.01(a) and (c):
 

(i) B. Riley agrees that it will not take any action that would hinder or delay any exercise of remedies under the Senior
Lienholder Loan Documents or is otherwise prohibited hereunder, including any sale, lease, exchange, transfer or other disposition of the Collateral,
whether by foreclosure or otherwise;
 

(ii) B. Riley hereby waives any and all rights it may have as a junior lien creditor or otherwise to object to the manner in which
Senior Lienholder seeks to enforce or collect the Senior Lienholder Obligations or Liens securing the Senior Lienholder Obligations granted in any of the
Collateral undertaken in accordance with this Agreement, regardless of whether any action or failure to act by Senior Lienholder is adverse to the interest
of any B. Riley Secured Party; and
 

(iii) B. Riley hereby acknowledges and agrees that no covenant, agreement or restriction contained in the B. Riley Loan
Documents (other than this Agreement) shall be deemed to restrict in any way the rights and remedies of Senior Lienholder with respect to the Collateral as
set forth in this Agreement and the Senior Lienholder Loan Documents.
 

(e) Except as otherwise set forth in this Agreement, B. Riley may exercise rights and remedies as unsecured creditors against the
Company (other than initiating or joining in an involuntary case or proceeding under any Insolvency Proceeding with respect to the Company or otherwise
taking any action that is inconsistent with or prohibited by the terms of this Agreement); provided that in the event that B. Riley becomes a judgment Lien
creditor in respect of Collateral as a result of its enforcement of its rights as an unsecured creditor with respect to the B. Riley Obligations, such judgment
Lien shall be subject to the terms of this Agreement for all purposes (including in relation to the Senior Lienholder Obligations) in the same manner as the
other Liens securing the B. Riley Obligations are subject to this Agreement.
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(f) Except as specifically set forth in Sections 3.01(a) and (d), nothing in this Agreement shall prohibit the receipt by B. Riley of the

required payments of interest, principal and other amounts owed in respect of the B. Riley Obligations so long as such receipt is not the direct or indirect
result of the exercise by B. Riley of rights or remedies as a creditor (including set-off and recoupment) or enforcement in contravention of this Agreement
of any Lien held by any of them or as a result of any other violation by B. Riley of the express terms of this Agreement. Nothing in this Agreement impairs
or otherwise adversely affects any rights or remedies Senior Lienholder may have with respect to the Collateral.
 

Section 3.02 Actions Upon Breach; Specific Performance. If B. Riley, in contravention of the terms of this Agreement, in any way takes, or
attempts to or threatens to take, any action with respect to the Collateral (including any attempt to realize upon or enforce any remedy with respect to this
Agreement), or fails to take any action required by this Agreement, this Agreement shall create an irrebuttable presumption and admission by B. Riley that
relief against B. Riley by injunction, specific performance and/or other appropriate equitable relief is necessary to prevent irreparable harm to the Senior
Lienholder Secured Parties, it being understood and agreed by B. Riley that (i) the Senior Lienholder Secured Parties’ damages from actions of B. Riley
may at that time be difficult to ascertain and may be irreparable and (ii) B. Riley waives any defense that Senior Lienholder cannot demonstrate damage
and/or be made whole by the awarding of damages. Senior Lienholder may demand specific performance of this Agreement. B. Riley hereby irrevocably
waives any defense based on the adequacy of a remedy at law and any other defense which might be asserted to bar the remedy of specific performance in
any action which may be brought by Senior Lienholder. No provision of this Agreement shall constitute or be deemed to constitute a waiver by Senior
Lienholder of any right to seek damages from any Person in connection with any breach or alleged breach of this Agreement.
 

ARTICLE IV
 

PAYMENTS.
 

Section 4.01 Application of Proceeds. So long as the Discharge of the Senior Lienholder Obligations has not occurred, whether or not any
Insolvency Proceeding has been commenced by or against the Company, any Collateral or any proceeds thereof received in connection with any
Enforcement Action or other exercise of remedies by any Senior Lienholder, or any payment or distribution (including adequate protection payments), shall
be applied by the Collateral Agents or the Senior Lienholder Representatives, as applicable, to the Senior Lienholder Obligations in such order as specified
in the relevant Senior Lienholder Loan Documents; provided, that any non-cash Collateral or non-cash proceeds will be held by the applicable Collateral
Agent as Collateral unless the failure to apply such amounts would be commercially unreasonable. Upon the Discharge of the Senior Lienholder
Obligations, to the extent proceeds remain, such proceeds shall be delivered to whomever may be lawfully entitled to receive the same.
 

Section 4.02 Payments Over.
 

(a) So long as the Discharge of the Senior Lienholder Obligations has not occurred, whether or not any Insolvency Proceeding has been
commenced by or against the Company, any Collateral or any proceeds thereof, or any payment or distribution (including adequate protection payments),
received by B. Riley in connection with any Enforcement Action or other exercise of any right or remedy relating to the Collateral, in all cases shall be
segregated and held in trust and forthwith paid over to Senior Lienholder for the benefit of the Senior Lienholder Secured Parties in the same form as
received, with any necessary endorsements or as a court of competent jurisdiction may otherwise direct.
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(b) So long as the Discharge of the Senior Lienholder Obligations has not occurred, if in any Insolvency Proceeding B. Riley shall

receive any distribution of money or other property in respect of the Collateral (including any assets or proceeds subject to Liens that have been avoided or
otherwise invalidated or any adequate protection cash payments) such money or other property shall be segregated and held in trust and forthwith paid over
for the benefit of Senior Lienholder in the same form as received, with any necessary endorsements. Any Lien received by B. Riley in respect of any of the
B. Riley Obligations in any Insolvency Proceeding shall be subject to the terms of this Agreement.
 

ARTICLE V
 

MODIFICATIONS AND AMENDMENTS.
 

Section 5.01 Modifications to Senior Lienholder Loan Documents. Until the B. Riley Obligations have been Paid in Full, and notwithstanding
anything to the contrary contained in the Senior Lienholder Loan Documents, the Company and Senior Lienholder shall not, without the prior written
consent of B. Riley, agree to any amendment, modification, or supplement to the Senior Lienholder Loan Documents if such amendment, modification, or
supplement would add or change any terms in a manner materially adverse to the Company or B. Riley (including, for the avoidance of doubt, any addition
of any Senior Lienholder Event of Default not existing on the date hereof that would be materially adverse to the Company or B. Riley or increasing the
principal amount of Senior Lienholder Obligations other than through the issuance of additional Senior Lienholder Notes pursuant to the terms of the
Senior Lienholder NPA as in effect as of the date hereof or the accrual of interest paid in kind), or shorten the final maturity of the Senior Lienholder
Obligations, or require any payment to be made sooner than originally scheduled or increase the interest rate applicable thereto. For the sake of clarity,
nothing herein shall restrict Senior Lienholder from exercising its rights to purchase additional Senior Lienholder Notes under the terms of the Senior
Lienholder NPA as in effect as of the date hereof.
 

Section 5.02 Modifications to B. Riley Loan Documents. Until the Senior Lienholder Obligations have been Paid in Full, and notwithstanding
anything to the contrary contained in the B. Riley Loan Documents, the Company and B. Riley shall not, without the prior written consent of Senior
Lienholder, agree to any amendment, modification, or supplement to the B. Riley Loan Documents if such amendment, modification, or supplement would
add or change any terms in a manner materially adverse to the Company or Senior Lienholder (including, for the avoidance of doubt, any addition of any B.
Riley Event of Default not existing on the date hereof that would be materially adverse to the Company or Senior Lienholder or increasing the principal
amount of B. Riley Obligations other than through the accrual of interest paid in kind), or shorten the final maturity of the B. Riley Obligations, or require
any payment to be made sooner than originally scheduled or increase the interest rate applicable thereto.
 

ARTICLE VI
 

WAIVER OF CERTAIN RIGHTS OVER COLLATERAL.
 

Section 6.01 Rights Relating to Senior Lienholder’s Actions Regarding the Collateral. B. Riley hereby waives, to the extent permitted by
applicable law, any rights which it may have to enjoin or otherwise obtain a judicial or administrative order preventing Senior Lienholder from taking, or
refraining from taking, any action with respect to all or any part of the Collateral. Senior Lienholder shall have the exclusive right, as among the parties
hereto, to enforce rights and exercise remedies with respect to the Collateral until the Senior Lienholder Obligations have been Paid in Full. In exercising
rights and remedies with respect to the Collateral, Senior Lienholder may enforce the provisions of the Senior Lienholder Loan Documents and exercise
remedies thereunder, all in such order and in such manner as it may determine in its sole discretion. Such exercise and enforcement shall include, without
limitation, the rights to sell or otherwise dispose of Collateral, to incur expenses in connection with such sale or disposition and to exercise all the rights
and remedies of a secured lender under the UCC. In conducting any public or private sale under the UCC, Senior Lienholder shall give B. Riley ten (10)
days’ prior written notice of such sale.
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Section 6.02 Preservation of Rights. Senior Lienholder shall have no duty to protect or preserve any rights pertaining to any of the Collateral in

its possession and Senior Lienholder shall not have any liability to B. Riley for any claims and liabilities at any time arising with respect to the Collateral in
its possession, except as otherwise expressly provided in this Agreement. B. Riley shall have no duty to protect or preserve any rights pertaining to any of
the Collateral in its possession and B. Riley shall not have any liability to Senior Lienholder for any claims and liabilities at any time arising with respect to
the Collateral in its possession, except as otherwise expressly provided in this Agreement.
 

Section 6.03 Obligations Unconditional. All rights, interests, agreements and obligations of Senior Lienholder and B. Riley, respectively,
hereunder shall remain in full force and effect irrespective of:
 

(a) any lack of validity or enforceability of the Senior Lienholder Loan Documents or the B. Riley Loan Documents;
 

(b) except as otherwise expressly set forth in this Agreement, any change in the time, manner or place of payment of, or in any other
terms of, all or any of the Senior Lienholder Obligations or B. Riley Obligations, or any amendment or waiver or other modification, including any increase
in the amount thereof, whether by course of conduct or otherwise, of the terms of the Senior Lienholder Document or the B. Riley Document;
 

(c) except as otherwise expressly set forth in this Agreement, any exchange of any security interest in any Collateral or any other
collateral, or any amendment, waiver or other modification, whether in writing or by course of conduct or otherwise, of all or any of the Senior Lienholder
Obligations or B. Riley Obligations or any guaranty thereof;
 

(d) the commencement of any Insolvency Proceeding in respect of the Company; or
 

(e) any other circumstances which otherwise might constitute a defense available to, or a discharge of, the Company in respect of Senior
Lienholder or B. Riley in respect of this Agreement.
 

Section 6.04 Bailee for Perfection. Each of Senior Lienholder and B. Riley acknowledges and agrees that to the extent that it (or its agent) retains
physical possession or control of any of the Collateral, it (or its agent) shall hold such Collateral on behalf of itself and of the other such party so that for
purposes of perfecting any Lien in any Collateral it acts and holds such Collateral on behalf of Senior Lienholder and B. Riley.
 

ARTICLE VII
 

REPRESENTATIONS AND WARRANTIES
 

Each of Senior Lienholder and B. Riley hereby represents and warrants to such other party that as of the date hereof:
 

(a) it has the power and authority to enter into, execute, deliver, and carry out the terms of this Agreement, all of which have been duly
authorized by all proper and necessary action;
 

(b) the execution of this Agreement by it will not violate or conflict with its organizational documents, the Senior Lienholder Loan
Documents or the B. Riley Loan Documents, as applicable, or any applicable law, regulation, or order, or require any consent or approval that has not been
obtained; and
 

(c) this Agreement is the legal, valid, and binding obligation of such party, enforceable against it in accordance with its terms, except as
such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the enforcement of
creditors’ rights generally and by equitable principles.
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ARTICLE VIII

 
INSOLVENCY PROCEEDINGS

 
In the event of any Insolvency Proceeding involving the Company:

 
(a) Any Distribution by the Company, whether in cash, securities, or other property which would otherwise, but for the terms hereof, be

payable or deliverable in respect of the Intercreditor Obligations, shall be delivered to Senior Lienholder, and applied in accordance with the terms of
Article IV. B. Riley irrevocably authorizes, empowers, and directs any debtor, debtor-in-possession, receiver, trustee, liquidator, custodian, conservator, or
other Person having authority, to pay or otherwise deliver all such Distributions to Senior Lienholder as set forth above. B. Riley also irrevocably
authorizes and empowers Senior Lienholder, in the name of B. Riley, to demand, sue for, collect, and receive any and all such Distributions.
 

(b) B. Riley agrees not to initiate, prosecute, or participate in any claim, action, or other proceeding challenging the enforceability,
validity, perfection, or priority of any portion of the Senior Lienholder Obligations or any Liens and security interests securing any portion of the Senior
Lienholder Obligations. Senior Lienholder agrees not to initiate, prosecute, or participate in any claim, action, or other proceeding challenging the
enforceability, validity, or perfection of any portion of the B. Riley Obligations or any Liens and security interests securing any portion of the B. Riley
Obligations.
 

(c) B. Riley agrees that Senior Lienholder may consent to the use of cash collateral or provide debtor-in-possession financing to the
Company on such terms and conditions and in such amounts as Senior Lienholder, in its sole discretion, may decide. B. Riley agrees that it will not object
to or oppose any such cash collateral usage or debtor-in-possession financing which meets the Financing Conditions or any sale or other disposition of any
property securing all of any part of the Intercreditor Obligations free and clear of Liens of B. Riley under Section 363 of the Bankruptcy Code or any other
provision of the Bankruptcy Code, if Senior Lienholder has consented to such sale or disposition and the proceeds of such sale or disposition are distributed
in accordance with Section 4.01. B. Riley agrees not to assert any right it may have to “adequate protection” of its interest in any Collateral in any
Insolvency Proceeding and agrees that it will not seek to have the automatic stay lifted with respect to any Collateral without the prior written consent of
Senior Lienholder; provided that, Senior Lienholder will not object to any request by B. Riley for adequate protection similar to that granted to Senior
Lienholder, including replacement liens on all prepetition and postpetition property of the Company upon which Senior Lienholder is also granted adequate
protection replacement liens, with such liens in favor of B. Riley being subject in all respects to this Agreement. B. Riley waives any claim it may now or
hereafter have against Senior Lienholder arising out of the election of Senior Lienholder of the application of Section 1111(b)(2) of the Bankruptcy Code or
out of any cash collateral or financing arrangement or out of any grant of a security interest in connection with the Collateral in any Insolvency Proceeding.
B. Riley agrees that it will not provide, or offer to provide, any debtor-in-possession financing to the Company without the prior written consent of Senior
Lienholder.
 

(d) B. Riley agrees to execute, verify, deliver, and file any proofs of claim in respect of the B. Riley Obligations reasonably requested by
Senior Lienholder in connection with any such Insolvency Proceeding and hereby irrevocably authorizes Senior Lienholder to file such proofs of claim
upon the failure of B. Riley to do so prior to three (3) business days before the expiration of the time to file any such proof of claim; provided, however,
that Senior Lienholder shall not be permitted to vote such claim and all voting rights with respect thereto shall be retained by B. Riley. Each of Senior
Lienholder and B. Riley agrees not to vote for any plan of reorganization that does not provide for the payment of the Intercreditor Obligations in
accordance with Article IV, or to otherwise vote its claims or interests in any Insolvency Proceeding (including voting for, or supporting, confirmation of
any plans of reorganization) in a manner that would be inconsistent with such party’s covenants and agreements contained herein.
 

11



 

 
(e) The provisions of this Agreement shall continue to govern the relative rights of Senior Lienholder and B. Riley even if all or part of

the Intercreditor Obligations or the Liens or security interests securing the Intercreditor Obligations are subordinated, set aside, avoided, invalidated, or
disallowed in connection with any such Insolvency Proceeding. This Agreement shall be reinstated if at any time any payment of any of the Intercreditor
Obligations is rescinded or must otherwise be returned by any holder of Intercreditor Obligations or any representative of such holder.
 

ARTICLE IX
 

MISCELLANEOUS
 

Section 9.01 Conflict. In the event of any conflict between any term, covenant, or condition of this Agreement and any term, covenant, or
condition of the Senior Lienholder Loan Documents or the B. Riley Loan Documents, the provisions of this Agreement shall control and govern in all
respects.
 

Section 9.02 Termination of Agreement. This Agreement shall remain in full force and effect until the Senior Lienholder Obligations have been
Paid in Full, after which this Agreement shall terminate without further action on the part of the parties hereto.
 

Section 9.03 Amendments; Modifications. This Agreement constitutes the entire agreement and understanding of the parties relating to the
subject matter hereof and supersedes all prior and contemporaneous agreements and understandings, whether oral or written, relating to the subject matter
hereof. Any modification or waiver of any provision of this Agreement, or any consent to any departure by any party from the terms hereof, shall not be
effective in any event unless the same is in writing and signed by B. Riley and Senior Lienholder, and then such modification, waiver, or consent shall be
effective only in the specific instance and for the specific purpose given. Any notice to or demand on any party hereto in any event not specifically required
hereunder shall not entitle the party receiving such notice or demand to any other or further notice or demand in the same, similar, or other circumstances
unless specifically required hereunder.
 

Section 9.04 Successors and Assigns. This Agreement shall inure to the benefit of, and shall be binding upon, the respective successors and
permitted assigns of Senior Lienholder, B. Riley, and the Company. To the extent permitted under the Senior Lienholder Loan Documents, Senior
Lienholder may, from time to time, without notice to B. Riley, assign or transfer any or all of the Senior Lienholder Obligations or any interest therein to
any Person and, notwithstanding any such assignment or transfer, or any subsequent assignment or transfer, the Senior Lienholder Obligations shall, subject
to the terms hereof, be and remain Senior Lienholder Obligations for purposes of this Agreement, and every permitted assignee or transferee of any of the
Senior Lienholder Obligations or of any interest therein shall, to the extent of the interest of such permitted assignee or transferee in the Senior Lienholder
Obligations, be entitled to rely upon and be a third party beneficiary of the provisions of this Agreement and shall be entitled to enforce the terms and
provisions hereof to the same extent as if such assignee or transferee were initially a party hereto. To the extent permitted under the B. Riley Loan
Documents, B. Riley may, from time to time, without notice to Senior Lienholder, assign or transfer any or all of the B. Riley Obligations or any interest
therein to any Person and, notwithstanding any such assignment or transfer, or any subsequent assignment or transfer, the B. Riley Obligations shall,
subject to the terms hereof, be and remain B. Riley Obligations for purposes of this Agreement, and every permitted assignee or transferee of any of the B.
Riley Obligations or of any interest therein shall, to the extent of the interest of such permitted assignee or transferee in the B. Riley Obligations, be entitled
to rely upon and be a third party beneficiary of the provisions of this Agreement and shall be entitled to enforce the terms and provisions hereof to the same
extent as if such assignee or transferee were initially a party hereto.
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Section 9.05 Specific Performance; Additional Remedies. Each of Senior Lienholder and B. Riley may demand specific performance of this

Agreement and all parties hereto hereby irrevocably waive any defense based on the adequacy of a remedy at law and any other defense that might be
asserted to bar the remedy of specific performance in any action which may be brought by either Senior Lienholder or B. Riley. If B. Riley violates any of
the terms of this Agreement, in addition to any remedies at law, in equity, or otherwise, Senior Lienholder may restrain such violation in any court of law
and may, in its own or in any party’s name, interpose this Agreement as a defense in any action by B. Riley. If Senior Lienholder violates any of the terms
of this Agreement, in addition to any remedies in law, equity, or otherwise, B. Riley may restrain such violation in any court of law and may, in its own or
in any party’s name, interpose this Agreement as a defense in any action by Senior Lienholder.
 

Section 9.06 Notices. (a) Except in the case of notices and other communications expressly permitted to be given by e-mail as provided in
paragraph (b) below, all notices and other communications provided for herein shall be made in writing and mailed by certified or registered mail, delivered
by hand or overnight courier service, or sent by facsimile as follows:
 
 (i) if to Senior Lienholder, to:
   
  [To be provided]
   
 (ii) if to B. Riley, to:
   
  [To be provided]
   
 (iii) if to the Company, to:
   
  [To be provided]
  

(b) Each party hereto may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or communications.
 

(c) Notices and other communications (i) mailed by certified or registered mail or sent by hand or overnight courier service shall be
deemed to have been given when received; (ii) sent by facsimile, with machine-confirmation by sender of transmission, shall be deemed to have been given
when sent; (iii) sent by e-mail shall be deemed received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return
receipt requested” function, as available, return e-mail, or other written acknowledgment), and (iv) posted to an Internet or intranet website shall be deemed
received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (iii) of notification that such notice or
communication is available and identifying the website address therefor; provided that, in the case of clauses (ii), (iii) and (iv) above, if such notice,
facsimile, e-mail, or other communication is not sent during the recipient’s normal business hours, such notice, facsimile, e-mail, or communication shall
be deemed to have been sent at the recipient’s opening of business on the next business day.
 

(d) Any party hereto may change its address or facsimile number for notices and other communications hereunder by notice to the other
parties hereto as provided in this Section 9.06.
 

Section 9.07 Further Assurances. Each party to this Agreement will promptly execute and deliver such further instruments and agreements and
do such further acts and things as may be reasonably requested in writing by any other party hereto that may be necessary or desirable in order to effectuate
fully the purposes of this Agreement.
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Section 9.08 Headings. The section headings used in this Agreement are for convenience only and shall not affect the interpretation of any of the

provisions hereof.
 

Section 9.09 Counterparts; Electronic Execution. This Agreement and any amendments, waivers, consents, or supplements hereto may be
executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute an original, but all taken together shall
constitute a single contract. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or in electronic (e.g., “pdf”) format shall
be as effective as the delivery of a manually executed counterpart of this Agreement.
 

Section 9.10 Severability. In the event that any provision of this Agreement is deemed to be invalid, illegal, or unenforceable by reason of the
operation of any law or by reason of the interpretation placed thereon by any court or governmental authority, the validity, legality, and enforceability of the
remaining provisions of this Agreement shall not in any way be affected or impaired thereby, and the affected provision shall be modified to the minimum
extent permitted by law so as to most fully achieve the intention of this Agreement.
 

Section 9.11 Governing Law; Jurisdiction; Etc.
 

(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York.
 

(b) Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any U.S.
Federal or New York State court sitting in New York, New York in any action or proceeding arising out of or relating to this Agreement, and each of the
parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such suit, action or proceeding may be heard and determined
in such New York State or, to the extent permitted by law, in such Federal, court. Each of the parties hereto agrees that a final judgment in any such suit,
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
 

(c) Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any
court referred to in Section 9.11(b). Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.
 

(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9.06. Nothing in
this Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Intercreditor Agreement as of the date first above written.

 
Senior Lienholder:
 
[●]
 
By:  
Name:  
Title:   
 

[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
 

 



 

 
B. Riley:
 
B. RILEY COMMERCIAL CAPITAL, LLC
 
By:   
Name:  
Title:   
 

[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
 

 



 

 
Company:
 
FAZE CLAN INC.
 
By:   
Name:  
Title:   
 

[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
 

 



 

 
EXHIBIT D

 
Form of Secured Convertible Promissory Note

 
[See attached]
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EXHIBIT D

 
Dated [ ● ], 2022

 

Form of Secured Convertible Promissory Note
 

between
 

Faze Clan Inc.
as Maker

 
and

 
B. Riley Principal Commercial Capital, LLC

as Holder
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THIS SECURED CONVERTIBLE PROMISSORY NOTE AND ANY SECURITIES ISSUABLE UPON CONVERSION OF, OR EXERCISE OF
ANY PURCHASE OPTION UNDER, THIS SECURED CONVERTIBLE PROMISSORY NOTE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS. THEY MAY
NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A REGISTRATION IN EFFECT WITH
RESPECT TO THE SECURITIES UNDER THE SECURITIES ACT AND REGISTRATION OR QUALIFICATION UNDER APPLICABLE
STATE SECURITIES LAWS OR, IF REASONABLY REQUESTED BY THE MAKER, AN OPINION OF COUNSEL SATISFACTORY TO
THE MAKER (AS DEFINED BELOW) AND/OR ITS COUNSEL THAT SUCH REGISTRATION OR QUALIFICATION IS NOT REQUIRED.
 

FAZE CLAN INC.
 

SECURED CONVERTIBLE PROMISSORY NOTE
 
$[●] [Date]
 New York, NY
 
Subject to the terms and conditions of this secured convertible promissory note (this “Note”), for value received, Faze Clan Inc., a Delaware corporation
(the “Maker”), hereby promises to pay to B. Riley Principal Commercial Capital, LLC, a Delaware limited liability company (the “Holder”), the principal
sum of [●] ($[●]), together with interest thereon (as set forth below), accruing on and from the date hereof until the entire Balance (as defined below) is
paid (or converted, as provided in Section 1.09 below), at an annual rate equal to ten percent (10.0%) (the “Interest Rate”).
 
This Note is issued by the Maker pursuant to that certain Secured Convertible Note Purchase Agreement, dated as of [●] (the “Purchase Agreement”),
entered into by and between the Maker and the Holder, and is subject to, and the Maker and the Holder shall be bound by, all the terms, conditions and
provisions of the Purchase Agreement. Capitalized terms used herein but not defined herein shall have the respective meanings ascribed to them in the
Purchase Agreement. This Note is one of a series of duly authorized convertible promissory notes of like tenor and ranking issued pursuant to the Purchase
Agreement in the aggregate principal amount of up to $[●], sometimes hereinafter referred to as the “Notes”.
 

Section 1.01 Defined Terms. As used herein, the following capitalized terms shall have the respective meanings ascribed to them below. Other
capitalized terms used herein are as defined elsewhere in this Note.
 

“Affiliate” shall mean, with respect to the Holder, any entity directly or indirectly controlled by [Holder]. For purposes of this definition, the term
“control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such person or entity
whether through the ownership of voting securities, by contract, or otherwise.
 

“Applicable Equity Value” means the lesser of (a) the imputed pre-money enterprise value of the Maker with respect to the Qualified Financing (if
any) most recently consummated prior to the time of determination, and (b) $250,000,000.00 minus the Maker Debt.
 

“Balance” means, at the applicable time, the sum of all then outstanding principal and accrued but unpaid interest under this Note, which, for
purposes of clarification, will not include interest that has been paid by the issuance to the Holder of one or more Contingent Interest Notes.
 

“Business Day” means a weekday on which banks are open for general banking business in New York City, New York.
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“Company Competitor” means any person that is (a) an esports competitor or team or (b) otherwise primarily engaged in the esports industry.

 
“Conversion of Capital Price” means a per-share price equal to (x) the Applicable Equity Value divided by (y) the total number of shares of capital

stock of the Maker then currently issued and outstanding, calculated on an as-exercised, as-converted, fully diluted basis, but excluding (a) shares of capital
stock of the Maker issuable to the Holder upon the conversion of the Notes and (b) shares of capital stock issuable upon conversion of other convertible
notes or indebtedness then outstanding. For the sake of clarity, in the event that, for any derivative securities then outstanding, the number of shares of
capital stock of the Maker into which such derivative securities would be convertible or exchangeable on the applicable conversion date cannot be
definitively determined, then the Maker’s Board of Directors shall provide reasonable and fair assumptions prepared in good faith and reduced to writing,
for presentation to the Holder, to be used for purposes of calculating such number of shares of capital stock of the Maker into which such derivative
securities would be convertible on the applicable date, subject to reasonable consultation with the Holder.
 

“Conversion Shares” means, as of the time of election, either (x) shares of Common Stock of the Maker, par value $0.00001 per share, or (y)
shares of the series or class of capital stock of the Maker most recently sold in a Qualified Financing consummated prior to such time, as may be elected by
the Holder in its sole discretion.
 

“Deemed Maturity Date” means the earliest of (a) the Maturity Date, (b) the consummation of a Liquidity Event, (c) the consummation of a
Qualified Financing, and (d) the date on which the maturity of the obligations under this Note has been accelerated by the Holder after the occurrence of an
Event of Default.
 

“Interest Period” means, initially, the period beginning on and including the Issuance Date and ending on and including [●], 20[●] and each
successive period as follows: the period beginning on and including December 31 and ending on and including June 30; and the period beginning on and
including July 1 and ending on and including December 30.
 

“Issuance Date” means the date of this Note, as set forth above.
 

“Letter Agreement” means that certain side letter agreement of even date herewith between the Maker and the Holder.
 

“Liquidity Event” means (a) an initial public offering of the Maker’s equity securities pursuant to an effective registration statement under the
Securities Act or a transaction with a publicly traded special purpose acquisition company intend to have a similar effect, (b) the merger or consolidation of
the Maker with or into another entity (other than a wholly owned subsidiary of the Maker), including, but not limited to, a SPAC Transaction with a pre-
money value of at least $500,000,000, (c) a transaction or a series of related transactions pursuant to which more than 50% of the Maker’s equity securities
come to be owned by an unrelated third party (or parties), whether by sale, merger or otherwise, resulting in compensation to the then selling owners of the
Maker, or (d) a sale of all or substantially all of the assets of the Maker.
 

“Maker Debt” means, as of the date of determination, the aggregate amount of all then-outstanding indebtedness of the Maker and its subsidiaries
in excess of $25,000,000, expressly excluding for this purpose any indebtedness underlying the Notes and any other convertible indebtedness of the Maker.
 

“Maturity Date” means December 15, 2023.
 

“Qualified Financing” means a private round of equity financing consummated by the Maker after the date of this Note resulting in aggregate
gross proceeds to the Company of at least $15,000,000.00, excluding any SAFEs or convertible notes.
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“Securities Act” means the Securities Act of 1933, as amended.

 
“SPAC Transaction” means any merger or other corporate transaction in which the Company acquires, is acquired by, or otherwise combines or

consolidates with a special purpose acquisition company that results in the Company, or the company which acquires or mergers with the Company, being
listed on the Nasdaq Stock Market’s National Market, the New York Stock Exchange or another national exchange or marketplace approved by the Board
of Directors of the Company.
 

The following is a statement of the rights of the Holder and the terms and conditions to which this Note is subject and to which the Holder, by
acceptance of this Note, agrees:
 

Section 1.02 Payment. All payments of cash hereunder shall be made in lawful money of the United States of America and in immediately
available funds at the principal office of the Holder, or such other place as the Holder may from time to time designate in writing to the Maker. If any
payment on this Note becomes due on a date that is not a Business Day, such payment shall be made on the next succeeding Business Day and such
extension of time shall be included in computing interest in connection with such payment.
 

Section 1.03 Interest. Interest on this Note shall commence accruing on the Issuance Date and shall be computed on the basis of a 360-day year,
consisting of twelve (12) months of thirty (30) days each, from the actual number of days elapsed and shall be payable in arrears for each Interest Period on
the last day of the applicable Interest Period during the period beginning on the Issuance Date and ending, subject to earlier acceleration, redemption or
conversion, on, and including, the Maturity Date (even if the Maturity Date is not the last day of an Interest Period) (each, an “Interest Date”) with the first
Interest Date being [●]. Interest shall be payable on each Interest Date to the Holder any Affiliate thereof who becomes the Holder, so long as it is the
Holder, in a combination of cash (“Cash Interest”) and by issuance contingent interest notes in the form of Exhibit B-2 to the Purchase Agreement
(“Contingent Interest Notes”), as follows: On each Interest Date, the interest then payable will be paid by means of the issuance to the Holder of Contingent
Interest Notes in original principal amount equal to the interest then due and payable; provided, however, that, solely in order to address any federal, state
or other tax liability that the Holder determines, upon advice of its tax advisers, is actually due and owing by the Holder in connection with such interest
payment, the Holder may elect, by notifying the Maker of such election at least forty-five (45) days prior to the applicable Interest Date, to have a portion
of such interest payment, up to 25% thereof, paid as Cash Interest, with the remainder to be paid by means of the issuance of Contingent Interest Notes.
Prior to the payment of interest on an Interest Date, interest on this Note shall accrue at the Interest Rate and be payable by cash. For any holder of this
Note other than the Holder, interest shall be payable on each Interest Date to such holder by issuance of Contingent Interest Notes in an original principal
amount equal to the interest then due and payable.
 

Section 1.04 Prepayment. The Maker may not prepay this Note in whole or in part without the prior written consent of the Holder.
 

Section 1.05 Security Interest and Guaranties. Payment of this Note is secured by a security interest in certain property of the Maker pursuant
to that certain Pledge and Security Agreement dated as of [●] and is guaranteed by the Guaranties contemplated by the Purchase Agreement.
 

Section 1.06 Subordination. All claims of the Holder to principal, interest, costs, expenses and any other amounts at any time owed under this
Note, or under any guaranty of this Note made by the Maker or any of its subsidiaries or affiliates, are subordinated in the manner and to the extent set forth
in the Purchase Agreement.
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Section 1.07 Notes Pari Passu; Application of Payments. Each of the Notes issued pursuant to the Purchase Agreement shall rank equally

without preference or priority of any kind over one another, and all payments and recoveries payable on account of principal and interest on the Notes shall
be paid and applied ratably and proportionately on the Balances of all outstanding Notes on the basis of the Balances outstanding on each Note. Subject to
the foregoing provisions, all payments will be applied first to the repayment of accrued interest until all then outstanding accrued interest has been paid in
full, and then to the repayment of principal until all principal has been paid in full. After all applications of such payments have been made as provided in
this Section 1.07, the remaining amount of such payments that are, in either case, in excess of the aggregate Balance of all outstanding Notes shall be
returned to the Maker.
 

Section 1.08 New Note. (a) Upon receipt of evidence reasonably satisfactory to the Maker of the loss, theft, destruction or mutilation of this Note,
the Maker will issue a new note, of like tenor and amount and dated the date to which interest has been paid, in lieu of such lost, stolen, destroyed or
mutilated Note, and in such event the Holder agrees to indemnify and hold harmless the Maker in respect of any such lost, stolen, destroyed or mutilated
Note.
 

(b) Upon the Holder’s election to convert or be repaid less than the full amount of this Note, the Maker will issue and deliver to the
Holder, at the Maker’s expense, a new note or notes of like tenor, in the name of the Holder or as the Holder may direct, for the reduced principal amount
then payable under this Note.
 

Section 1.09 Conversion of Note.
 

(a) Conversion. The Balance shall be due and payable in cash on the Deemed Maturity Date; provided, however, that if the Holder
provides written notice to the Maker (i) at least ninety (90) days prior to the Deemed Maturity Date, if the Deemed Maturity Date is the Maturity Date, or
(ii) in accordance with the requirements of Section 1.09(b) below, if the Deemed Maturity Date is the date of the consummation of a Liquidity Event or a
Qualified Financing (each a “Conversion Event”), in such event, indicating the Holder’s election to have all or any portion of the then-outstanding principal
amount (if the Deemed Maturity Date is the Maturity Date) or Balance (if the Deemed Maturity Date is the date of the consummation of a Conversion
Event) hereunder converted as of the Deemed Maturity Date into a number of Conversion Shares equal to the result of dividing (x) such portion of the then-
outstanding principle amount or Balance that the Holder elects to be converted in accordance the foregoing, by (y) the Conversion of Capital Price (such
right to convert, the “Conversion Right”), then only that portion of the outstanding Balance that the Holder has not elected to be converted into Conversion
Shares shall be repaid in cash on the Deemed Maturity Date, and the remainder shall be converted as of the Deemed Maturity Date into Conversion Shares.
 

(b) Conversion Event. In the event that the Maker executes a bona fide term sheet, letter of intent, memorandum of understanding or
similar summary of terms contemplating a Conversion Event or otherwise agrees in principle to the terms regarding a Conversion Event, the Maker shall
promptly, and in any event within five (5) Business Days, provide written notice to the Holder of such proposed Conversion Event, which notice shall
include a copy of the applicable term sheet or similar document or, if the terms thereof have not been reduced to writing, a summary of the applicable terms
of such Conversion Event (the “Term Sheet Notice”). The Holder may elect, at its sole discretion, to exercise the Conversion Right, effective immediately
prior to the closing of such Conversion Event, by providing written notice to the Maker of its intention to convert all or a portion of the Balance into
Conversion Shares, and by delivering this Note to the Company to be held in trust by the Company until the consummation of such proposed Conversion
Event, within fifteen (15) days of its receipt of the Term Sheet Notice. Upon such election to so convert, the Contingent Interest Notes will also be subject
to conversion upon the same terms as set forth herein. In the event that the proposed Conversion Event contemplated by the Term Sheet Notice is not
consummated substantially on the terms set forth in the Term Sheet Notice within one hundred and twenty (120) days after the date of the Term Sheet
Notice, the Maker will be obligated to return this Note to the Holder and repeat the notice process set forth in this Section 1.09(b) prior to consummating
any Conversion Event. During the period of time between the date of the Term Sheet Notice and the date of the consummation of the Conversion Event, the
Maker will, on a timely and regular basis, keep the Holder reasonably apprised of the status of the anticipated Conversion Event and fully apprised of any
material changes to the material terms thereof. If, during such period of time, the terms of the proposed Conversion Event are revised in such a manner so
as to diverge in any material respect from those set forth in the Term Sheet Notice, the Maker will promptly, and in any event within five (5) Business
Days, notify the Holder of such revised terms, and the Holder will have ten (10) Business Days following its receipt of such notice to change its applicable
election regarding the Conversion Right.
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(c) Financing Agreements. In the event that this Note is converted into Conversion Shares, the Holder acknowledges that the Maker may

require the Holder to execute and deliver certain agreements relating to the purchase, sale or offering of the Conversion Shares, as well as rights of first
refusal and co-sale, rights of first offer, voting rights and/or market stand-off agreements, if any, relating to such securities or required by other agreements
of the Maker (collectively, the “Financing Agreements”), including, but not limited to, the Voting Agreement, Investors’ Rights Agreement and the Right of
First Refusal and Co-Sale Agreement entered into in connection with Maker’s offering of Series A Preferred Stock, or successor agreements thereto, all as
applicable. The Holder agrees to execute and deliver all of the Financing Agreements reasonably requested by the Maker to the extent the terms of same are
reasonable and customary, and at least as favorable to the Holder as to any other investor that is a party thereto and with an investment in the Maker of a
similar amount (but in any event, at least $5,000,000).
 

Section 1.10 [Reserved].
 

Section 1.11 Events of Default. Upon (i) an Event of Default, as set forth below, and (ii) receipt of a written election submitted by the Holder
requesting repayment pursuant to an Event of Default, the Balance shall become due and payable within three (3) Business Days of the Maker’s receipt of
such written election; provided that, solely with regard to an Event of Default under clause (a) or (d) below, such Event of Default has not been cured prior
to the third (3rd) Business Day after the Maker’s receipt of such written election. The occurrence of any of the following shall constitute an “Event of
Default” hereunder:
 

(a) the failure of the Maker to pay any of the principal, interest or any other amounts payable under this Note when due and payable;
 

(b) the failure of the Maker or any subsidiary of the Maker to observe or perform in any material respect any obligation or covenant to be
observed or performed by the Maker or any subsidiary of the Maker under the Purchase Agreement, this Note or the Pledge and Security
Agreement within five (5) Business Days after receiving written notice from the Holder to perform or observe such obligation;

 
(c) the entry of a material judgment, individually or in the aggregate, that could reasonably be expected to have a Material Adverse Effect

that is not discharged by the Maker or such subsidiary within five (5) Business Days of the entry of such material judgment;
 

(d) the Maker or any subsidiary of the Maker is in default or otherwise fails to perform its obligations under any agreement to which the
Maker or any subsidiary of the Maker is a party resulting in the right of the other party or parties thereto, whether or not exercised, to accelerate
the maturity of indebtedness thereunder;

 
(e) the Maker files any petition or action for relief under any bankruptcy, reorganization, insolvency or moratorium law or any other law

for the relief of, or relating to, debtors, now or hereafter in effect, or seeks the appointment of a custodian, receiver, trustee (or other similar
official) of the Maker or all or any substantial portion of the Maker’s assets, or makes any assignment for the benefit of creditors or takes any
action in furtherance of any of the foregoing, or fails to generally pay its debts as they become due; or
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(f) an involuntary petition is filed, or any proceeding or case is commenced, against the Maker (unless such proceeding or case is

dismissed or discharged within sixty (60) days of the filing or commencement thereof) under any bankruptcy, reorganization, arrangement,
insolvency, adjustment of debt, liquidation or moratorium statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for the
benefit of creditors (or other similar official) is applied or appointed for the Maker or to take possession, custody or control of any property of the
Maker, or an order for relief is entered against the Maker in any of the foregoing.

 
Upon the occurrence of an Event of Default and for so long as an Event of Default shall be continuing, and without constituting a waiver of any such Event
of Default, interest under this Note shall accrue at an annual rate equal to the lower of (i) thirteen percent (13.0%) and (ii) the highest rate of interest
allowable under law.
 

Section 1.12 Negative Covenants. For so long as this Note is outstanding, consent of the Holder shall be required for the Maker to do any of the
acts set forth in Article 6 of the Purchase Agreement.
 

Section 1.13 No Liability. The Holder agrees that no director, officer or stockholder of the Maker shall have any personal liability for the
repayment of this Note.
 

Section 1.14 No Rights as a Stockholder. Until the conversion of all or any portion of this Note, the Holder shall not have or exercise any rights
by virtue hereof as a holder of capital stock of the Maker.
 

Section 1.15 Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of New York, without
reference to principles of conflict of laws or choice of laws.
 

Section 1.16 Collection Expenses. The Maker agrees, subject only to any limitation imposed by applicable law, to pay all expenses, including
reasonable attorneys’ fees, incurred by the holder of this Note in endeavoring to enforce its rights and/or collect any amounts payable hereunder which are
not paid when due.
 

Section 1.17 Amendment. No failure or delay by the Holder in exercising any right or power hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any
other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Holder hereunder are cumulative and are not
exclusive of any rights or remedies that he, she or it would otherwise have. No waiver of any provision of this Note shall in any event be effective unless
the same shall be permitted by this Section 1.17, and then such waiver shall be effective only in the specific instance and for the purpose for which given.
This Note may be amended, and the observance of any term hereof may be waived (either retroactively or prospectively), with (and only with) the written
consent of the Maker and the Holder. No amendment or waiver of this Note will extend to or affect any obligation, covenant, agreement, or Event of
Default not expressly amended or waived or thereby impair any right consequent thereon.
 

Section 1.18 Waiver. The Maker hereby waives presentment, protest, demand for payment, notice of dishonor, and any and all other notices or
demands in connection with the delivery, acceptance, performance, default, or enforcement of this Note.
 

Section 1.19 Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any
other provision.
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Section 1.20 Notices. Any notice required or permitted hereunder shall be given in writing and shall be conclusively deemed effectively given

upon personal delivery or delivery by courier, upon confirmation of receipt when sent by electronic mail, or four (4) Business Days after deposit in the
United States mail, by registered or certified mail, postage prepaid, addressed (i) if to the Maker, as set forth below the Maker’s name on the signature page
of this Note, and (ii) if to the Holder, at the Holder’s address as set forth below the Holder’s name on the signature page of this Note, or at such other
address as the Maker or the Holder may designate by advance written notice delivered in accordance with the provisions of this Section 1.20 to the other
party hereto.
 

Section 1.21 Headings; Interpretation. In this Note, (i) the meaning of defined terms shall be equally applicable to both the singular and plural
forms of the terms defined; (ii) the captions and headings are used only for convenience and are not to be considered in construing or interpreting this Note,
and (iii) the words “including,” “includes” and “include” shall be deemed to be followed by the words “without limitation”. All references in this Note, if
any, to sections, paragraphs, exhibits and schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and exhibits and schedules
attached hereto, all of which exhibits and schedules are incorporated herein by this reference.
 

Section 1.22 Counterparts; Facsimile Signatures. This Note may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Note by signing any
such counterpart. This Note may be executed and delivered by facsimile, or by e-mail in portable document format (.pdf) and delivery of the signature page
by such method will be deemed to have the same effect as if the original signature had been delivered to the other party.
 

Section 1.23 Other Restrictions and Rights. This Note was issued in connection with the Purchase Agreement, the Security Agreement, and the
Letter Agreement. THE HOLDER OF THIS NOTE IS SUBJECT TO CERTAIN RESTRICTIONS AND ENTITLED TO CERTAIN RIGHTS AND
PRIVILEGES AS SET FORTH IN THE PURCHASE AGREEMENT, THE SECURITY AGREEMENT, AND THE LETTER AGREEMENT.
 

Section 1.24 Transferability. This Note (or any portion hereof) may be offered, sold, assigned or transferred by the Holder without the consent of
the Maker only pursuant to the registration of this Note under the Securities Act and registration or qualification under applicable state securities laws, or
an opinion of counsel reasonably satisfactory to the Maker and/or its counsel that such registration or qualification is not required, to any Affiliate of the
Holder who is not a Company Competitor. If a portion of this Note is transferred, then (x) all holders of any portion of this Note shall, collectively, be
deemed to be the “Holder” hereunder, (y) any obligations of the “Holder” hereunder shall be deemed to be several and not joint, and (z) any item hereunder
requiring the consent, action or approval of the “Holder” shall require the consent, action or approval of the holders of at least a majority of the outstanding
amounts under this Note. If this Note (or any portion hereof) is to be transferred, the Holder shall surrender this Note to the Maker, whereupon the Maker
will forthwith issue and deliver upon the order of the Holder a new Note, registered as the Holder may request, representing the outstanding Principal
(together with any other amounts owed under this Note) being transferred by the Holder and, if less than the entire outstanding Principal is being
transferred, a new Note to the Holder representing the outstanding Principal not being transferred. Whenever the Maker is required to issue a new Note
pursuant to the terms of this Note, such new Note (i) shall be of like tenor with this Note, (ii) shall represent, as indicated on the face of such new Note, the
principal remaining outstanding (or in the case of a new Note, the principal designated by the Holder which, when added to the principal represented by the
other new Notes issued in connection with such issuance, does not exceed the principal remaining outstanding under this Note immediately prior to such
issuance of new Notes), (iii) shall have an issuance date, as indicated on the face of such new Note, which is the same as the issuance date of this Note, (iv)
shall have the same rights and conditions as this Note, and (v) shall represent accrued and unpaid interest of this Note, and other non-principal amounts,
from the issuance date.
 

Section 1.25 Entire Agreement. This Note, together with the Purchase Agreement, the Security Agreement, the Letter Agreement and each of the
exhibits and schedules thereto, constitute the full and entire understanding and agreement between the parties with regard to the subject matter hereof and
thereof.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Secured Convertible Promissory Note as of the date first above written.

 
COMPANY:  
   
FAZE CLAN INC.  
  
By:          
Name:   
Title:   
 
Address: 1800 N. Highland Ave., Suite 600  
 Los Angeles, CA 90028  
 Attention:  
 

[Signature Page to Secured Convertible Note Purchase Agreement]
 

 



 

 
Acknowledged and agreed by Holder:
 
HOLDER:  
   
B. Riley Principal Commercial Capital, LLC  
  
By:      
Name:   
Title:   
   
Address:   
   
Attention:   
 

Signature Page to Secured Convertible Promissory Note
 

 



 

 
EXHIBIT E

 
Form of Term Note

 
[See attached]
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Exhibit E

 
FAZE CLAN INC.

 
TERM PROMISSORY NOTE

 
$[●] [Date]
  
 New York, NY
 
Subject to the terms and conditions of this term note (this “Note”), for value received, Faze Clan Inc., a Delaware corporation (the “Maker”), hereby
promises to pay to B. Riley Principal Commercial Capital, LLC, a Delaware limited liability company (the “Holder”), the principal sum of [●] ($[●]),
together with interest thereon (as set forth below), accruing on and from the date hereof until the entire Balance (as defined below) is paid, at an annual rate
equal to seven percent (7.0%), compounded quarterly (the “Interest Rate”). For purposes of this Note, “Balance” means, at the applicable time, the sum of
all then outstanding principal and accrued but unpaid interest under this Note.
 
This Note is issued by the Maker pursuant to that certain Bridge Loan Agreement, dated as of [●], 2022 (the “Loan Agreement”), entered into by and
between the Maker and the Holder, and is subject to, and the Maker and the Holder shall be bound by, all the terms, conditions and provisions of the Loan
Agreement. Capitalized terms used herein but not defined herein shall have the respective meanings ascribed to them in the Loan Agreement.
 

Section 1. Payment. All payments of cash hereunder shall be made in lawful money of the United States of America and in immediately available
funds at the principal office of the Holder, or such other place as the Holder may from time to time designate in writing to the Maker. If any payment on
this Note becomes due on a date that is not a Business Day, such payment shall be made on the next succeeding Business Day and such extension of time
shall be included in computing interest in connection with such payment.
 

Section 2. Interest. Interest on this Note shall commence accruing on the date of funding of the Term Loan(s) evidenced hereby and shall be
computed on the basis of a year, consisting of 365 or 366 days, as applicable, for the actual number of days elapsed and shall be payable in kind on each
quarterly payment date (each, an “Interest Date”) with the first Interest Date being [●] and, subject to earlier acceleration, redemption or conversion, in
cash on the Maturity Date.
 

Section 3. Prepayment. The Maker may prepay this Note in whole or in part at any time and from time to time, without penalty.
 

Section 4. Security Interest. Payment of this Note is secured by a security interest in certain property of the Maker pursuant to that certain Pledge
and Security Agreement dated as of [●], 2022.
 

Section 5. New Note. Upon receipt of evidence reasonably satisfactory to the Maker of the loss, theft, destruction or mutilation of this Note, the
Maker will issue a new note, of like tenor and amount and dated the date to which interest has been paid, in lieu of such lost, stolen, destroyed or mutilated
Note, and in such event the Holder agrees to indemnify and hold harmless the Maker in respect of any such lost, stolen, destroyed or mutilated Note.
 

 



 

 
Section 6. Miscellaneous.

 
(a) No Liability. The Holder agrees that no director, officer or stockholder of the Maker shall have any personal liability for the

repayment of this Note.
 

(b) Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of New York, without
reference to principles of conflict of laws or choice of laws.
 

(c) Collection Expenses. The Maker agrees, subject only to any limitation imposed by applicable law, to pay all expenses, including
reasonable attorneys’ fees, incurred by the holder of this Note in endeavoring to enforce its rights and/or collect any amounts payable hereunder which are
not paid when due.
 

(d) Amendment. No failure or delay by the Holder in exercising any right or power hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any
other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Holder hereunder are cumulative and are not
exclusive of any rights or remedies that he, she or it would otherwise have. No waiver of any provision of this Note shall in any event be effective unless
the same shall be permitted by this Section 9(d), and then such waiver shall be effective only in the specific instance and for the purpose for which given.
This Note may be amended, and the observance of any term hereof may be waived (either retroactively or prospectively), with (and only with) the written
consent of the Maker and the Holder. No amendment or waiver of this Note will extend to or affect any obligation, covenant, agreement, or Event of
Default not expressly amended or waived or thereby impair any right consequent thereon.
 

(e) Waiver. The Maker hereby waives presentment, protest, demand for payment, notice of dishonor, and any and all other notices or
demands in connection with the delivery, acceptance, performance, default, or enforcement of this Note.
 

(f) Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any
other provision.
 

(g) Notices. Any notice required or permitted hereunder shall be given in writing and shall be conclusively deemed effectively given
upon personal delivery or delivery by courier, or four (4)  Business Days after deposit in the United States mail, by registered or certified mail, postage
prepaid, addressed (i) if to the Maker, as set forth below the Maker’s name on the signature page of this Note, and (ii) if to the Holder, at the Holder’s
address as set forth below the Holder’s name on the signature page of this Note, or at such other address as the Maker or the Holder may designate by
advance written notice delivered in accordance with the provisions of this Section 9(g) to the other party hereto.
 

(h) Headings; Interpretation. In this Note, (i) the meaning of defined terms shall be equally applicable to both the singular and plural
forms of the terms defined; (ii) the captions and headings are used only for convenience and are not to be considered in construing or interpreting this Note,
and (iii) the words “including,” “includes” and “include” shall be deemed to be followed by the words “without limitation”. All references in this Note, if
any, to sections, paragraphs, exhibits and schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and exhibits and schedules
attached hereto, all of which exhibits and schedules are incorporated herein by this reference.
 

(i) Counterparts; Facsimile Signatures. This Note may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Note by signing any
such counterpart. This Note may be executed and delivered by facsimile, or by e-mail in portable document format (.pdf) and delivery of the signature page
by such method will be deemed to have the same effect as if the original signature had been delivered to the other party.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Secured Convertible Note Purchase Agreement as of the Effective Date.

 
COMPANY:  
   
FAZE CLAN INC.  
  
By:           
Name:   
Title:   
 
Address: 1800 N. Highland Ave., Suite 600  

Los Angeles, CA 90028  
 Attention:  
 

[Signature Page to Term Note]
 

 



 

 
Acknowledged and agreed by Holder:
 
HOLDER:  
   
B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC
  
By:               
Name:   
Title:   
   
Address:   
   
Attention:  
 

[Signature Page to Term Note]
 
 
 

 



Exhibit 10.2
 

EXECUTION VERSION
 

FAZE CLAN INC.
 

TERM PROMISSORY NOTE
 
$10,000,000 March 10, 2022

 
New York, NY

 
Subject to the terms and conditions of this term note (this “Note”), for value received, Faze Clan Inc., a Delaware corporation (the “Maker”), hereby
promises to pay to B. Riley Principal Commercial Capital, LLC, a Delaware limited liability company (the “Holder”), the principal sum of Ten Million
($10,000,000), together with interest thereon (as set forth below), accruing on and from the date hereof until the entire Balance (as defined below) is paid,
at an annual rate equal to seven percent (7.0%), compounded quarterly (the “Interest Rate”). For purposes of this Note, “Balance” means, at the applicable
time, the sum of all then outstanding principal and accrued but unpaid interest under this Note.
 
This Note is issued by the Maker pursuant to that certain Bridge Loan Agreement, dated as of March 10, 2022 (the “Loan Agreement”), entered into by and
between the Maker and the Holder, and is subject to, and the Maker and the Holder shall be bound by, all the terms, conditions and provisions of the Loan
Agreement. Capitalized terms used herein but not defined herein shall have the respective meanings ascribed to them in the Loan Agreement.
 

Section 1. Payment. All payments of cash hereunder shall be made in lawful money of the United States of America and in immediately available
funds at the principal office of the Holder, or such other place as the Holder may from time to time designate in writing to the Maker. If any payment on
this Note becomes due on a date that is not a Business Day, such payment shall be made on the next succeeding Business Day and such extension of time
shall be included in computing interest in connection with such payment.
 

Section 2. Interest. Interest on this Note shall commence accruing on the date of funding of the Term Loan(s) evidenced hereby and shall be
computed on the basis of a year, consisting of 365 or 366 days, as applicable, for the actual number of days elapsed and shall be payable in kind on each
quarterly payment date (each, an “Interest Date”) with the first Interest Date being March 31, 2022 and, subject to earlier acceleration, redemption or
conversion, in cash on the Maturity Date.
 

Section 3. Prepayment. The Maker may prepay this Note in whole or in part at any time and from time to time, without penalty.
 

Section 4. Security Interest. Payment of this Note is secured by a security interest in certain property of the Maker pursuant to that certain Pledge
and Security Agreement dated as of March 10, 2022.
 

Section 5. New Note. Upon receipt of evidence reasonably satisfactory to the Maker of the loss, theft, destruction or mutilation of this Note, the
Maker will issue a new note, of like tenor and amount and dated the date to which interest has been paid, in lieu of such lost, stolen, destroyed or mutilated
Note, and in such event the Holder agrees to indemnify and hold harmless the Maker in respect of any such lost, stolen, destroyed or mutilated Note.
 

 



 

 
Section 6. Miscellaneous.

 
(a) No Liability. The Holder agrees that no director, officer or stockholder of the Maker shall have any personal liability for the

repayment of this Note.
 

(b) Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of New York, without
reference to principles of conflict of laws or choice of laws.
 

(c) Collection Expenses. The Maker agrees, subject only to any limitation imposed by applicable law, to pay all expenses, including
reasonable attorneys’ fees, incurred by the holder of this Note in endeavoring to enforce its rights and/or collect any amounts payable hereunder which are
not paid when due.
 

(d) Amendment. No failure or delay by the Holder in exercising any right or power hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any
other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Holder hereunder are cumulative and are not
exclusive of any rights or remedies that he, she or it would otherwise have. No waiver of any provision of this Note shall in any event be effective unless
the same shall be permitted by this Section 9(d), and then such waiver shall be effective only in the specific instance and for the purpose for which given.
This Note may be amended, and the observance of any term hereof may be waived (either retroactively or prospectively), with (and only with) the written
consent of the Maker and the Holder. No amendment or waiver of this Note will extend to or affect any obligation, covenant, agreement, or Event of
Default not expressly amended or waived or thereby impair any right consequent thereon.
 

(e)  Waiver. The Maker hereby waives presentment, protest, demand for payment, notice of dishonor, and any and all other notices or
demands in connection with the delivery, acceptance, performance, default, or enforcement of this Note.

 
(f) Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any

other provision.
 
(g) Notices. Any notice required or permitted hereunder shall be given in writing and shall be conclusively deemed effectively given upon

personal delivery or delivery by courier, or four (4) Business Days after deposit in the United States mail, by registered or certified mail, postage prepaid,
addressed (i) if to the Maker, as set forth below the Maker’s name on the signature page of this Note, and (ii) if to the Holder, at the Holder’s address as set
forth below the Holder’s name on the signature page of this Note, or at such other address as the Maker or the Holder may designate by advance written
notice delivered in accordance with the provisions of this Section 9(g) to the other party hereto.

 
(h) Headings; Interpretation. In this Note, (i) the meaning of defined terms shall be equally applicable to both the singular and plural

forms of the terms defined; (ii) the captions and headings are used only for convenience and are not to be considered in construing or interpreting this Note,
and (iii) the words “including,” “includes” and “include” shall be deemed to be followed by the words “without limitation”. All references in this Note, if
any, to sections, paragraphs, exhibits and schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and exhibits and schedules
attached hereto, all of which exhibits and schedules are incorporated herein by this reference.

 
(i) Counterparts; Facsimile Signatures. This Note may be executed in any number of counterparts, each of which shall be deemed an

original, but all of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Note by signing any
such counterpart. This Note may be executed and delivered by facsimile, or by e-mail in portable document format (.pdf) and delivery of the signature page
by such method will be deemed to have the same effect as if the original signature had been delivered to the other party.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Secured Convertible Note Purchase Agreement as of the Effective Date.

 
COMPANY:  
   
FAZE CLAN INC.  
              
By:   
Name:  
Title:  
 
Address: 1800 N. Highland Ave., Suite 600
 Los Angeles, CA 90028
 Attention: Tammy Brandt
 

[Signature Page to Term Note]
 

 



 

 
Acknowledged and agreed by Holder:
 
HOLDER:  
   
B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC
   
By:   
Name: Daniel Shribman  
Title: Chief Information Officer  
 
Address: 11100 Santa Monica Blvd., 8th Floor
 Los Angeles, CA 90025
Address: Mandy Lindly (mlindly@brileyfin.com)
 Paul Choi (pchoi@brileyfin.com)
 

[Signature Page to Term Note]
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PLEDGE AND SECURITY AGREEMENT

 
THIS PLEDGE AND SECURITY AGREEMENT (as amended, restated or otherwise modified from time to time, this “Agreement”) is made as

of March 10, 2022, by and between Faze Clan Inc., a Delaware corporation (the “Company”), and B. Riley Principal Commercial Capital, LLC, a
Delaware limited liability company (the “Secured Party”).
 

RECITALS
 
(A) The Secured Party has advanced funds to the Company in exchange for the issuance to the Secured Party of one or more Term Notes evidencing

the Company’s obligation to repay the Secured Party’s loans of such advanced funds.
 
(B) The parties have agreed that the Company’s obligations under such Term Notes will be secured by the Company’s grant to the Secured Party of a

security interest in and to certain collateral, pursuant to the terms and conditions of this Agreement and the Loan Agreement (as hereinafter
defined).

 
(C) The parties acknowledge and agree that this Agreement is subject to the terms of (i) the Intercreditor Agreement, by and among, the Company, the

Secured Party, CPH Phase II SPV LP and CPH Phase III SPV LP, dated as of the date of this agreement (the “CPH Intercreditor Agreement”) and
(ii) the Intercreditor Agreement, by and among the Company, the Secured Party and Cox Investment Holdings, Inc., dated as of the date of this
agreement (the “Cox Intercreditor Agreement” and, together with the CPH Intercreditor Agreement, the “Intercreditor Agreements”).

 
(D) Capitalized terms not defined herein shall have the meaning set forth for such terms in the Loan Agreement (including by reference to the Term

Notes).
 

Now, therefore, the parties hereby agree as follows.
 

ARTICLE I
 

SECURITY
 

Section 1.01 Grant of Security Interest. As security for payment and performance of all Indebtedness (as defined below) issued under the Loan
Agreement and related Transaction Documents as and when due, the Company hereby pledges and grants to the Secured Party a lien and security interest in
the Collateral (as defined below). For purposes of this Agreement, “Indebtedness” means all loans, advances, debts, liabilities and obligations, howsoever
arising, owed by the Company to the Secured Party or any other lender pursuant to the terms of (i) the Loan Agreement, (ii) this Agreement, and (iii) the
other documents executed in connection with the documents described in the foregoing clauses (i) through (ii), including, without limitation, all interest,
fees, charges, expenses, costs of collection, attorneys’ fees and costs chargeable to and payable by the Company hereunder and thereunder, in each case,
whether direct or indirect, absolute or contingent, due or to become due, and whether or not arising after the commencement of a proceeding under Title 11
of the United States Code (11 U.S.C. Section 101 et seq.), as amended from time to time (including post-petition interest), and whether or not allowed or
allowable as a claim in any such proceeding.
 

Section 1.02 Collateral Defined. As used in this Agreement, the term “Collateral” means, collectively, the assets described in Exhibit A attached
hereto.
 

Section 1.03 Financing Statements. Concurrently with the execution of this Agreement by the parties hereto, the Secured Party is authorized by
the Company (a) to file a UCC-1 financing statement describing the Collateral with the office of the Secretary of State of the Organizational Jurisdiction (as
defined below) and (b) to file a short form version of this Agreement with the United States Patent and Trademark Office listing the Trademarks on
Schedule A attached hereto that have been registered with the United States Patent and Trademark Office. So long as any of the Company’s Indebtedness
has not been fully satisfied, the Company will promptly execute and deliver to the Secured Party such assignments, notices, financing statements or other
documents and papers as the Secured Party may reasonably require from time to time in order to perfect and maintain the security interest in the Collateral
granted to the Secured Party hereby and to give any third party notice of the Secured Party’s interest in the Collateral, and authorizes the Secured Party to
prepare and file any such assignments, notices, financing statements, or other documents and any amendments to or continuances thereof, and to give any
such notice. Upon the full and final discharge of all of the Indebtedness, the Secured Party will promptly, but in no event more than five (5) days thereafter,
execute and deliver such documents as may be reasonably necessary and requested by the Company to release the Collateral from the security interest
granted to the Secured Party in this Agreement, and if the Secured Party has not done so in such time period, the Company is authorized to file a
termination statement of such assignments, notices, financing statements, or other documents on behalf of the Secured Party.
 

 



 

 
Section 1.04 Termination. When all the Indebtedness has been paid in full and discharged (including, without limitation, by means of conversion

into Secured Convertible Promissory Notes), this Agreement, the Term Notes and the security interest granted to the Secured Party under this Agreement
will terminate. Upon such termination, the Secured Party shall execute and deliver to the Company a proper instrument or instruments acknowledging the
satisfaction and termination of this Agreement.
 

Section 1.05 Loan Agreement. This Agreement secures the Company’s obligations under the Bridge Loan Agreement by and between the
Company and the Secured Party, dated as of March 9, 2020 (the “Loan Agreement”), and is subject to the terms thereof.
 

Section 1.06 Definitions. As used in this Agreement:
 

(a) “Capital Stock” shall mean (i) with respect to any Person that is a corporation, any and all shares, interests, participations or other
equivalents (however designated and whether or not voting) of corporate stock, and (ii) with respect to any Person that is not a corporation, any
and all partnership, membership or other equity interests of such Person.

 
(b) “Copyrights” shall mean (i) all copyrights in all works of authorship, and derivative works thereof, fixed in any tangible medium of

expression, including, without limitation, all databases, source code, object code and manuals, whether published or unpublished, whether
statutory or common law, whether in the United States or any other country, and all applications, registrations, renewals, extensions and recordings
relating thereto, in each case in which the Company has any right, title or interest, whether as author, assignee, transferee or otherwise, and all
other rights of the Company pursuant to any Copyright License, (ii) all right, title and interest of the Company in all physical materials embodying
any work with respect to which the Company owns or holds rights in any copyright or Copyright License, and (iii) the right to sue for past, present
and future infringements of any of the foregoing, all rights corresponding thereto throughout the world, and all goodwill associated therewith, all
extensions, continuations and renewals of any of the foregoing, and all proceeds of the foregoing, including licenses, fees, royalties, income,
payments, claims, damages and proceeds of suit.

 
(c) “Copyright License” shall mean (i) any agreement, written or oral, naming the Company as licensor or licensee, granting any right in

or to any Copyright, or (ii) any and all agreements, including, without limitation, assignments and consents, as any such agreements may from
time to time be amended or supplemented, pursuant to which the Company has any direct or beneficial interest in any Copyright, or is a grantor of
rights to any third party with respect to any Copyright, whether as a party to any such agreement or as an assignee of any rights under any such
agreement, excluding, however, non-exclusive computer software licenses.

 
(d) “Excluded Stock” shall mean, collectively, (i) any present or future right, title or interest in the Atlanta Faze team (the “Team”) in the

Call of Duty League (the “League”), including without limitation Capital Stock of Atlanta Faze, LLC, but only for such time and to such extent as
the master agreement(s) between the Team and the League limit, prohibit or otherwise restrict an owner of the Team from pledging, granting a
security interest in, or otherwise encumbering any right, title or interest in the Team (the “Restrictions”). Upon the termination of the Restrictions,
all of Company’s equity interests in the Team shall be deemed Pledged Stock for all intents and purposes and shall no longer be considered
Excluded Stock hereunder; and (ii) all membership interests/units of CTRL Holdings, LLC held by the Company (the “CRTL Interests”).
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(e) “Investment Property” shall mean, collectively, (a) all “investment property” as such term is defined in Section 9-102(a)(49) of the

UCC, and (b) whether or not constituting “investment property” as so defined, all Pledged Stock.
 

(f) “Issuers” shall mean, collectively, each issuer of any Investment Property.
 

(g) “Patents” shall mean (i) all patents and like protections, including patents, design patents and utility models, and all registrations and
recordings thereof, including all applications, improvements, reissues, extensions, divisions, continuations and continuations-in-part thereof, and
the inventions disclosed or claimed therein, including the right to make, sell and/or use the inventions disclosed or claimed therein, in each case in
which the Company has any right, title or interest, (ii) all Patent Licenses, and (iii) the right to sue for past, present and future infringements of any
of the foregoing, all rights corresponding thereto, and all goodwill associated therewith, all extensions, continuations and renewals of any of the
foregoing, and all proceeds of the foregoing, including licenses, fees, royalties, income, payments, claims, damages and proceeds of suit.

 
(h) “Patent Licenses” shall mean all agreements, whether written or oral, providing for the grant by or to the Company of any right to

manufacture, use or sell any invention covered by a Patent, and all rights of the Company under such agreement.
 

(i) “Permitted Liens” shall mean (i) liens in favor of the Secured Party created pursuant to this Agreement, (ii) any liens existing on the
date of this Agreement and set forth on Schedule B attached hereto (so long as the obligations underlying such liens are not increased beyond the
amount outstanding as of the date hereof), (iii) liens for taxes, fees, assessments or other governmental charges or levies, either not delinquent or
being contested in good faith by appropriate proceedings, provided the same have no priority over any of the Secured Party’s security interests,
(iv) liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature arising in the ordinary course of business so long as
such liens have no priority over any of the Secured Party’s security interests, (v) liens to secure payment of workers’ compensation, employment
insurance, old-age pensions, social security and other like obligations incurred in the ordinary course of business (other than liens imposed by the
Employee Retirement Income Security Act of 1974, as amended, and the regulations thereunder), (vi) leases or subleases of real property granted
in the ordinary course of the Company’s business (or, if referring to another Person, in the ordinary course of such Person’s business), and leases,
subleases, non-exclusive licenses or sublicenses of personal property (other than intellectual property) granted in the ordinary course of the
Company’s business (or, if referring to another Person, in the ordinary course of such Person’s business), if the leases, subleases, licenses and
sublicenses do not prohibit granting the Secured Party a security interest therein, (vii) non-exclusive licenses of intellectual property granted to
third parties in the ordinary course of business, and licenses of intellectual property that could not result in a legal transfer of title of the licensed
property that may be exclusive in respects other than territory and that may be exclusive as to territory only as to discrete geographical areas
outside of the United States, (viii) liens in favor of financial institutions arising in connection with the Company’s accounts held at such
institutions, (ix) liens incurred in connection with the extension, renewal or refinancing of the indebtedness secured by liens of the type described
in the foregoing clauses, provided that any extension, renewal or replacement lien shall be limited to the property encumbered by the existing lien
and the principal amount of the indebtedness being extended, renewed or refinanced does not increase, (x) encumbrances and restrictions on
transfer imposed generally on securities by Federal and state securities laws, and (xi) liens on inventory acquired in the ordinary course of
business to secure the purchase price of such inventory, provided that the lien does not cover any property other than the inventory so acquired.
Solely in the case of the CTRL Interests, “Permitted Liens” will also be deemed to include any terms and conditions applicable to the CTRL
Interests or the holders thereof set forth in the operating agreement of CTRL Holdings, LLC, as of the date hereof.
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(j) “Person” shall mean an individual, a corporation, a limited liability company, a partnership, a limited partnership, a limited liability

partnership, an association, a trust or any other entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.

 
(k) “Pledged Stock” shall mean all of the Capital Stock of each Issuer owned by the Company, including, without limitation, the Covered

Subsidiaries (as defined in the Loan Agreement), together with any other shares, stock certificates, options, interests or rights of any nature
whatsoever in respect of the Capital Stock of any Person that may be issued or granted to, or held by, the Company while this Agreement is in
effect, but shall specifically not include any of the Excluded Stock.

 
(l) “Trademarks” shall mean (i) all trademarks, service marks, trade names, corporate names, company names, business names, operating

names, domain names, fictitious business names, trade styles, certification marks, collective marks, call signs, logos, other source of business
identifiers, prints, labels and goods on which any of the foregoing appear or have appeared, designs (including product designs) and general
intangibles of a like nature, anywhere in the world, whether registered or not and whether currently in use or not, all registrations and recordings
thereof and all applications to register the same, whether pending or in preparation for filing, including registrations, recordings and applications
in the United States Patent and Trademark Office or in any office or agency of the United States of America or any State thereof or any foreign
country, (ii) all licenses to any of the foregoing, (iii) all reissues, extensions or renewals of any of the foregoing, (iv) all of the goodwill of the
business connected with the use of, and symbolized by, the items described in the foregoing, and (v) all proceeds, fees, royalties, income or
payments of, and rights associated with, the foregoing, including any claim by any grantor against third parties for past, present or future
infringement or dilution of any of the foregoing, or for any injury to the goodwill associated with the use of any of the foregoing or for breach or
enforcement of any license to any of the foregoing

 
(m) “Trademark Licenses” shall mean all agreements, written or oral, providing for the grant by or to the Company of any right to use

any Trademark.
 

(n) “UCC” means the Delaware Uniform Commercial Code (as amended or supplemented from time to time), provided that, if perfection
or the effect of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code
as in effect in a jurisdiction other than the State of Delaware, “UCC” means the Uniform Commercial Code as in effect from time to time in such
other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.
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ARTICLE II

 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company represents and warrants to the Secured Party that:

 
Section 2.01 Title; No Liens or Claims in Collateral. The Company owns all right, title and interest in and to the Collateral. Except for

Permitted Liens, all of the Collateral is (and until the Term Notes have been paid in full and all the Indebtedness is fully satisfied will be) free and clear of
all liens, security interests, mortgages, claims, rights, encumbrances and restrictions of any kind.
 

Section 2.02 No Bankruptcy. The Company is not subject to any bankruptcy case or insolvency proceedings before any court in any jurisdiction.
In the ninety (90) days preceding the date of this Agreement, the Company has not received any threat in writing from any third party to subject the
Company to any involuntary bankruptcy or insolvency proceeding.
 

Section 2.03 Company’s/Collateral Location; Changes. (a) The name of the Company set forth on the first page hereof is the true and correct
legal name of the Company as set forth on the annual report of the Company filed with governmental authorities of the jurisdiction under whose laws the
Company is organized (the “Organizational Jurisdiction”), and the Company has not done business as or used any other name within the five (5) year
period preceding the date of this Agreement, other than Faze Clan Inc. and FaZe Clan LLC. The Company’s Organizational Jurisdiction and the
organizational number, if any, assigned to the Company by the Organizational Jurisdiction is as follows: State of Delaware (6034764).
 

(b) The address of the Company’s office and the place where its business records are kept is as follows: 1800 North Highland Avenue, 6th

Floor, Los Angeles, CA 90028. The address(es) of all locations of Collateral in the United States are set forth on Schedule C attached hereto.
 

Section 2.04 Organization; Good Standing. The Company is duly incorporated, validly existing and in good standing under the laws of the
Organizational Jurisdiction and duly qualified and in good standing in every other jurisdiction in which the nature of its business or properties requires such
qualification, except to the extent the failure to so qualify would not have a Material Adverse Effect.
 

Section 2.05 Authorization of Agreement; Consents; No Conflicts. The execution, delivery and performance of this Agreement has been duly
authorized by all necessary action on the part of the Company, and does not and will not, and the validity of the security interest created by this Agreement
does not: (i) require any consent or approval of the stockholders or lenders of the Company except such as have been obtained; (ii) contravene the terms of
the Company’s certificate of incorporation (as amended), bylaws, or other organizational papers of the Company; (iii) violate any applicable law, rule or
regulation of any governmental agency; (iv) contravene any provision of any agreement, instrument, order or undertaking binding on the Company or by
which any of its properties are bound or affected; (v) other than as contemplated hereby, result in or require the imposition of any lien on any of the
properties of the Company; or (vi) other than filings required by the UCC and the United States Copyright Act and United States Patent and Trademark
Act, require the approval or consent of, or filing or registration with, any governmental or other agency or authority, or any other Person.
 

Section 2.06 Pledged Stock. (a) Schedule E attached hereto sets forth all the issued and outstanding shares of all classes of the Capital Stock of
each Issuer owned by the Company. The shares of Pledged Stock pledged by the Company hereunder constitute all the issued and outstanding shares of all
classes of the Capital Stock of each Issuer owned by the Company, other than the Excluded Stock to the extent and only so long as the Restrictions are in
effect.
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(b) All of the Pledged Stock has been duly authorized, validly issued and is fully paid and non-assessable.

 
(c) The Company is the sole record and beneficial owner of, and has good and valid title to, the Investment Property pledged by it

hereunder, prior to all other Liens on such Collateral except for Permitted Liens.
 

(d) The Company is not and will not become a party to or otherwise be bound by any agreement (except the Transaction Documents),
including any shareholder agreement, limited partnership agreement or limited liability company operating agreement, which restricts in any manner the
rights of any present or future holder of any Pledged Stock with respect thereto or restricts the right of the Secured Party to foreclose upon any such
Pledged Stock. None of such Pledged Stock is subject to any option, right of first refusal, call, purchase or similar right of any Person.
 

(e) Notwithstanding anything to the contrary herein, the Company may merge one or more of the Issuers into the Company, or may
dissolve one or more of the Issuers (in either event, an “Absorption”), without the prior consent of the Secured Party, so long as the result of the Absorption
is that immediately after the Absorption the Company owns all of the assets owned by the Issuer immediately before the Absorption.
 

ARTICLE III
 

COVENANTS OF THE COMPANY
 

So long as any of the Company’s Indebtedness to the Secured Party has not been fully satisfied, the Company covenants and agrees with the
Secured Party that:
 

Section 3.01 Condition of Collateral. The Company will maintain the Collateral in good condition and repair, ordinary wear and tear excepted.
 

Section 3.02 Taxes. The Company will pay all taxes due and owing by the Company at such time as they become due, subject to permitted
extensions, provided that the Company need not make any payment if the amount or validity of such payment is contested in good faith by appropriate
proceedings and is reserved against (to the extent required by generally accepted accounting principles) by the Company.
 

Section 3.03 Insurance. To the extent practicable, the Company will maintain fire and casualty insurance sufficient in amount (subject to
reasonable deductibles) to allow it to replace any of the Collateral that might be damaged or destroyed as ordinarily insured against by other owners in
similar businesses conducted in the locations where the Company’s business is conducted on the date hereof.
 

Section 3.04 Sale of Collateral. The Company will not, without the prior written consent of the Secured Party, sell, lease, assign, transfer or
otherwise dispose of the Collateral, any part thereof or any interest therein, or any of the Company’s rights therein, to any Person, other than the Secured
Party, except
(i)  in a Liquidity Event (as defined in the Secured Convertible Promissory Notes), (ii) in the ordinary course of the Company’s business, (iii) for Permitted
Liens, or (iv) in the case of CTRL Interests, dispositions of the CTRL Interests back to CTRL Holdings, LLC.
 

Section 3.05 Other Liens. Except for Permitted Liens, the Company will keep the Collateral free and clear of all liens, security interests,
mortgages, claims, rights, encumbrances and restrictions of any kind. The Company shall defend its title to, and the Secured Party’s interest in, the
Collateral against all claims and take any action necessary to remove any liens other than those permitted hereunder and defend the right, title and interest
of the Secured Party in and to any of the Company’s rights in the Collateral.
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Section 3.06 Name Change. The Company will not change its name, Organizational Jurisdiction, or chief executive office or place where its

business records are kept, or move any Collateral to a location outside the United States, or merge into or consolidate with any other Person, unless the
Company shall have given the Secured Party at least thirty (30) days’ prior written notice thereof and shall have delivered to the Secured Party such
documentation as may be necessary or required by the Secured Party to ensure the continued perfection and priority of the security interests granted by this
Agreement.
 

Section 3.07 Further Assurances. Upon the written request of the Secured Party, and at the sole expense of the Company, the Company will
promptly execute and deliver such further instruments and documents and take such further actions as the Secured Party may reasonably deem desirable to
secure, protect, perfect or enforce the security interest created hereunder or otherwise to obtain the full benefits of this Agreement and of the rights and
powers herein granted.
 

Section 3.08 Pledged Stock. (a) Subject to the Intercreditor Agreement, if the Company shall become entitled to receive or shall receive any
certificate in respect of any Pledged Stock (including any certificate representing a stock dividend or a distribution in connection with any reclassification,
increase or reduction of capital or any certificate issued in connection with any reorganization of such Pledged Stock), option or rights in respect of any
Pledged Stock, whether in addition to, in substitution of, as a conversion of, or in exchange for, any shares of the Pledged Stock, or otherwise in respect
thereof, the Company shall accept and hold the same for the benefit of the Secured Party and, within five (5) Business Days of such receipt, deliver the
same forthwith to the Secured Party in the exact form received, duly endorsed by the Company to the Secured Party, if required, together with an undated
stock transfer power covering such certificate duly executed in blank by the Company and otherwise in form and substance reasonably satisfactory to the
Secured Party to be held by the Secured Party as additional Collateral under this Agreement.
 

(b) The Company shall cause each Issuer to comply with the terms of this Agreement, such that (i) such Issuer will be bound by the terms
of this Agreement relating to the Investment Property issued by it and will comply with such terms insofar as such terms are applicable to it and (ii) the
terms of Section IV below shall apply to it, mutatis mutandis, with respect to all actions that may be required of it pursuant to said Section IV with respect
to the Investment Property issued by it.
 

(c) Subject to the Intercreditor Agreement, during the continuance of an Event of Default, the Secured Party shall have the right, at any
time in its discretion and without notice to the Company, to (i) transfer to or register in its name or in the name of its nominees any Pledged Stock, and (ii) 
exchange any certificate or instrument representing or evidencing any Pledged Stock for certificates or instruments of smaller or larger denominations.
 

Section 3.09 Notices and Reports Pertaining to Collateral. The Company will, with respect to the Collateral:
 

(a) promptly furnish to the Secured Party, from time to time upon request, reasonable reports in form and detail reasonably satisfactory to
the Secured Party, provided, however, that the Company will only be required to include information in such reports which it already possesses or
controls (and the Company will not be required to conduct outside research or data collection efforts) and which will not take a material amount of
time to collect, consolidate or organize; and

 
(b) promptly notify the Secured Party of any Lien asserted against the Collateral, including any attachment, levy, execution or other legal

process levied against any of the Collateral, other than Permitted Liens, and of any information received by the Company relating to the Collateral,
the account debtors, or other Persons obligated in connection therewith, that may materially adversely affect the value of the Collateral or the
rights and remedies of the Secured Party with respect thereto.

 

7



 

 
Section 3.10 Copyrights, Patents and Trademarks. (a) Representations and Warranties. Schedule A attached hereto lists all Copyrights,

Copyright Licenses, Patents, Patent Licenses, Trademarks and Trademark Licenses owned by the Company in its own name as of the date hereof which are
required for the conduct of the Company’s business. To the best of the Company’s knowledge, each such Copyright, Patent and Trademark listed on
Schedule A attached hereto is valid, subsisting, unexpired, and enforceable and has not been abandoned. None of such Copyrights, Patents and Trademarks,
other than the Excluded Collateral (as hereinafter defined), is the subject of any licensing or franchise agreement other than a license or franchise
agreement entered into by the Company in the ordinary course of its business. To the Company’s knowledge, except as disclosed on Schedule D attached
hereto, no holding, decision or judgment has been rendered by any governmental authority which would limit, cancel or question the validity of any such
Copyright, Patent or Trademark. To the Company’s knowledge, except as disclosed on Schedule D attached hereto, no action or proceeding is pending (a)
seeking to limit, cancel or question the validity of any such Copyright, Patent or Trademark, or (b) which, if adversely determined, would have a material
adverse effect on the value of any such Copyright, Patent or Trademark.
 

(b) Covenants. Except where failure to perform any of the following actions could not reasonably be expected to have a Material Adverse
Effect:
 

(i) The Company (either itself or through licensees) will (i) continue to use each Trademark on each and every trademark class
of goods applicable to its current line as reflected in its current catalogs, brochures and price lists in order to maintain such Trademark in
full force free from any claim of abandonment for non-use unless the Company, in its Permitted Discretion (as defined below),
determines that the continued use of such Trademark is no longer in the Company’s interests, (ii) maintain as in the past the quality of
products and services offered under such Trademark, (iii) employ such Trademark with the appropriate notice of registration, (iv) not
adopt or use any mark which is confusingly similar or a colorable imitation of such Trademark unless the Secured Party shall obtain a
perfected security interest in such mark pursuant to this Agreement, and (v) not (and not permit any licensee or sublicensee thereof to) do
any act or knowingly omit to do any act whereby any Trademark may become invalidated, provided, however, nothing in this Section
3.10(b) shall require the Company to maintain the use of any Trademark, or manufacture or offer any product related thereto, if the
Company determines, in its Permitted Discretion, that it is no longer in the Company’s interests to do so. “Permitted Discretion” means a
determination made in good faith and in the exercise of commercially reasonable business judgment.

 
(ii) The Company will not do any act, or omit to do any act, whereby any Patent may become abandoned or dedicated;

 
(iii) The Company (either itself or through licensees) will, for each work covered by a material Copyright, continue to publish,

reproduce, display, adopt and distribute the work with appropriate copyright notice as necessary and sufficient to establish and preserve
the Company’s material rights under all applicable copyright laws;

 
(iv) The Company will notify the Secured Party immediately if it knows, or has reason to know, that any Patent, Trademark or

Copyright or any application or registration relating to any thereof, may become abandoned or lost, or of any adverse determination or
development (including, without limitation, the institution of, or any such determination or development in, any proceeding in the United
States Patent and Trademark Office, the United States Copyright Office or any court or tribunal or similar office in any country)
regarding the Company’s ownership of any Patent, Trademark or Copyright or its right to register the same or to keep and maintain the
same;

 
(v) Whenever the Company, either by itself or through any agent, employee, licensee or designee, shall file (i) an application for

the registration of any Patent or Trademark with the United States Patent and Trademark Office or any similar office or agency in any
other country or any political subdivision thereof, or (ii) an application for registration of any Copyright with the United States Copyright
Office or any similar office or agency in any other country or any political subdivision thereof, the Company shall report such filing to
the Secured Party within five (5) Business Days after the last day of the fiscal quarter in which such filing occurs;
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(vi) The Company shall from time to time execute and deliver any and all agreements, instruments, documents, and papers as the

Secured Party may reasonably request to evidence the Secured Party’s security in any Patent, Trademark or Copyright, other than
Excluded Collateral, and the goodwill and general intangibles of the Company relating thereto or represented thereby, and the Company
hereby constitutes the Secured Party its attorney-in-fact to execute and file all such writings and/or counterparts of this Agreement for the
foregoing purposes, all acts of such attorney being hereby ratified and confirmed, such power, being coupled with an interest, is
irrevocable until the Indebtedness is paid in full; and

 
(vii) In the event that the Company, in its sound reasonable judgement, determines that any Patent, Trademark or Copyright of

the Company included in the Collateral is infringed, misappropriated or diluted by a third party, the Company shall promptly notify the
Secured Party after it learns thereof and, at the Company’s sole expense, shall, unless the Company shall determine, in its Permitted
Discretion, that such Patent, Trademark or Copyright is not of material value to the Company, promptly take appropriate remedial action,
including, but not limited to, filing suit for infringement, misappropriation or dilution and seeking, where appropriate injunctive relief
where appropriate and to recover any and all damages for such infringement, misappropriation or dilution, or take such other actions as
the Company shall reasonably deem appropriate under the circumstances to protect such Patent, Trademark or Copyright.

 
Section 3.11 Excluded Stock. The Company has been, and is currently, negotiating the Restrictions, with a goal to have them removed from the

Excluded Stock, or reduced; however, the Secured Party acknowledges that such removal or reduction may not occur or may require disclosure of the terms
of the Company’s transactions with the Secured Party or information about the Secured Party itself, which the Company cannot share without the Secured
Party’s consent and cooperation.
 

ARTICLE IV
 

RIGHTS AND REMEDIES UPON EVENT OF DEFAULT.
 

Section 4.01 General Remedies. In the event of an occurrence of any Event of Default under the Loan Agreement (as that term is defined in the
Loan Agreement), including, without limitation, any Event of Default under the Loan Agreement arising from or in respect of the Company’s failure to
observe or perform any obligation to be observed or performed by it hereunder, in addition to exercising any other rights or remedies the Secured Party
may have under the Loan Agreement, at law or in equity, or pursuant to the provisions of the UCC, and subject to the Intercreditor Agreements, the Secured
Party may, at its option and without demand first made, exercise any one or all of the following rights and remedies: (i) collect the Collateral and its
proceeds; (ii) take possession of the Collateral wherever it may be found, using all reasonable means to do so, or require the Company to assemble the
Collateral and make it available to the Secured Party at a place designated by the Secured Party that is reasonably convenient to the Company; (iii) proceed
with the foreclosure of the security interest in the Collateral granted herein and the sale or endorsement and collection of the proceeds of the Collateral in
any manner permitted by law or provided for herein; (iv) sell, lease or otherwise dispose of the Collateral at public or private sale, with or without having
the Collateral at the place of sale; (v) institute a suit or other action against the Company for recovery on the Term Notes; (vi) exercise any rights and
remedies of a secured party under the UCC; and/or (vii) offset, against any payment due from the Company to the Secured Party, the whole or any part of
any indebtedness of the Secured Party to the Company. For the avoidance of doubt, the remedies set forth in this Agreement shall be subject to the terms of
the Intercreditor Agreements.
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Section 4.02 No Election of Remedies. The election by the Secured Party of any right or remedy will not prevent the Secured Party from

exercising any other right or remedy against the Company.
 

Section 4.03 Proceeds. If an Event of Default occurs and is continuing, all proceeds and payments with respect to the Collateral will be retained
by the Secured Party (or, if received by the Company, will be held in trust and will be forthwith delivered by the Company to the Secured Party in the
original form received, endorsed in blank) and held by the Secured Party as part of the Collateral or applied by the Secured Party in accordance with
Section 4.05 below.
 

Section 4.04 Sales of Collateral. Subject to the terms of the Intercreditor Agreements, any item of Collateral may be sold for cash or other value
at public or private sale or other disposition and the proceeds thereof collected by or for the Secured Party as provided in the UCC or under other applicable
law. The Company agrees to promptly execute and deliver, or promptly cause to be executed and delivered, such instruments, documents, assignments,
waivers, certificates and affidavits and supply or cause to be supplied such further information and take such further action as the Secured Party may
reasonably require in connection with any such sale or disposition. The Secured Party will have the right upon any such public sale or sales, and, to the
extent permitted by law, upon any such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any right or equity of
redemption in the Company, which right or equity is hereby waived or released. If any notice of a proposed sale, lease, license or other disposition of
Collateral shall be required by law, such notice shall be deemed reasonable and proper if given at least ten (10) days before such sale, lease, license or other
disposition. Subject to the terms of the Intercreditor Agreements, the Secured Party agrees to give the Company ten (10) days’ prior written notice of any
sale, lease, license or other disposition of Collateral (or any part thereof) by the Secured Party.
 

Section 4.05 Application of Proceeds. Subject to the terms of the Intercreditor Agreements, the proceeds of all sales and collections in respect of
the Collateral, the payments and proceeds of the Collateral under Section 4.03 above, and any other proceeds the application of which is not otherwise
specifically herein provided for, shall be applied as follows: (i) first, to the payment of the costs and expenses of such sale or sales and collections and the
attorneys’ fees and out-of-pocket expenses incurred by the Secured Party relating to costs of collection; (ii) second, any surplus then remaining will be
applied first, to the payment of all unpaid interest accrued under the Term Notes, and then to the payment of unpaid principal under the Term Notes; and
(iii) third, any surplus then remaining will be paid to the Company.
 

Section 4.06 Additional Rights and Remedies Relating to Pledged Stock. Notwithstanding any of the Secured Party’s right and remedies under
this Article IV, if an Event of Default occurs and is continuing, the Secured Party or its nominee shall have the exclusive right, subject to the Intercreditor
Agreements, to exercise (i) all voting, corporate, limited liability company, partnership and other rights pertaining to the Pledged Stock at any meeting of
stockholders, members, partners and the like of the relevant Issuer or otherwise (or by written consent), and (ii) any and all rights of conversion, exchange
and subscription and any other rights, privileges or options pertaining to such Pledged Stock as if it were the absolute owner thereof, all without liability
except to account for property actually received by it, but the Secured Party shall have no duty to the Company to exercise any such right, privilege or
option and shall not be responsible for any failure to do so or delay in so doing. The Company hereby authorizes and instructs each Issuer of any
Investment Property pledged by the Company hereunder to comply with any instruction received by it from the Secured party in writing that states that an
Event of Default has occurred and is continuing, without any other or further instructions from the Company, and the Company agrees that each Issuer shall
be fully protected in so complying and shall have no duty or right to inquire as to the Secured Party’s authority to give such instruction, including the
payment of any dividends or other payments with respect to the Investment Property directly to the Secured Party.
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Section 4.07 Appointment as Attorney-In-Fact. (a) Appointment. The Company hereby irrevocably constitutes and appoints the Secured Party

as the Company’s true and lawful attorney-in-fact, with full power of substitution, exercisable after the occurrence and during the continuation of an Event
of Default, to convert the Collateral into cash at the sole risk, cost and expense of the Company, but for the sole benefit of the Secured Party. The rights and
powers granted to the Secured Party by this appointment include, but are not limited to, the right and power to:
 

(i) Prosecute, defend, compromise, or release any action relating to the Collateral;
 

(ii) Endorse the name of the Company in favor of the Secured Party upon any and all checks, drafts, notes, acceptances, or other
items or instruments; sign and endorse the name of the Company on, and receive as secured party, any of the Collateral, any invoices,
schedules of Collateral, freight or express receipts, or bills of lading, storage receipts, warehouse receipts, or other documents
respectively relating to the Collateral;

 
(iii) Sign the name of the Company on any notice to the Company’s account debtors or other obligors; sign the Company’s name

on any proof of claim in any proceeding under any bankruptcy or insolvency law, and on notices of liens, claims of mechanic’s liens, or
assignments or releases of mechanic’s liens; and

 
(iv) Use, license or transfer any or all general intangibles of the Company.

 
(b) Limitation of Secured Party’s Liability. The Secured Party shall not be obligated to do any of the acts or to exercise any of the powers

authorized by Section 4.07(a) above, but if the Secured Party elects to do any such act or to exercise any of such powers, the Secured Party shall not be
accountable for more than the Secured Party actually receives as a result of such exercise of power, and shall not be responsible to the Company for any act
or omission to act except for any act or omission to act to the extent that the subject act or omission to act was grossly negligent or the result of willful
misconduct on the part of the Secured Party.
 

ARTICLE V
 

PLEDGED UNCERTIFICATED CAPITAL STOCK.
 

Section 5.01 Notice of Security Interest. If any Issuer is an Issuer of Pledged Stock that is uncertificated (“Uncertificated Pledged Stock”) (each
such Issuer, an “Uncertificated Issuer” and, collectively, the “Uncertificated Issuers”), such Issuer acknowledges that this Agreement constitutes written
notification to each Uncertificated Issuer of the Secured Party’s security interest in the such Uncertificated Pledged Stock. The Company agrees to cause
each Uncertificated Issuer to promptly make all necessary entries or notations in its books and records to reflect the Secured Party’s security interest in such
Uncertificated Pledged Stock and, upon request by the Secured Party, to register the Secured Party as the registered owner of any or all of such
Uncertificated Pledged Stock. Each Uncertificated Issuer acknowledges that the Secured Party has control over the applicable Uncertificated Pledged
Stock.
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Section 5.02 Collateral. The Company, on behalf of each Uncertificated Issuer, hereby represents and warrants to the Secured Party, and agrees

that (i) no Uncertificated Pledged Stock of a limited liability company or a partnership are securities governed by Article 8 of the UCC, (ii) each
Uncertificated Issuer’s jurisdiction is, and during the term of this Agreement shall remain, the state set forth on Schedule E attached hereto, (iii) Schedule E
attached hereto contains a true and complete description of the Uncertificated Pledged Stock as of the date hereof and the Uncertificated Issuers will not
change the registered owner of the Pledged Uncertificated Securities without the prior written consent of the Secured Party, except as otherwise permitted
under this Agreement, (iv) it has not entered into, and will not enter into, any agreement with any other Person relating to the Uncertificated Pledged Stock
pursuant to which it would be obligated to comply with Instructions (within the meaning of Section 8-106(c)(2) of the UCC) issued by such other Person,
(v) it has not entered into, and will not enter into, any agreement purporting to limit or condition the obligation of such Uncertificated Issuer to comply with
instructions as set forth in Section 5.01 above, (vi) except for the claims and interests of the Security Party and the Company in the Uncertificated Pledged
Stock, such Uncertificated Issuer does not know of any claim to or security interest or other interest in the Uncertificated Pledged Stock, and (vii) if any
Person asserts any lien, encumbrance, security interest or adverse claim (including any writ, garnishment, judgment, warrant of attachment, execution or
similar process) in or against the Uncertificated Pledged Stock, such Uncertificated Issuer will promptly notify the Company and the Secured Party thereof.
 

Section 5.03 Control. The Company will cause each Uncertificated Issuer, upon written direction from the Secured Party, upon the occurrence
and during the continuance of an Event of Default, (a) to comply with all instructions and directions of any kind originated by the Secured Party concerning
the Uncertificated Pledged Stock, to liquidate or otherwise dispose of the Uncertificated Pledged Stock as and to the extent directed by the Secured Party
and to pay over to the Secured Party all proceeds without any set-off or deduction, and (b) except as otherwise directed by the Secured Party, not to comply
with the instructions or directions of any kind originated by the Company or any other Person.
 

Section 5.04 Certification of Pledged Uncertificated Securities. Except at the direction, and subject to the instructions, of the Secured Party, (a)
the Company shall not permit any Uncertificated Pledged Stock to, if such Uncertificated Pledged Stock is the Capital Stock of a limited liability company
or partnership, become a security governed by Article 8 of the UCC, and (b) no Uncertificated Issuer shall permit any Uncertificated Pledged Stock to be
evidenced by a certificate, instrument or other similar document, except to the extent the certificate representing such Capital Stock is delivered and
pledged to the Secured Party at the time of such certification.
 

ARTICLE VI
 

GENERAL PROVISIONS.
 

Section 6.01 Survival of Representations, Warranties and Covenants. The representations, warranties and covenants of the Company and the
Secured Party contained in, or made pursuant to, this Agreement shall survive the execution and delivery of this Agreement.
 

Section 6.02 Successors and Assigns. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties; provided, however, that the Company may not assign its rights or obligations hereunder without the prior
written consent of the Secured Party, and the Secured Party may only assign its rights and obligations hereunder together as a whole (such rights and
obligations may not be subdivided) to the person or entity then holding the Term Notes with a majority of the principal amount outstanding at such time
under all of the Term Notes.
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Section 6.03 Governing Law. This Agreement shall be governed by and be construed under the laws of the State of New York in all respects as

such laws are applied to agreements among New York residents entered into and performed entirely within New York, without giving effect to conflicts or
choice of laws principles thereof.
 

Section 6.04 Jury Trial Waiver; Waiver of Bond; Jurisdiction. (a) EACH OF THE COMPANY AND THE SECURED PARTY WAIVES ANY
RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
BETWEEN SECURED PARTY AND THE DEBTOR ARISING OUT OF, CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE
RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT. THE COMPANY AND THE SECURED PARTY
HEREBY AGREE AND CONSENT THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT EITHER PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.
 

(b) THE COMPANY WAIVES THE POSTING OF ANY BOND OR OTHER FORM OF SECURITY OTHERWISE REQUIRED OF
THE SECURED PARTY IN CONNECTION WITH ANY JUDICIAL PROCESS OR PROCEEDING TO OBTAIN POSSESSION OF, REPLEVY,
ATTACH OR LEVY UPON ANY COLLATERAL OR ANY OTHER SECURITY FOR THE OBLIGATIONS, TO ENFORCE ANY JUDGMENT OR
OTHER COURT ORDER ENTERED IN FAVOR OF THE SECURED PARTY, OR TO ENFORCE BY SPECIFIC PERFORMANCE, TEMPORARY
RESTRAINING ORDER, PRELIMINARY OR PERMANENT INJUNCTION, THIS AGREEMENT, THE PURCHASE AGREEMENT, ANY OF THE
OTHER AGREEMENTS OR ANY OTHER INSTRUMENT, AGREEMENT OR DOCUMENT BETWEEN THE SECURED PARTY AND THE
COMPANY OR BY THE COMPANY IN FAVOR OF THE SECURED PARTY.
 

(c) ANY LEGAL ACTION, SUIT OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY DOCUMENT RELATED
HERETO SHALL BE BROUGHT EXCLUSIVELY IN THE COURTS OF THE STATE OF NEW YORK IN THE COUNTY OF NEW YORK OR IN
THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AND, BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, THE COMPANY HEREBY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, THE JURISDICTION OF THE AFOREMENTIONED COURTS. THE COMPANY HEREBY EXPRESSLY AND
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION, INCLUDING, WITHOUT
LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, OR BASED
ON UPON 28 U.S.C. § 1404, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING AND ADJUDICATION OF ANY SUCH ACTION,
SUIT OR PROCEEDING IN ANY OF THE AFOREMENTIONED COURTS AND CONSENTS TO THE GRANTING OF SUCH LEGAL OR
EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE COURT.
 

(d) THE COMPANY IRREVOCABLY CONSENTS TO SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED
COURTS AND IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL,
POSTAGE PREPAID, TO ITS ADDRESS FOR NOTICES AS SET FORTH IN THE PURCHASE AGREEMENT, SUCH SERVICE TO BECOME
EFFECTIVE TEN (10) DAYS AFTER SUCH MAILING. NOTHING HEREIN SHALL AFFECT THE RIGHT OF THE SECURED PARTY TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW. TO THE EXTENT THAT THE COMPANY HAS OR HEREAFTER MAY ACQUIRE
ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTICE,
ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR OTHERWISE) WITH RESPECT TO ITSELF OR ITS
PROPERTY, THE COMPANY HEREBY IRREVOCABLY WAIVES SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS
AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS.
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Section 6.05 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all

of which taken together shall constitute one and the same instrument, and either of the parties hereto may execute this Agreement by signing any such
counterpart. This Agreement may be executed and delivered by facsimile, or by e-mail in portable document format (.pdf), and delivery of the signature
page by such method will be deemed to have the same effect as if the original signature had been delivered to the other parties.
 

Section 6.06 Headings. The headings and captions used in this Agreement are used only for convenience and are not to be considered in
construing or interpreting this Agreement. All references in this Agreement to sections, paragraphs, exhibits and schedules shall, unless otherwise provided,
refer to sections and paragraphs hereof and exhibits and schedules attached hereto, all of which exhibits and schedules are incorporated herein by this
reference.
 

Section 6.07 Notices. All notices and other communications made pursuant to this Agreement shall be in writing and shall be conclusively
deemed to have been duly given if given in accordance with Section 7.05 of the Loan Agreement.
 

Section 6.08 Amendments and Waivers. Any term of this Agreement may be amended, terminated or waived only with the written consent of
the Company and the Secured Party.
 

Section 6.09 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision(s) shall
be excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provision(s) were so excluded and shall be enforceable
in accordance with its terms.
 

Section 6.10 Entire Agreement. This Agreement, the Loan Agreement, the Intercreditor Agreement, the Term Notes and the exhibits hereto and
thereto, constitute the full and entire understanding and agreement between the parties with regard to the subjects hereof and thereof.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have caused this Pledge and Security Agreement to be executed and delivered as of the date first written

above.
 
COMPANY:  
  
FAZE CLAN INC.  
  
By: /s/ Lee Trink  
Name:  Lee Trink  
Title: President and Chief Executive Officer
 

[SIGNATURE PAGE TO FAZE CLAN INC. PLEDGE AND SECURITY AGREEMENT]
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SECURED PARTY:  
  
B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC
  
By: /s/ Daniel Shribman  
Name: Daniel Shribman  
Title: Chief Information Officer
 

[SIGNATURE PAGE TO FAZE CLAN INC. PLEDGE AND SECURITY AGREEMENT]
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EXHIBIT A

 
COLLATERAL

 
All right, title, interest, claims and demands of the Company in and to the following assets and property, wherever located, whether now owned or hereafter
acquired or arising, and all proceeds and products thereof: all personal and fixture property of every kind and nature, including, without limitation, all
goods (including inventory, equipment, and accessions thereto) instruments (including promissory notes), documents, accounts (which, for the avoidance of
doubt, includes accounts receivable), including health care insurance receivables, chattel paper (whether tangible or electronic), deposit accounts, letter-of-
credit rights (whether or not the letter of credit is evidenced by a writing), commercial tort claims, securities and all other Investment Property, supporting
obligations, any other contract rights or rights to the payment of money, insurance claims and proceeds, and all general intangibles, including, without
limitation, all payment intangibles, patents, patent applications, trademarks, trademark applications, trade names, copyrights, copyright applications,
software, engineering drawings, service marks, customer lists, goodwill, and all licenses, permits, agreements of any kind or nature pursuant to which the
Company possesses, uses or has authority to possess or use property (whether tangible or intangible) of others or others possess, use or have authority to
possess or use property (whether tangible or intangible) of the Company, and all recorded data of any kind or nature, regardless of the medium of recording
including, without limitation, all software, writings, plans, specifications and schematics. Unless otherwise defined in the corpus of this Agreement, the
terms used in the immediately preceding sentence shall have, where applicable, the respective meanings ascribed to them in the UCC.
 
Notwithstanding the foregoing, Collateral shall not include any property that (i) the granting of a security interest therein is contrary to applicable law,
provided that upon the cessation of any such restriction or prohibition, such property shall automatically become part of the Collateral, or (ii) constitutes the
capital stock of a controlled foreign corporation (as defined in the Internal Revenue Code of 1986, as amended, and the regulations thereunder), in excess
of 65% of the voting power of all classes of capital stock of such controlled foreign corporations entitled to vote.
 
Further, notwithstanding the first paragraph of this Exhibit A, Collateral shall not include (i) the Copyrights, Copyright Licenses, Patents, Patent Licenses,
Trademarks, Trademark Licenses or any other intellectual property or intellectual property rights relating to the Atlanta Faze team in the Call of Duty
League, including without limitation present or future Trademarks, Copyrights, Patents and related applications, in any jurisdiction for Atlanta Faze’s team
name or logo(s), (ii) that certain Trademark registered with the Europe Union with registration number 018047107 and registration date of July 19, 2019,
and (iii) any Excluded Stock (the foregoing clauses (i) and (ii), collectively, the “Excluded Collateral”).
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Execution Version
 

Dated March 10, 2022
 

Intercreditor Agreement
 

among
 

[____]
as Senior Lienholder

 
B. Riley Principal Commercial Capital, LLC,

as B. Riley
 

and
 

Faze Clan Inc.,
as the Company
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INTERCREDITOR AGREEMENT

 
THIS INTERCREDITOR AGREEMENT (as amended, restated, supplemented or otherwise modified from time to time in accordance with the

terms hereof, this “Agreement”) is made as of March 10, 2022 by and among (i) [____] (“Senior Lienholder”), (ii) B. Riley Principal Commercial Capital,
LLC, a Delaware limited liability company (“B. Riley”), and (iii) Faze Clan Inc., a Delaware corporation (the “Company”).
 

RECITALS
 

WHEREAS, reference is hereby made to the Senior Convertible Note Purchase Agreement dated as of August 16, 2021 (as amended, modified,
supplemented, or restated and in effect from time to time, the “Senior Lienholder NPA”) by and between the Company and Senior Lienholder, pursuant to
which the Company agreed to sell to Senior Lienholder certain Secured Convertible Promissory Notes (the “Senior Lienholder Notes”). All of the
Company’s obligations under the Senior Lienholder NPA, the Senior Lienholder Notes and the other Senior Lienholder Loan Documents (as defined
below) are secured by liens on and security interests in substantially all of the now existing and hereafter acquired personal property assets of the Company
(the “Collateral”) granted to Senior Lienholder by the Company;
 

WHEREAS, reference is hereby made to the Bridge Loan Agreement dated as of even date herewith (as amended, modified, supplemented, or
restated and in effect from time to time, the “B. Riley BLA”) by and between the Company and B. Riley, pursuant to which the Company agreed to sell to
B. Riley certain Secured Convertible Promissory Notes (the “B. Riley Notes”). All of the Company’s obligations under the B. Riley BLA, the B. Riley
Notes and the other B. Riley Loan Documents (as defined below) are secured by liens on and security interests in the Collateral granted to B. Riley by the
Company; and
 

WHEREAS, Senior Lienholder and B. Riley desire to enter into this Agreement with the Company to set forth certain respective rights and
remedies with respect to the Collateral.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 

ARTICLE I
 

DEFINITIONS AND INTERPRETATION.
 

Section 1.01 Definitions. The following terms shall have the following meanings in this
 
Agreement:
 

“Agreement” has the meaning set forth in the Preamble.
 

“B. Riley” has the meaning set forth in the Preamble.
 

“B. Riley BLA” has the meaning set forth in the Recitals.
 

“B. Riley Event of Default” means any Event of Default described in the B. Riley Notes or the B. Riley BLA.
 

“B. Riley Loan Documents” means the B. Riley BLA, the B. Riley Notes and all other Transaction Documents (as defined in the B. Riley BLA).
 

“B. Riley Notes” has the meaning set forth in the Recitals.
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“B. Riley Obligations” means all of the obligations of the Company to B. Riley, whether now existing or hereafter arising and evidenced by or

incurred pursuant to the B. Riley Loan Documents.
 

“Bankruptcy Code” means Title 11 of the United States Code, as amended from time to time, or any similar federal or state law for the relief of
debtors.
 

“Collateral” has the meaning set forth in the Recitals.
 

“Company” has the meaning set forth in the Preamble. All references in this Agreement to the Company shall include the Company as a debtor-in-
possession and any receiver or trustee for the Company in any Insolvency Proceeding.
 

“Discharge” means, with respect to the Senior Lienholder Obligations or the B. Riley Obligations, the date on which such Senior Lienholder
Obligations or B. Riley Obligations, as the case may be, are no longer secured by, and no longer required to be secured by, the Collateral pursuant to the
terms of the applicable Senior Lienholder Loan Documents or B. Riley Loan Documents. The term “Discharged” shall have a corresponding meaning.
 

“Distribution” means, with respect to any indebtedness, obligation, or security, (a) any payment or distribution by any Person of cash, securities,
or other property, by set-off or otherwise, on account of such indebtedness, obligation, or security, or (b) any redemption, purchase, or other acquisition of
such indebtedness, obligation, or security by any Person.
 

“Enforcement Action” means any action to:
 

(a)  foreclose, execute, levy or collect on, take possession or control (other than for purposes of perfection) of, sell or otherwise realize
upon (judicially or non-judicially), or lease, license or otherwise dispose of (whether publicly or privately), Collateral, or otherwise exercise or enforce
remedial rights with respect to Collateral under the Senior Lienholder Loan Documents or the B. Riley Loan Documents, as applicable (including by way
of setoff, recoupment, notification of a public or private sale or other disposition pursuant to the UCC or other applicable law, notification to account
debtors, notification to depositary banks under deposit account control agreements, or exercise of rights under landlord consents, if applicable);
 

(b)  solicit bids from third-party Persons, approve bid procedures for any proposed disposition of Collateral, conduct the liquidation or
disposition of Collateral or engage or retain sales brokers, marketing agents, investment bankers, accountants, appraisers, auctioneers or other third-party
Persons for the purposes of valuing, marketing, promoting or selling Collateral;
 

(c)  receive a transfer of Collateral in satisfaction of Indebtedness or any other Obligations secured thereby;
 

(d)  exercise any right or remedy in respect of the collection on, set off against, marshaling of, injunction respecting or foreclosure on the
Collateral or the proceeds thereof;
 

(e) appoint a receiver, receiver and manager or interim receiver of all or part of the Collateral;
 

(f) exercise any voting rights relating to any equity interests included in the Collateral;
 
or
 

(g)  otherwise enforce a security interest or exercise another right or remedy, as a secured creditor or otherwise, pertaining to the
Collateral at law, in equity, or pursuant to the Senior Lienholder Loan Documents or B. Riley Loan Documents, as applicable (including the
commencement of applicable legal proceedings or other actions with respect to all or any portion of the Collateral to facilitate the actions described in the
preceding clauses, and exercising voting rights in respect of equity interests comprising Collateral).
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An “Enforcement Action” will also include the disposition of Collateral by the Company after the occurrence and during the continuation of an

Event of Default under any of the Senior Lienholder Loan Documents or the B. Riley Loan Documents, as applicable.
 

“Event of Default” means a B. Riley Event of Default and/or a Senior Lienholder Event of Default.
 

“Financing Conditions” means (a) that each of B. Riley and Senior Lienholder retains their Liens on the Collateral with the same priority as exists
immediately prior to the commencement of the applicable Insolvency Proceeding (subject, if applicable, to any prior Lien securing such debtor-in-
possession financing) (b) the proposed cash collateral use or debtor-in-possession financing does not compel any debtor to seek confirmation of a specific
plan of reorganization for which all or substantially all of the material terms are set forth in the cash collateral order or debtor-in-possession financing order
or documentation, as applicable, (c) the proposed cash collateral order or debtor-in-possession financing documentation or order does not expressly require
the sale, liquidation or disposition of all or any material portion of the Collateral prior to a default under the cash collateral order or the debtor-in-
possession financing order or documentation, and (d) in the case of debtor-in-possession financing, the terms of such debtor-in-possession financing,
including, without limitation, interest rate and fees, are commercially reasonable under the circumstances.
 

“Indebtedness” means indebtedness in respect of borrowed money and indebtedness evidenced by bonds, debentures, notes or similar instruments.
 

“Insolvency Proceeding” means any proceeding in respect of bankruptcy, insolvency, winding up, receivership, dissolution, or assignment for the
benefit of creditors, for each of the foregoing events whether under the Bankruptcy Code or any similar federal, state, or foreign bankruptcy, insolvency,
reorganization, receivership, or similar law.
 

“Intercreditor Obligations” means all B. Riley Obligations and all Senior Lienholder Obligations.
 

“Lien” means any mortgage, pledge, hypothecation, assignment (as security), deposit arrangement, encumbrance, lien (statutory or other), charge,
or other security interest, or any preference, priority, or other security agreement or preferential arrangement of any kind or nature whatsoever having
substantially the same economic effect as any of the foregoing (including any conditional sale or other title retention agreement and any capital lease).
 

“Obligations” means, collectively, the B. Riley Obligations and the Senior Lienholder Obligations.
 

“Paid in Full” means, with respect to any Intercreditor Obligations, that (a) all of such Intercreditor Obligations (other than contingent obligations
or indemnification obligations for which no underlying claim has been asserted) have been paid, performed, or discharged in full (with all such
Intercreditor Obligations consisting of monetary or payment obligations having been paid in full in cash); (b) no Person has any further right to obtain any
loans, letters of credit, or other extensions of credit under the Senior Lienholder Loan Documents or the B. Riley Loan Documents, as applicable; and (c)
any and all letters of credit or similar instruments issued under such documents have been cancelled and returned (or backed by stand-by guarantees or cash
collateralized) in accordance with the terms of such documents.
 

“Person” means any individual, corporation, limited liability company, trust, joint venture, association, company, limited or general partnership,
unincorporated organization, governmental authority, or other entity.
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“Senior Lienholder” has the meaning set forth in the Preamble.

 
“Senior Lienholder Event of Default” means any Event of Default described in the Senior Lienholder Notes or the Senior Lienholder NPA.

 
“Senior Lienholder Loan Documents” means the Senior Lienholder NPA, the Senior Lienholder Notes and all other Transaction Documents (as

defined in the Senior Lienholder NPA).
 

“Senior Lienholder Notes” has the meaning set forth in the Recitals.
 

“Senior Lienholder NPA” has the meaning set forth in the Recitals.
 

“Senior Lienholder Obligations” means all of the obligations of the Company to the Senior Lienholder, whether now existing or hereafter arising
and evidenced by or incurred pursuant to the Senior Lienholder Loan Documents.
 

“Standstill Period” means the period commencing on the date of a B. Riley Event of Default and ending 180 days after B. Riley issues to Senior
Lienholder written notice of the occurrence of a B. Riley Event of Default; provided that in the event that as of any day during such 180 days, no B. Riley
Event of Default is continuing, then the Standstill Period shall be deemed not to have commenced; provided, further, that if, at the time of the expiration of
such 180-day period, the Company is in good faith negotiations with a bona fide financier or acquirer to provide debt or equity financing to the Company
(in an amount that would reasonably alleviate any issues giving rise to the Event of Default) or to acquire the Company or a material portion of its equity or
assets, then the “Standstill Period” will automatically extend for another 90 days thereafter.
 

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

Section 1.02 Terms Generally.
 

(a)  All terms defined in the UCC, unless otherwise defined herein, shall have the meanings set forth therein.
 

(b)  The definitions of terms in this Agreement shall apply equally to the singular and plural forms of the terms defined. Whenever the
context may require, any pronoun shall include the corresponding masculine, feminine, and neuter forms thereof. The words “include,” “includes,” and
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect as
the word “shall.” Unless the context requires otherwise:
 

(i)  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, restated, supplemented, modified, renewed, replaced, or
extended;

 
(ii)  any reference herein to any Person shall be construed to include such Person’s successors and permitted assigns;

 
(iii)  the words “herein,” “hereof,” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in

its entirety and not to any particular provision hereof;
 

(iv)  any references to sections, subsections, clauses, or paragraphs shall be references to sections, subsections, clauses, and
paragraphs in this Agreement;
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(v)  the term “or” has, except where otherwise indicated, the inclusive meaning represented by the phrase “and/or”; and

 
(vi)  the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible

and intangible assets and properties, including cash, securities, accounts, and contract rights.
 

ARTICLE II
 

TREATMENT OF LIENS.
 

Section 2.01 Relative Priorities. Notwithstanding the date, time, method, manner or order of grant, attachment or perfection of any Liens
securing the B. Riley Obligations granted on the Collateral or of any Liens securing the Senior Lienholder Obligations granted on the Collateral and
notwithstanding any provision of the UCC, or any other applicable law or the B. Riley Loan Documents or any defect or deficiencies in, or failure to
perfect or lapse in perfection of, or avoidance as a fraudulent conveyance, fraudulent transfer, preference, or otherwise of, the Liens securing the Senior
Lienholder Obligations, the subordination of such Liens to any other Liens, or any other circumstance whatsoever, whether or not any Insolvency
Proceeding has been commenced by or against the Company, B. Riley hereby agrees that:
 

(a)  any Lien on the Collateral securing or purporting to secure any Senior Lienholder Obligations now or hereafter held by Senior
Lienholder, regardless of how acquired, whether by grant, possession, statute, operation of law, subrogation or otherwise, shall be senior in all respects and
prior to any Lien on the Collateral securing or purporting to secure any B. Riley Obligations; and
 

(b)  any Lien on the Collateral securing or purporting to secure any B. Riley Obligations now or hereafter held by B. Riley regardless of
how acquired, whether by grant, possession, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all respects to all Liens
on the Collateral securing or purporting to secure any Senior Lienholder Obligations. All Liens on the Collateral securing or purporting to secure any
Senior Lienholder Obligations shall be and remain senior in all respects and prior to all Liens on the Collateral securing or purporting to secure any B.
Riley Obligations for all purposes, whether or not such Liens securing or purporting to secure any Senior Lienholder Obligations are subordinated to any
Lien securing any other obligation of the Company.
 

Section 2.02 Prohibition on Contesting Liens; No Marshalling. Each of B. Riley and Senior Lienholder, agrees that it will not (and hereby
waives any right to) directly or indirectly contest or support any other Person in contesting, in any proceeding (including any Insolvency Proceeding), the
priority, validity, perfection, extent or enforceability of a Lien held, or purported to be held, or the allowability of any claim asserted, by Senior Lienholder
in the Collateral or by B. Riley in the Collateral, as the case may be, or the provisions of this Agreement; provided that nothing in this Agreement shall be
construed to prevent or impair the rights of any Senior Lienholder to enforce this Agreement, including the provisions of this Agreement relating to the
priority of the Liens securing the Senior Lienholder Obligations as provided in Sections 2.01 and 3.01. Until the Discharge of Senior Lienholder
Obligations, B. Riley will not assert any marshaling, appraisal, valuation or other similar right that may otherwise be available to a junior secured creditor.
 

Section 2.03 No New Liens. So long as the Discharge of Senior Lienholder Obligations has not occurred, whether or not any Insolvency
Proceeding has been commenced by or against the Company, the parties hereto agree that the Company shall not:
 

(a)  grant or permit any additional Liens on any asset or property to secure any B. Riley Obligation unless it has granted or concurrently
grants a Lien on such asset or property to secure the Senior Lienholder Obligations, the parties hereto agreeing that any such Lien shall be subject to
Section 2.01 hereof; or
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(b)  grant or permit any additional Liens on any asset or property to secure any Senior Lienholder Obligations unless it has granted or

concurrently grants a Lien on such asset or property to secure the B. Riley Obligations.
 

Section 2.04 Similar Liens. In furtherance of the foregoing, the parties hereto agree, subject to the other provisions of this Agreement, to
cooperate in good faith (and to direct their respective counsel to cooperate in good faith) from time to time in order to determine the specific items included
in the Collateral and the steps taken to perfect their respective Liens thereon and the identity of the respective parties obligated under the Senior Lienholder
Loan Documents and the B. Riley Loan Documents.
 

Section 2.05 Perfection of Liens. The Senior Lienholder shall not be responsible for perfecting and maintaining the perfection of Liens with
respect to the Collateral for the benefit of B. Riley. The provisions of this Agreement are intended solely to govern the respective Lien priorities as between
the Senior Lienholder, on the one hand, and B. Riley, on the other hand, and such provisions shall not impose on the Senior Lienholder, B. Riley or any
agent or trustee therefor any obligations in respect of the disposition of proceeds of any Collateral which would conflict with prior-perfected claims therein
in favor of any other Person or any order or decree of any court or governmental authority or any applicable law.
 

Section 2.06 Agreement to Release Liens. Notwithstanding anything to the contrary contained in any agreement between B. Riley and the
Company, subject to Section 3.01 hereof, until the Senior Lienholder Obligations have been Paid in Full, only Senior Lienholder shall have the right to
restrict or permit, or approve or disapprove, the sale, transfer, release, or other disposition of the Collateral, or to take any action with respect to the
Collateral, in each case, without any consultation with or the consent of B. Riley. Any such sale, transfer, release, or other disposition of the Collateral shall
be made either (x) in accordance with the Senior Lienholder Loan Documents as in effect on the date hereof or (y) pursuant to an exercise of remedies in
accordance with the Senior Lienholder Loan Documents and this Agreement; provided that the proceeds of such sale, transfer, release, or other disposition
of the Collateral shall be applied to the Senior Lienholder Obligations and the B. Riley Obligations pursuant to Article IV hereof and any exercise of
remedies is conducted in a commercially reasonable manner. In the event that Senior Lienholder releases or agrees to release any of its Liens or security
interests in any portion of the Collateral in connection with the sale or other disposition thereof, or any of the Collateral is sold or retained pursuant to a
foreclosure or similar action, B. Riley shall promptly consent to such sale or other disposition and promptly execute and deliver to Senior Lienholder such
consent to such sale or other disposition, termination statements, and releases as Senior Lienholder shall reasonably request to effect the release of the
Liens and security interests of B. Riley in such Collateral.
 

ARTICLE III
 

ENFORCEMENT.
 

Section 3.01 Exercise of Remedies.
 

(a)  Until the Discharge of Senior Lienholder Obligations has occurred, whether or not any Insolvency Proceeding has been commenced
by or against the Company, B. Riley:
 

(i)  will not commence or maintain, or seek to commence or maintain, any Enforcement Action or otherwise exercise any rights
or remedies with respect to the Collateral; provided that B. Riley may commence an Enforcement Action or otherwise exercise any or all such rights or
remedies after the passage of the Standstill Period; provided, further, that notwithstanding anything herein to the contrary, in no event shall B. Riley
exercise any rights or remedies with respect to the Collateral if, notwithstanding the expiration of the Standstill Period, Senior Lienholder shall have
commenced and be diligently pursuing an Enforcement Action or other exercise of their rights or remedies in each case with respect to all or any material
portion of the Collateral (prompt notice of such exercise to be given to B. Riley);
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(ii)  will not contest, protest or object to any foreclosure proceeding or action brought by Senior Lienholder or any other exercise

by Senior Lienholder of any rights and remedies relating to the Collateral under the Senior Lienholder Loan Documents or otherwise (including any
Enforcement Action initiated by or supported by any Senior Lienholder); and
 

(iii)  subject to their rights under clause (a)(i) above, will not object to Senior Lienholder bringing or pursuing any foreclosure
proceeding or action or any other exercise of rights or remedies relating to the Collateral so long as any proceeds received by any Senior Lienholder
Representative in excess of those necessary to achieve a Discharge of Senior Lienholder Obligations are distributed in accordance with Section 4.01.
 

(b)  Until the Discharge of Senior Lienholder Obligations has occurred, whether or not any Insolvency Proceeding has been commenced
by or against the Company, subject to Section 3.01(a)(i), Senior Lienholder shall have the exclusive right to commence and maintain an Enforcement
Action or otherwise enforce rights, exercise remedies (including set-off, recoupment and the right to credit bid their debt, except that B. Riley shall have the
credit bid rights set forth in Section 3.01(c)(vi)), make determinations regarding the release, disposition or restrictions with respect to the Collateral without
any consultation with or the consent of B. Riley; provided that any proceeds received by Senior Lienholder in excess of those necessary to achieve a
Discharge of the Senior Lienholder Obligations are distributed in accordance with Section 4.01 hereof. In commencing or maintaining any Enforcement
Action or otherwise exercising rights and remedies with respect to the Collateral, Senior Lienholder may enforce the provisions of the Senior Lienholder
Loan Documents and exercise remedies thereunder, all in such order and in such manner as they may determine in the exercise of their sole discretion in
compliance with any applicable law and without consultation with B. Riley and regardless of whether any such exercise is adverse to the interest of B.
Riley. Such exercise and enforcement shall include the rights of an agent appointed by them to sell or otherwise dispose of Collateral upon foreclosure, to
incur expenses in connection with such sale or disposition, and to exercise all the rights and remedies of a secured creditor under the UCC and of a secured
creditor under bankruptcy laws of any applicable jurisdiction.
 

(c) Notwithstanding the foregoing, B. Riley may:
 

(i)  file a claim or statement of interest with respect to the B. Riley Obligations; provided that an Insolvency Proceeding has
been commenced by or against the Company;
 

(ii)  take any action (not adverse to the priority status of the Liens on the Collateral securing the Senior Lienholder Obligations
or the rights of Senior Lienholder to exercise remedies in respect thereof) in order to create, perfect, preserve or protect (but not enforce) its Lien on the
Collateral;
 

(iii)  file any necessary or appropriate responsive or defensive pleadings in opposition to any motion, claim, adversary
proceeding or other pleading made by any Person objecting to or otherwise seeking the disallowance of the claims or Liens of B. Riley, including any
claims secured by the Collateral, if any, in each case in accordance with the terms of this Agreement;
 

(iv)  vote on any plan of reorganization, arrangement, compromise or liquidation, file any proof of claim, make other filings and
make any arguments and motions that are, in each case, in accordance with the terms of this Agreement, with respect to the B. Riley Obligations and the
Collateral; provided that no filing of any claim or vote, or pleading related to such claim or vote, to accept or reject a disclosure statement, plan of
reorganization, arrangement, compromise or liquidation, or any other document, agreement or proposal similar to the foregoing by B. Riley may be
inconsistent with or contravene the provisions of this Agreement;
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(v) exercise any of its rights or remedies with respect to the Collateral after the termination of the Standstill Period to the extent

permitted by Section 3.01(a)(i); and
 

(vi)  bid for or purchase Collateral at any public, private or judicial foreclosure upon such Collateral initiated by Senior
Lienholder or any sale of Collateral during an Insolvency Proceeding; provided that such bid may not include a “credit bid” in respect of any B. Riley
Obligations unless the cash proceeds of such bid are otherwise sufficient to cause the Discharge of the Senior Lienholder Obligations.
 

B. Riley agrees that it will not take or receive any Collateral or any proceeds of Collateral in connection with the exercise of any
right or remedy (including set-off and recoupment) with respect to any Collateral in its capacity as a creditor unless and until the Discharge of the Senior
Lienholder Obligations has occurred, except in connection with any foreclosure expressly permitted by Section 3.01(a)(i) to the extent that B. Riley is
permitted to retain the proceeds thereof in accordance with Section 4.02 of this Agreement. Without limiting the generality of the foregoing, unless and
until the Discharge of the Senior Lienholder Obligations has occurred, except as expressly provided in Sections 3.01(a) and this Section 3.01(c), the sole
right of B. Riley with respect to the Collateral is to hold a Lien on the Collateral pursuant to the Collateral Documents for the period and to the extent
granted therein and to receive a share of the proceeds thereof, if any, after the Discharge of the Senior Lienholder Obligations has occurred.
 

(d) Subject to Sections 3.01(a) and (c):
 

(i)  B. Riley agrees that it will not take any action that would hinder or delay any exercise of remedies under the Senior
Lienholder Loan Documents or is otherwise prohibited hereunder, including any sale, lease, exchange, transfer or other disposition of the Collateral,
whether by foreclosure or otherwise;
 

(ii)  B. Riley hereby waives any and all rights it may have as a junior lien creditor or otherwise to object to the manner in which
Senior Lienholder seeks to enforce or collect the Senior Lienholder Obligations or Liens securing the Senior Lienholder Obligations granted in any of the
Collateral undertaken in accordance with this Agreement, regardless of whether any action or failure to act by Senior Lienholder is adverse to the interest
of any B. Riley Secured Party; and
 

(iii)  B. Riley hereby acknowledges and agrees that no covenant, agreement or restriction contained in the B. Riley Loan
Documents (other than this Agreement) shall be deemed to restrict in any way the rights and remedies of Senior Lienholder with respect to the Collateral as
set forth in this Agreement and the Senior Lienholder Loan Documents.
 

(e)  Except as otherwise set forth in this Agreement, B. Riley may exercise rights and remedies as unsecured creditors against the
Company (other than initiating or joining in an involuntary case or proceeding under any Insolvency Proceeding with respect to the Company or otherwise
taking any action that is inconsistent with or prohibited by the terms of this Agreement); provided that in the event that B. Riley becomes a judgment Lien
creditor in respect of Collateral as a result of its enforcement of its rights as an unsecured creditor with respect to the B. Riley Obligations, such judgment
Lien shall be subject to the terms of this Agreement for all purposes (including in relation to the Senior Lienholder Obligations) in the same manner as the
other Liens securing the B. Riley Obligations are subject to this Agreement.
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(f)  Except as specifically set forth in Sections 3.01(a) and (d), nothing in this Agreement shall prohibit the receipt by B. Riley of the

required payments of interest, principal and other amounts owed in respect of the B. Riley Obligations so long as such receipt is not the direct or indirect
result of the exercise by B. Riley of rights or remedies as a creditor (including set-off and recoupment) or enforcement in contravention of this Agreement
of any Lien held by any of them or as a result of any other violation by B. Riley of the express terms of this Agreement. Nothing in this Agreement impairs
or otherwise adversely affects any rights or remedies Senior Lienholder may have with respect to the Collateral.
 

Section 3.02 Actions Upon Breach; Specific Performance. If B. Riley, in contravention of the terms of this Agreement, in any way takes, or
attempts to or threatens to take, any action with respect to the Collateral (including any attempt to realize upon or enforce any remedy with respect to this
Agreement), or fails to take any action required by this Agreement, this Agreement shall create an irrebuttable presumption and admission by B. Riley that
relief against B. Riley by injunction, specific performance and/or other appropriate equitable relief is necessary to prevent irreparable harm to the Senior
Lienholder Secured Parties, it being understood and agreed by B. Riley that (i) the Senior Lienholder Secured Parties’ damages from actions of B. Riley
may at that time be difficult to ascertain and may be irreparable and (ii) B. Riley waives any defense that Senior Lienholder cannot demonstrate damage
and/or be made whole by the awarding of damages. Senior Lienholder may demand specific performance of this Agreement. B. Riley hereby irrevocably
waives any defense based on the adequacy of a remedy at law and any other defense which might be asserted to bar the remedy of specific performance in
any action which may be brought by Senior Lienholder. No provision of this Agreement shall constitute or be deemed to constitute a waiver by Senior
Lienholder of any right to seek damages from any Person in connection with any breach or alleged breach of this Agreement.
 

ARTICLE IV
 

PAYMENTS.
 

Section 4.01 Application of Proceeds. So long as the Discharge of the Senior Lienholder Obligations has not occurred, whether or not any
Insolvency Proceeding has been commenced by or against the Company, any Collateral or any proceeds thereof received in connection with any
Enforcement Action or other exercise of remedies by any Senior Lienholder, or any payment or distribution (including adequate protection payments), shall
be applied by the Collateral Agents or the Senior Lienholder Representatives, as applicable, to the Senior Lienholder Obligations in such order as specified
in the relevant Senior Lienholder Loan Documents; provided, that any non-cash Collateral or non-cash proceeds will be held by the applicable Collateral
Agent as Collateral unless the failure to apply such amounts would be commercially unreasonable. Upon the Discharge of the Senior Lienholder
Obligations, to the extent proceeds remain, such proceeds shall be delivered to whomever may be lawfully entitled to receive the same.
 

Section 4.02 Payments Over.
 

(a)  So long as the Discharge of the Senior Lienholder Obligations has not occurred, whether or not any Insolvency Proceeding has been
commenced by or against the Company, any Collateral or any proceeds thereof, or any payment or distribution (including adequate protection payments),
received by B. Riley in connection with any Enforcement Action or other exercise of any right or remedy relating to the Collateral, in all cases shall be
segregated and held in trust and forthwith paid over to Senior Lienholder for the benefit of the Senior Lienholder Secured Parties in the same form as
received, with any necessary endorsements or as a court of competent jurisdiction may otherwise direct.
 

(b)  So long as the Discharge of the Senior Lienholder Obligations has not occurred, if in any Insolvency Proceeding B. Riley shall
receive any distribution of money or other property in respect of the Collateral (including any assets or proceeds subject to Liens that have been avoided or
otherwise  invalidated or any adequate protection cash payments) such money or other property shall be segregated and held in trust and forthwith paid
over for the benefit of Senior Lienholder in the same form as received, with any necessary endorsements. Any Lien received by B. Riley in respect of any
of the B. Riley Obligations in any Insolvency Proceeding shall be subject to the terms of this Agreement.
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ARTICLE V

 
MODIFICATIONS AND AMENDMENTS.

 
Section 5.01 Modifications to Senior Lienholder Loan Documents. Until the B. Riley Obligations have been Paid in Full, and notwithstanding

anything to the contrary contained in the Senior Lienholder Loan Documents, the Company and Senior Lienholder shall not, without the prior written
consent of B. Riley, agree to any amendment, modification, or supplement to the Senior Lienholder Loan Documents if such amendment, modification, or
supplement would add or change any terms in a manner materially adverse to the Company or B. Riley (including, for the avoidance of doubt, any addition
of any Senior Lienholder Event of Default not existing on the date hereof that would be materially adverse to the Company or B. Riley or increasing the
principal amount of Senior Lienholder Obligations other than through the issuance of additional Senior Lienholder Notes pursuant to the terms of the
Senior Lienholder NPA as in effect as of the date hereof or the accrual of interest paid in kind), or shorten the final maturity of the Senior Lienholder
Obligations, or require any payment to be made sooner than originally scheduled or increase the interest rate applicable thereto. For the sake of clarity,
nothing herein shall restrict Senior Lienholder from exercising its rights to purchase additional Senior Lienholder Notes under the terms of the Senior
Lienholder NPA as in effect as of the date hereof.
 

Section 5.02 Modifications to B. Riley Loan Documents. Until the Senior Lienholder Obligations have been Paid in Full, and notwithstanding
anything to the contrary contained in the B. Riley Loan Documents, the Company and B. Riley shall not, without the prior written consent of Senior
Lienholder, agree to any amendment, modification, or supplement to the B. Riley Loan Documents if such amendment, modification, or supplement would
add or change any terms in a manner materially adverse to the Company or Senior Lienholder (including, for the avoidance of doubt, any addition of any B.
Riley Event of Default not existing on the date hereof that would be materially adverse to the Company or Senior Lienholder or increasing the principal
amount of B. Riley Obligations other than through the accrual of interest paid in kind), or shorten the final maturity of the B. Riley Obligations, or require
any payment to be made sooner than originally scheduled or increase the interest rate applicable thereto.
 

ARTICLE VI
 

WAIVER OF CERTAIN RIGHTS OVER COLLATERAL.
 

Section 6.01 Rights Relating to Senior Lienholder’s Actions Regarding the Collateral. B. Riley hereby waives, to the extent permitted by
applicable law, any rights which it may have to enjoin or otherwise obtain a judicial or administrative order preventing Senior Lienholder from taking, or
refraining from taking, any action with respect to all or any part of the Collateral. Senior Lienholder shall have the exclusive right, as among the parties
hereto, to enforce rights and exercise remedies with respect to the Collateral until the Senior Lienholder Obligations have been Paid in Full. In exercising
rights and remedies with respect to the Collateral, Senior Lienholder may enforce the provisions of the Senior Lienholder Loan Documents and exercise
remedies thereunder, all in such order and in such manner as it may determine in its sole discretion. Such exercise and enforcement shall include, without
limitation, the rights to sell or otherwise dispose of Collateral, to incur expenses in connection with such sale or disposition and to exercise all the rights
and remedies of a secured lender under the UCC. In conducting any public or private sale under the UCC, Senior Lienholder shall give B. Riley ten (10)
days’ prior written notice of such sale.
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Section 6.02 Preservation of Rights. Senior Lienholder shall have no duty to protect or preserve any rights pertaining to any of the Collateral in

its possession and Senior Lienholder shall not have any liability to B. Riley for any claims and liabilities at any time arising with respect to the Collateral in
its possession, except as otherwise expressly provided in this Agreement. B. Riley shall have no duty to protect or preserve any rights pertaining to any of
the Collateral in its possession and B. Riley shall not have any liability to Senior Lienholder for any claims and liabilities at any time arising with respect to
the Collateral in its possession, except as otherwise expressly provided in this Agreement.
 

Section 6.03 Obligations Unconditional. All rights, interests, agreements and obligations of
 
Senior Lienholder and B. Riley, respectively, hereunder shall remain in full force and effect irrespective of:
 

(a)  any lack of validity or enforceability of the Senior Lienholder Loan Documents or the B. Riley Loan Documents;
 

(b)  except as otherwise expressly set forth in this Agreement, any change in the time, manner or place of payment of, or in any other
terms of, all or any of the Senior Lienholder Obligations or B. Riley Obligations, or any amendment or waiver or other modification, including any increase
in the amount thereof, whether by course of conduct or otherwise, of the terms of the Senior Lienholder Document or the B. Riley Document;
 

(c)  except as otherwise expressly set forth in this Agreement, any exchange of any security interest in any Collateral or any other
collateral, or any amendment, waiver or other modification, whether in writing or by course of conduct or otherwise, of all or any of the Senior Lienholder
Obligations or B. Riley Obligations or any guaranty thereof;
 

(d) the commencement of any Insolvency Proceeding in respect of the Company; or
 

(e)  any other circumstances which otherwise might constitute a defense available to, or a discharge of, the Company in respect of Senior
Lienholder or B. Riley in respect of this Agreement.
 

Section 6.04 Bailee for Perfection. Each of Senior Lienholder and B. Riley acknowledges and agrees that to the extent that it (or its agent) retains
physical possession or control of any of the Collateral, it (or its agent) shall hold such Collateral on behalf of itself and of the other such party so that for
purposes of perfecting any Lien in any Collateral it acts and holds such Collateral on behalf of Senior Lienholder and B. Riley.
 

ARTICLE VII
 

REPRESENTATIONS AND WARRANTIES
 

Each of Senior Lienholder and B. Riley hereby represents and warrants to such other party that as of the date hereof:
 

(a)  it has the power and authority to enter into, execute, deliver, and carry out the terms of this Agreement, all of which have been duly
authorized by all proper and necessary action;
 

(b)  the execution of this Agreement by it will not violate or conflict with its organizational documents, the Senior Lienholder Loan
Documents or the B. Riley Loan Documents, as applicable, or any applicable law, regulation, or order, or require any consent or approval that has not been
obtained; and
 

(c)  this Agreement is the legal, valid, and binding obligation of such party, enforceable against it in accordance with its terms, except as
such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the enforcement of
creditors’ rights generally and by equitable principles.
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ARTICLE VIII

 
INSOLVENCY PROCEEDINGS

 
In the event of any Insolvency Proceeding involving the Company:

 
(a)  Any Distribution by the Company, whether in cash, securities, or other property which would otherwise, but for the terms hereof, be

payable or deliverable in respect of the Intercreditor Obligations, shall be delivered to Senior Lienholder, and applied in accordance with the terms of
Article IV. B. Riley irrevocably authorizes, empowers, and directs any debtor, debtor-in-possession, receiver, trustee, liquidator, custodian, conservator, or
other Person having authority, to pay or otherwise deliver all such Distributions to Senior Lienholder as set forth above. B. Riley also irrevocably
authorizes and empowers Senior Lienholder, in the name of B. Riley, to demand, sue for, collect, and receive any and all such Distributions.
 

(b)  B. Riley agrees not to initiate, prosecute, or participate in any claim, action, or other proceeding challenging the enforceability,
validity, perfection, or priority of any portion of the Senior Lienholder Obligations or any Liens and security interests securing any portion of the Senior
Lienholder Obligations. Senior Lienholder agrees not to initiate, prosecute, or participate in any claim, action, or other proceeding challenging the
enforceability, validity, or perfection of any portion of the B. Riley Obligations or any Liens and security interests securing any portion of the B. Riley
Obligations.
 

(c)  B. Riley agrees that Senior Lienholder may consent to the use of cash collateral or provide debtor-in-possession financing to the
Company on such terms and conditions and in such amounts as Senior Lienholder, in its sole discretion, may decide. B. Riley agrees that it will not object
to or oppose any such cash collateral usage or debtor-in-possession financing which meets the Financing Conditions or any sale or other disposition of any
property securing all of any part of the Intercreditor Obligations free and clear of Liens of B. Riley under Section 363 of the Bankruptcy Code or any other
provision of the Bankruptcy Code, if Senior Lienholder has consented to such sale or disposition and the proceeds of such sale or disposition are distributed
in accordance with Section 4.01. B. Riley agrees not to assert any right it may have to “adequate protection” of its interest in any Collateral in any
Insolvency Proceeding and agrees that it will not seek to have the automatic stay lifted with respect to any Collateral without the prior written consent of
Senior Lienholder; provided that, Senior Lienholder will not object to any request by B. Riley for adequate protection similar to that granted to Senior
Lienholder, including replacement liens on all prepetition and postpetition property of the Company upon which Senior Lienholder is also granted adequate
protection replacement liens, with such liens in favor of B. Riley being subject in all respects to this Agreement. B. Riley waives any claim it may now or
hereafter have against Senior Lienholder arising out of the election of Senior Lienholder of the application of Section 1111(b)(2) of the Bankruptcy Code or
out of any cash collateral or financing arrangement or out of any grant of a security interest in connection with the Collateral in any Insolvency Proceeding.
B. Riley agrees that it will not provide, or offer to provide, any debtor-in-possession financing to the Company without the prior written consent of Senior
Lienholder.
 

(d)  B. Riley agrees to execute, verify, deliver, and file any proofs of claim in respect of the B. Riley Obligations reasonably requested by
Senior Lienholder in connection with any such Insolvency Proceeding and hereby irrevocably authorizes Senior Lienholder to file such proofs of claim
upon the failure of B. Riley to do so prior to three (3) business days before the expiration of the time to file any such proof of claim; provided, however,
that Senior Lienholder shall not be permitted to vote such claim and all voting rights with respect thereto shall be retained by B. Riley. Each of Senior
Lienholder  and B. Riley agrees not to vote for any plan of reorganization that does not provide for the payment of the Intercreditor Obligations in
accordance with Article IV, or to otherwise vote its claims or interests in any Insolvency Proceeding (including voting for, or supporting, confirmation of
any plans of reorganization) in a manner that would be inconsistent with such party’s covenants and agreements contained herein.
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(e)  The provisions of this Agreement shall continue to govern the relative rights of Senior Lienholder and B. Riley even if all or part of

the Intercreditor Obligations or the Liens or security interests securing the Intercreditor Obligations are subordinated, set aside, avoided, invalidated, or
disallowed in connection with any such Insolvency Proceeding. This Agreement shall be reinstated if at any time any payment of any of the Intercreditor
Obligations is rescinded or must otherwise be returned by any holder of Intercreditor Obligations or any representative of such holder.

 
ARTICLE IX

 
MISCELLANEOUS

 
Section 9.01 Conflict. In the event of any conflict between any term, covenant, or condition of this Agreement and any term, covenant, or

condition of the Senior Lienholder Loan Documents or the B. Riley Loan Documents, the provisions of this Agreement shall control and govern in all
respects.
 

Section 9.02 Termination of Agreement. This Agreement shall remain in full force and effect until the Senior Lienholder Obligations have been
Paid in Full, after which this Agreement shall terminate without further action on the part of the parties hereto.
 

Section 9.03 Amendments; Modifications. This Agreement constitutes the entire agreement and understanding of the parties relating to the
subject matter hereof and supersedes all prior and contemporaneous agreements and understandings, whether oral or written, relating to the subject matter
hereof. Any modification or waiver of any provision of this Agreement, or any consent to any departure by any party from the terms hereof, shall not be
effective in any event unless the same is in writing and signed by B. Riley and Senior Lienholder, and then such modification, waiver, or consent shall be
effective only in the specific instance and for the specific purpose given. Any notice to or demand on any party hereto in any event not specifically required
hereunder shall not entitle the party receiving such notice or demand to any other or further notice or demand in the same, similar, or other circumstances
unless specifically required hereunder.
 

Section 9.04 Successors and Assigns. This Agreement shall inure to the benefit of, and shall be binding upon, the respective successors and
permitted assigns of Senior Lienholder, B. Riley, and the Company. To the extent permitted under the Senior Lienholder Loan Documents, Senior
Lienholder may, from time to time, without notice to B. Riley, assign or transfer any or all of the Senior Lienholder Obligations or any interest therein to
any Person and, notwithstanding any such assignment or transfer, or any subsequent assignment or transfer, the Senior Lienholder Obligations shall, subject
to the terms hereof, be and remain Senior Lienholder Obligations for purposes of this Agreement, and every permitted assignee or transferee of any of the
Senior Lienholder Obligations or of any interest therein shall, to the extent of the interest of such permitted assignee or transferee in the Senior Lienholder
Obligations, be entitled to rely upon and be a third party beneficiary of the provisions of this Agreement and shall be entitled to enforce the terms and
provisions hereof to the same extent as if such assignee or transferee were initially a party hereto. To the extent permitted under the B. Riley Loan
Documents, B. Riley may, from time to time, without notice to Senior Lienholder, assign or transfer any or all of the B. Riley Obligations or any interest
therein to any Person and, notwithstanding any such assignment or transfer, or any subsequent assignment or transfer, the B. Riley Obligations shall,
subject to the terms hereof, be and remain B. Riley Obligations for purposes of this Agreement, and every permitted assignee or transferee of any of the B.
Riley Obligations or of any interest therein shall, to the extent of the interest of such permitted assignee or transferee in the B. Riley Obligations, be entitled
to rely upon and be a third party beneficiary of the provisions of this Agreement and shall be entitled to enforce the terms and provisions hereof to the same
extent as if such assignee or transferee were initially a party hereto.
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Section 9.05 Specific Performance; Additional Remedies. Each of Senior Lienholder and B. Riley may demand specific performance of this

Agreement and all parties hereto hereby irrevocably waive any defense based on the adequacy of a remedy at law and any other defense that might be
asserted to bar the remedy of specific performance in any action which may be brought by either Senior Lienholder or B. Riley. If B. Riley violates any of
the terms of this Agreement, in addition to any remedies at law, in equity, or otherwise, Senior Lienholder may restrain such violation in any court of law
and may, in its own or in any party’s name, interpose this Agreement as a defense in any action by B. Riley. If Senior Lienholder violates any of the terms
of this Agreement, in addition to any remedies in law, equity, or otherwise, B. Riley may restrain such violation in any court of law and may, in its own or
in any party’s name, interpose this Agreement as a defense in any action by Senior Lienholder.
 

Section 9.06 Notices. (a) Except in the case of notices and other communications expressly permitted to be given by e-mail as provided in
paragraph (b) below, all notices and other communications provided for herein shall be made in writing and mailed by certified or registered mail, delivered
by hand or overnight courier service, or sent by facsimile as follows:
 

(i) if to Senior Lienholder, to:
 
 

(ii) if to B. Riley, to:
 

As set forth on the signature page hereto
 

(iii) if to the Company, to:
 

FaZe Clan Inc.
1800 N Highland Avenue, Suite 600
Los Angeles, CA 90028
Attention: Tammy Brandt

 
(b)  Each party hereto may, in its discretion, agree to accept notices and other communications to it hereunder by electronic

communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or communications.
 

(c)  Notices and other communications (i) mailed by certified or registered mail or sent by hand or overnight courier service shall be
deemed to have been given when received; (ii) sent by facsimile, with machine-confirmation by sender of transmission, shall be deemed to have been given
when sent; (iii) sent by e-mail shall be deemed received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return
receipt requested” function, as available, return e-mail, or other written acknowledgment), and (iv) posted to an Internet or intranet website shall be deemed
received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (iii) of notification that such notice or
communication is available and identifying the website address therefor; provided that, in the case of clauses (ii), (iii) and (iv) above, if such notice,
facsimile, e-mail, or other communication is not sent during the recipient’s normal business hours, such notice, facsimile, e-mail, or communication shall
be deemed to have been sent at the recipient’s opening of business on the next business day.
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(d)  Any party hereto may change its address or facsimile number for notices and other communications hereunder by notice to the other

parties hereto as provided in this Section 9.06.
 

Section 9.07 Further Assurances. Each party to this Agreement will promptly execute and deliver such further instruments and agreements and
do such further acts and things as may be reasonably requested in writing by any other party hereto that may be necessary or desirable in order to effectuate
fully the purposes of this Agreement.
 

Section 9.08 Headings. The section headings used in this Agreement are for convenience only and shall not affect the interpretation of any of the
provisions hereof.
 

Section 9.09 Counterparts; Electronic Execution. This Agreement and any amendments, waivers, consents, or supplements hereto may be
executed in counterparts (and by different parties hereto in different counterparts), each of which shall constitute an original, but all taken together shall
constitute a single contract. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or in electronic (e.g., “pdf”) format shall
be as effective as the delivery of a manually executed counterpart of this Agreement.
 

Section 9.10 Severability. In the event that any provision of this Agreement is deemed to be invalid, illegal, or unenforceable by reason of the
operation of any law or by reason of the interpretation placed thereon by any court or governmental authority, the validity, legality, and enforceability of the
remaining provisions of this Agreement shall not in any way be affected or impaired thereby, and the affected provision shall be modified to the minimum
extent permitted by law so as to most fully achieve the intention of this Agreement.
 

Section 9.11 Governing Law; Jurisdiction; Etc.
 

(a)  This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York.
 

(b)  Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of any U.S.
Federal or New York State court sitting in New York, New York in any action or proceeding arising out of or relating to this Agreement, and each of the
parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such suit, action or proceeding may be heard and determined
in such New York State or, to the extent permitted by law, in such Federal, court. Each of the parties hereto agrees that a final judgment in any such suit,
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
 

(c)  Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement in any
court referred to in Section 9.11(b). Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.
 

(d)  Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 9.06. Nothing
in this Agreement will affect the right of any party to this Agreement to serve process in any other manner permitted by law.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Intercreditor Agreement as of the date first above written.

 
Senior Lienholder:  
   

 
   
By:                  
Name:   
Title:   
 
 

[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
 



 

 
B. Riley:
 
B. RILEY PRINCIPAL COMMERCIAL CAPITAL, LLC
 
By:   
Name: Daniel Shribman  
Title: Chief Information Officer  
 
Address: 11100 Santa Monica Blvd., 8th Floor
 Los Angeles, CA 90025
Attention: Mandy Lindly (mlindly@brileyfin.com)
 Paul Choi (pchoi@brileyfin.com)
  

[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
 



 

 
Company:  
   
FAZE CLAN INC.  
        
By:   
Name:   
Title:   
 

[SIGNATURE PAGE TO INTERCREDITOR AGREEMENT]
 
 
 
 

 


