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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
   

      

FORM 8-K
   

      

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 25, 2020
      

SCOTT’S LIQUID GOLD-INC.
(Exact name of Registrant as specified in its charter)

      
   

Colorado 001-13458 84-0920811
(State or other jurisdiction

of incorporation) (Commission File Number)
(I.R.S. Employer

Identification No.)

   

8400 E. Crescent Parkway, Suite 450, Greenwood Village, CO    80111
(Address of principal executive offices)    (Zip Code)

   
Registrant’s telephone number, including area code: (303) 373-4860

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

      

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

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

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

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
   

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Exchange Act.

 

 Title of each class  Trading Symbol  Name of exchange on which registered  
 None  None  None  

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

Emerging growth company  ☐ 
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 1.01.  Entry into a Material Definitive Agreement.

Acquisition

On June 25, 2020, SLG Chemicals, Inc., a Colorado corporation (“SLG Chemicals”) and a wholly owned subsidiary of Scott’s Liquid Gold-Inc., a Colorado corporation
(the “Company”), entered into an Asset Purchase Agreement (the “Purchase Agreement”) with CR Brands, Inc., a Delaware corporation (“CR Brands”), and Sweep Acquisition
Company, a Delaware corporation (“Sweep” and together with CR Brands, “Sellers”), pursuant to which SLG Chemicals agreed to purchase from Sellers substantially all of the
assets, properties, rights and interests of Sellers primarily used in the business of designing, formulating, marketing and selling laundry care products to retail and wholesale
customers under the Biz® and Dryel® brand names (the “Business”). The transactions contemplated by the Purchase Agreement were consummated on July 1, 2020 (the
“Acquisition”).  The total consideration SLG Chemicals paid for the Business was $9,250,000, plus an amount equal to the value of the Business-related inventory (including raw
materials, work-in-progress inventory, finished goods and bill of material expense items) as of the closing, up to a maximum of $1,700,000, plus an earnout that will be paid
following the second anniversary of the closing, the amount of which is based on sales to a certain new client. An amendment to this Current Report on Form 8-K will be filed
within 75 days of July 1, 2020 to report certain financial information regarding the Business and the Acquisition.

A copy of the Purchase Agreement is attached to this Current Report on Form 8-K as Exhibit 2.1 and is incorporated by reference herein. The foregoing description of
the Purchase Agreement is qualified in its entirety by reference to Exhibit 2.1.

Loan Agreement

On July 1, 2020, the Company, SLG Chemicals and Neoteric Cosmetics, Inc., a Colorado corporation (“Neoteric”) and wholly owned subsidiary of the Company, as
borrowers, entered into a Loan and Security Agreement (the “Loan Agreement”) with UMB Bank, N.A. (“UMB”), as lender, pursuant to which UMB provided a term loan and a
revolving credit facility that will be used to finance a portion of the Acquisition, to repay amounts owed under, and terminate, that certain Credit Agreement, dated June 30, 2016,
between the Company, SLG Chemicals, Neoteric, Colorado Product Concepts, Inc., SLG Touch-a-Lite, Inc. and JPMorgan Chase Bank, N.A., (as amended, the “Existing Credit
Agreement”) and for working capital. The term loan amount is $3 million with monthly payments fully amortized over three years and interest at the LIBOR Rate + 4.5%, with a
floor of 5.5%. The revolving credit facility amount is $7 million with interest at the LIBOR Rate + 3.75%, with a floor of 4.75%. The revolving credit facility will terminate on July 1,
2023 or any earlier date on which the revolving commitment is otherwise terminated pursuant to the Loan Agreement. The loans are secured by all of the assets of the Company
and all of its subsidiaries.

The Loan Agreement requires, among other things, that the Company and its Subsidiaries, on a consolidated basis, maintain a Fixed Charge Coverage Ratio of no
less than 1.20 to 1.0.  The Loan Agreement also contains covenants typical of transactions of this type, including among others, limitations on the Company’s ability to: create,
incur or assume any indebtedness or lien on Company assets; pay dividends or make other distributions; redeem, retire or acquire the Company’s outstanding common stock,
options, warrants or other rights; make fundamental changes to its corporate structure or business; make investments or asset sales; or engage in certain other activities as set
forth in the Loan Agreement. A copy of the Loan Agreement is attached to this Current Report on Form 8-K as Exhibit 2.2 and is incorporated by reference herein. The foregoing
description of the Loan Agreement is qualified in its entirety by reference to Exhibit 2.2.

Item 1.02.  Termination of a Material Definitive Agreement.

On July 1, 2020, the Company terminated the Existing Credit Agreement.

Item 2.01.  Completion of Acquisition or Disposition of Assets.

The description of the Acquisition contained in Item 1.01 above is hereby incorporated by reference.

Item 2.02.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The description of the Loan Agreement contained in Item 1.01 above is hereby incorporated by reference.
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Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On June 25, 2020, the Company entered into an amendment to the Non-Disclosure, Non-Compete and Development Assignment Agreement, dated May 2, 2018,
with Mr. Kevin A. Paprzycki, pursuant to which Mr. Paprzycki’s severance period in the event he is terminated without cause was increased from an amount equal to one month’s
base salary for each year served, up to a maximum of six months, to an amount equal to twelve months’ base salary.

Item 7.01 Regulation FD Disclosure.

On July 1, 2020, the Company issued a press release announcing the Acquisition and the Loan Agreement. A copy of the Acquisition press release and the Loan
Agreement press release are furnished as Exhibit 99.1 and Exhibit 99.2, respectively, to this Current Report. An overview presentation regarding the Acquisition and related
financing is posted on the Investor Relations Section of the Company’s website at www.slginc.com. The information under this Item 7.01 and contained in Exhibit 99.1, 99.2, and
99.3 will not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor will such information or exhibit be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as is expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

 (d) Exhibits. 
 
Exhibit No.  Description

2.1  Asset Purchase Agreement, dated June 25, 2020.
2.2  Loan and Security Agreement, dated July 1, 2020.
10.1  Amendment to Employee At Will, Non-Disclosure, Non-Compete and Development Assignment Agreement, dated June 25, 2020.
99.1  Scott’s Liquid Gold-Inc. press release, dated July 1, 2020.
99.2  Scott’s Liquid Gold-Inc. press release, dated July 1, 2020.
99.3  Biz and Dryel Brands Investor Relations Slide Deck.
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slgd-ex22_34.htm
slgd-ex101_9.htm
slgd-ex991_35.htm
slgd-ex992_6.htm
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SIGNATURES

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

         SCOTT’S LIQUID GOLD-INC.
            
Date: July 1, 2020 By: /s/ Mark E. Goldstein

         Mark E. Goldstein
         President and Chief Executive Officer
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ASSET PURCHASE AGREEMENT

BY AND AMONG

CR BRANDS, INC.,

SWEEP ACQUISITION COMPANY

AND

SLG CHEMICALS, INC.

 

DATED AS OF JUNE 25, 2020
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ASSET PURCHASE AGREEMENT

 
This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of June 25, 2020, is by and among CR Brands, Inc., a Delaware

corporation (“CR Brands”), Sweep Acquisition Company, a Delaware corporation (“Sweep” and, together with CR Brands, “Sellers”), and SLG
Chemicals, Inc., a Colorado corporation (“Buyer”).

RECITALS
 

A. Sellers are engaged in the business of designing, formulating, marketing and selling laundry care products to retail and
wholesale customers under the Biz® and Dryel® brand names (the “Business”).  For purposes of clarity, the Business excludes products sold by
Sellers under the OxiClean® and Arm & Hammer® brand names (the “Retained Business”).

B. Sellers desire to sell substantially all of the assets, properties, rights and interests of Sellers primarily used in the Business to
Buyer, and Buyer desires to purchase and acquire such assets, properties, rights and interests for the consideration and the assumption by Buyer of
certain liabilities set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set
forth herein, and subject to the terms and conditions set forth herein, Sellers and Buyer hereby agree as follows:

ARTICLE I.
DEFINITIONS

For purposes of this Agreement:

“Acquired Assets” has the meaning set forth in Section 2.1.

“Acquired Intellectual Property” has the meaning set forth in Section 2.1(b).

“Acquired Intellectual Property Registrations” means Acquired Intellectual Property that is subject to any issuance, registration,
application or other filing by, to or with any Governmental Authority or authorized private registrar in any jurisdiction, including registered
Trademarks, domain names and Copyrights, issued and reissued patents and pending applications for any of the foregoing.

“Actions” means any suit, claim, charge, complaint, legal proceeding, administrative enforcement proceeding or arbitration proceeding
before any Governmental Authority.

“Affiliate” means with respect to any Person, any Person that directly or indirectly controls, is controlled by or is under common control
with such Person.  For purposes of this definition, “control” of any Person means possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting capital stock, by Contract, or otherwise.

“Agreement” has the meaning set forth in the preamble.
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“Alternative Debt Financing” has the meaning set forth in Section 8.11(a).

“Arbitration Firm” has the meaning set forth in Section 4.4(b).

“Assigned Contracts” has the meaning set forth in Section 2.1(c).

“Assumed Liabilities” has the meaning set forth in Section 3.1.

“Average Contribution Margin” means the sum of (a) the Contribution Margins for each of the two years during the Earn-Out Period
divided by (b) two.

“Business” has the meaning set forth in the recitals.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in Cleveland, Ohio or Denver, Colorado are
authorized or obligated by Law or executive order to close.

“Buyer” has the meaning set forth in the preamble.

“Buyer Indemnitees” has the meaning set forth in Section 11.3.

“Change” has the meaning set forth in Section 8.9.

“Claim” has the meaning set forth in Section 11.6(a).

“Claim Response” has the meaning set forth in Section 11.6(a).

“Claims Notice” has the meaning set forth in Section 11.6(a).

“Closing” has the meaning set forth in Section 5.1.

“Closing Date” has the meaning set forth in Section 5.1.

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

“CNS Agreement” means that certain covenant not to sue agreement by and between Sellers and Buyer substantially in the form set
forth as Exhibit I.

“Confidentiality Agreement” has the meaning set forth in Section 8.2(b).

“Consent” means any consent, approval, authorization, qualification, waiver, registration or notification required to be obtained from, filed
with or delivered to a Governmental Authority or any other Person in connection with the consummation of the transactions provided for herein.

“Contracts” means all written or oral contracts, purchase orders, leases, licenses, and other agreements (including any amendments
and other modifications thereto) in force.

“Contribution Margin” means a measure of the Dollar General Program’s contribution to Buyer’s and its Affiliates’ net income as
reflected in Buyer’s and its Affiliates’ financial statements
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for the relevant period.  Specifically, Contribution Margin shall be calculated as Buyer’s and its Affiliates’ sales revenue for the relevant period
pursuant to the Dollar General Program minus (a) Buyer’s and its Affiliates’ costs to produce and deliver the products sold with respect to such sales
revenue, (b) commissions paid to brokers with respect to such sales revenue and (c) contractual deductions from sales taken by Dollar General with
respect to such sales revenue.  Contribution Margin shall be calculated using the accounting principles, practices, methodologies and policies set
forth on Schedule 1.2, which shall control over this definition in the event of any conflict.

“Copyrights” means United States and foreign copyrights, copyrightable works, writing, works in progress, databases, website content,
source code and mask works, whether registered or unregistered, and registrations and pending applications to register the same and any renewals
or extensions thereof.

“CR Brands” has the meaning set forth in the preamble.

“Debt Financing” means the UMB Financing or the Alternative Debt Financing.

“Debt Financing Sources” has the meaning set forth in Section 8.11(b).

“Dollar General Program” means the sales program with Dollar General Corporation or one of its Affiliates pursuant to which Buyer or
its Affiliates sell Biz® branded products to Dollar General Corporation or such Affiliate, as applicable.

“Earn-Out Payment” has the meaning set forth in Section 4.5(d).

“Earn-Out Period” has the meaning set forth in Section 4.5(a).

“Earn-Out Statement” has the meaning set forth in Section 4.5(a).

“Effective Time” has the meaning set forth in Section 5.1.

“Environment” means soil, surface waters, groundwater, land, stream, sediments, surface or subsurface strata and ambient air.

“Environmental Law” means any Law concerning the protection of the Environment.

“Estimated Inventory” has the meaning set forth in Section 4.4(a).

“Export Approvals” has the meaning set forth in Section 6.19.

“Final Inventory” has the meaning set forth in Section 4.4(a).

“Financial Statements” has the meaning set forth in Section 6.4(a).

“Financing Letter” has the meaning set forth in Section 7.5.

“GAAP” means United States generally accepted accounting principles applied on a consistent basis.
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“General Enforceability Exceptions” has the meaning set forth in Section 6.2.

“Governmental Authority” means any government or political subdivision, whether federal, state, local or foreign, or any agency or
instrumentality of any such government or political subdivision, or any federal, state, local or foreign court.

“Hazardous Material” means any toxic substance, including asbestos and asbestos-containing materials, hazardous waste, hazardous
material, hazardous substance, petroleum, radiation and radioactive materials and polychlorinated biphyenyls as defined in any Environmental Law.

“Indemnifying Party” has the meaning set forth in Section 11.6(b).

“Indemnitee” means a Buyer Indemnitee or a Seller Indemnitee, as applicable.

“Intellectual Property” means any and all (a) Patent Rights; (b) Trademarks; (c) internet domain names, social media accounts or user
names (including “handles”), whether or not Trademarks, all associated web addresses, URLs, websites and web pages, social media sites and
pages, and all content and data thereon or relating thereto, whether or not copyrightable; (d) Trade Secrets; (e) Copyrights; (f) rights in, arising out
of, or associated with a person’s name, voice, signature, photograph, or likeness, including rights of personality, privacy, and publicity and similar
rights; (g) all other intellectual property rights and foreign equivalent or counterpart rights and forms of protection of a similar or analogous nature or
having similar effect in any jurisdiction throughout the world; (h) all registrations, issuances and application for registration or issuance of any of the
foregoing; and (i) any renewals, extensions, continuations, continuations-in-part, divisionals, provisionals, reexaminations, revisions or reissues or
equivalent or counterpart of any of the foregoing in any jurisdiction throughout the world.

“Inventory” means the inventory of Sellers (including raw materials, work-in-progress inventory, finished goods and bill of material
expense items) primarily relating to or held for use with respect to the Business calculated in accordance with the sample calculation set forth in
Schedule 1.1 and using the accounting principles, practices, methodologies and policies set forth on such Schedule; provided that Inventory
excludes inventory identified as obsolete on Schedule 1.1.

“Inventory Statement” has the meaning set forth in Section 4.4(a).

“IRS” means the Internal Revenue Service.

“Law” means any law, statute, code, ordinance, regulation or rule of any Governmental Authority.

“Licensed Intellectual Property” means all Intellectual Property used or held for use in the Business as currently conducted that does
not constitute Acquired Intellectual Property.

“Liens” means any mortgage, lien, security interest, encumbrance, title defect or similar restriction or limitation.
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“Losses” has the meaning set forth in Section 11.2.

“Material Adverse Effect” means, with respect to Sellers or Buyer, as applicable, any change, occurrence or development that has a
material adverse effect on the business, results of operations or financial condition of such party or parties and its or their subsidiaries taken as a
whole, but excludes any effect (a) resulting from general economic conditions, (b) affecting companies in the industry in which it conducts its
business generally, (c) resulting from the announcement or performance of this Agreement or the transactions contemplated hereby, (d) resulting
from any actions required under this Agreement to obtain any Consent from any Person or Governmental Authority or (e) arising from natural
disasters, acts of terrorism or war (whether or not declared) or epidemics or pandemics.

“Material Customers” has the meaning set forth in Section 6.15(a).

“Material Suppliers” has the meaning set forth in Section 6.15(b).

“Non-Party Affiliates” has the meaning set forth in Section 13.15.

“Order” means any order, judgment, ruling, injunction, assessment, award, decree or writ of any Governmental Authority.

“Patent Assignment Agreement” has the meaning set forth in Section 5.2(g).

“Patent Rights” means United States and foreign patents, patent applications, continuations, continuations-in-part, divisions,
provisionals, extensions, re-examinations, equivalents, counterparts, reissues, patent disclosures, inventions (whether or not patentable or reduced
to practice) and improvements thereto.

“Permits” means any license, permit, authorization, certificate of authority, qualification or similar document or authority that has been
issued or granted by any Governmental Authority.

“Permitted Liens” means (a) Liens arising under the Sellers’ credit facilities, which will be released with respect to the Acquired Assets
upon the Closing, (b) Liens for Taxes, assessments and other charges of Governmental Authorities not yet due and payable or being contested in
good faith by appropriate proceedings for which collection or enforcement against the property is stayed, which proceedings identified on
Schedule 6.10, and (c) mechanics’, workmens’, repairmens’, warehousemens’, carriers’ or other like Liens arising or incurred in the ordinary course
of business or by operation of Law if the underlying obligations are not delinquent and Sellers timely satisfy such obligations arising with respect to
periods prior to the Closing Date such that the underlying obligations are not delinquent; provided, however, that none of the foregoing described in
clause (c) will individually or in the aggregate impair the continued use and operation of the property to which they relate in the Business as
presently conducted.

“Person” means any individual, sole proprietorship, partnership, corporation, limited liability company, joint venture, unincorporated
society or association, trust or other legal entity or Governmental Authority.
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“Personal Information” means (a) information and data concerning an identified or identifiable natural person (including any information

specifically defined or identified in any of Sellers’ privacy policies as “personal information,” “personally identifiable information,” “personal
identification information” or with a similar designation), including any information from which identification or contact information of an individual
person is directly derived, including address, phone number email address, internet account credentials and credit card information, in each case in
paper, electronic or any other form; and (b) any data collected from an IP address, web beacon, pixel gig, ad tag, cookie, local storage, software, or
by any other means, or from a particular computer, web browser, mobile telephone, or other device or application, where such data is or may be
used to identify or contact an individual or device or application, to predict or infer the preferences, interests, or other characteristics of the device or
of a user of such device or application, or to target advertisements or other content to a device or application, or to a user of such device or
application.

“Property Taxes” means ad valorem Taxes, general assessments and special assessments with respect to the Acquired Assets.

“Purchase Price” has the meaning set forth in Section 4.1.

“Purchase Price Allocation” has the meaning set forth in Section 4.3.

“Release” means any releasing, spilling, pumping, pouring, emitting, emptying, discharging, injecting, escaping, disposing or dumping of
a Hazardous Material into the Environment.

“Representations and Warranties Insurance Policy” shall mean that certain Buyer-side Representations and Warranties Insurance
Policy No. TLI0019031351 bound as of the date hereof and issued by CFC Underwriting Limited set forth on Exhibit F.

“Response Period” has the meaning set forth in Section 11.6(a).

“Restrictive Covenant Agreement” has the meaning set forth in Section 5.2(e).

“Retained Assets” has the meaning set forth in Section 2.2.

“Retained Business” has the meaning set forth in the recitals.

“Retained Liabilities” has the meaning set forth in Section 3.2.

“Seller Indemnitees” has the meaning set forth in Section 11.2.

“Sellers” has the meaning set forth in the preamble.

“Sellers’ Knowledge” means the actual knowledge of each of Timothy Harrison and Daniel Mickelson.

“Sweep” has the meaning set forth in the preamble.
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“Tax” means any net income, alternative or add-on minimum tax, gross income, gross receipts, sales, use, ad valorem, value added,

transfer, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, environmental or
windfall profit tax, custom, duty or other tax, governmental fee or other similar assessment or similar charge of any kind whatsoever, together with
any interest penalties, additions to tax or additional amounts imposed by any Taxing Authority.

“Tax Returns” means all Tax returns, statements, reports, elections, schedules, claims for refund and forms required to be filed with any
Taxing Authority.

“Taxing Authority” means any Governmental Authority responsible for the administration or imposition of any Tax.

“Trade Secrets” means inventions, discoveries, ideas, processes, formulae, formulations, recipes, batching procedures, designs,
models, industrial designs, know-how, confidential information, proprietary information and trade secrets (as defined by applicable Law), whether or
not patented or patentable.

“Trademark Assignment Agreements” has the meaning set forth in Section 5.2(f).

“Trademarks” means United States, state and foreign trademarks, service marks, logos, trade dress, Internet domain names, brand
names, fictitious or d/b/a names, trade names (including all assumed or fictitious names under which any Person is conducting business or has
conducted business), slogans and logos, whether registered or unregistered, and registrations and pending applications to register the foregoing and
equivalents, renewals and counterparts for any of the foregoing, and the goodwill associated with each of the foregoing.

“Transfer Taxes” has the meaning set forth in Section 8.3(a).

“Transferred Permits” has the meaning set forth in Section 2.1(d).

“Transition Services Agreement” has the meaning set forth in Section 5.2(d).

“UMB Financing” has the meaning set forth in Section 7.5.

ARTICLE II.
PURCHASE AND SALE OF ASSETS

2.1 Sale and Transfer of Assets.  Subject to Section 2.2 and Section 2.3, at the Closing, Buyer shall purchase and acquire from
Sellers, and Sellers shall sell, transfer, convey, assign and deliver to Buyer free and clear of all Liens (other than Permitted Liens), all of Sellers’
right, title and interest in, under and to all of the assets, properties and rights owned by Sellers and primarily used in or held for use in the Business,
including the following assets, properties and rights owned by Sellers as of the Closing (collectively, the “Acquired Assets”):

(a) Inventory.  All raw materials, work-in-progress inventory, finished goods and bill of material expense items, in each
case, primarily used or held for use in the Business;
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(b) Intellectual Property Rights.  All Intellectual Property owned or purported to be owned by Sellers and used in the

Business, including the Intellectual Property set forth on Schedule 2.1(b) (collectively, the “Acquired Intellectual Property”);

(c) Contracts.  All rights, benefits and interests of Sellers in and to all Contracts set forth on Schedule 2.1(c)
(collectively, the “Assigned Contracts”), but specifically excluding all software licenses;

(d) Permits.  All Permits primarily used or held for use in the Business, to the extent transferable, including the Permits
set forth on Schedule 2.1(d) (the “Transferred Permits”);

(e) Claims.  All claims against any Person primarily related to the Business, whether accruing before, on or after the
Closing Date, all rights (including rights to proceeds) under all guarantees, warranties and indemnities arising primarily with respect to the Business,
and all rights under or in respect of any Acquired Intellectual Property, including all rights to and claims for damages, restitution and injunctive relief
for past, present and future infringement, dilution, misappropriation, unlawful imitation, misuse or default, with the right but no obligation to sue for
such legal and equitable relief, and to collect, or otherwise recover, any such damages, all rights of priority and protection of interests therein under
the Laws of any jurisdiction; and all rights to receive all royalties, fees, income, payments and other proceeds now or hereafter due or payable with
respect to any and all of the foregoing, whether known or unknown, contingent or non-contingent, in each case, other than claims related to any
Retained Asset;

(f) Open Orders.  All products ordered by Sellers relating to the Business prior to the Closing Date but not paid for and
not yet received by Sellers prior to the Closing Date;

(g) Books and Records.  All books, records, ledgers and files or other similar information of Sellers (in any form or
medium) primarily related to, used or held for use in connection with the Business, including customer lists, Personal Information, vendor lists,
correspondence, mailing lists, revenue records, invoices, advertising materials, brochures, records of operation, standard forms of documents,
manuals of operations or business procedures, photographs, blueprints, research files and materials, data books, Intellectual Property disclosures
and information, media materials and plates, accounting records, litigation files, any documentation involving Governmental Authorities (but
excluding Sellers’ corporate records), in each case whether or not physically located on any of the physical premises of Sellers;

(h) Goodwill.  All goodwill and other intangible assets associated with the Business, including the goodwill and going
concern value arising from or related to the Business; and

(i) Tooling.  All parts, materials, molds, patterns, tools, tooling and all other tangible personal property owned or leased
by Sellers and primarily used, held for use or intended for use in connection with the Business or current or planned products, including such items
set forth on Schedule 2.1(i), together with any express or implied warranty by the manufacturers or sellers or lessors of any item or component part
thereof and all maintenance records and other
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documents relating thereto in the possession or control of Sellers or any of their contract manufacturers as of the Closing Date.

2.2 Retained Assets  Except for the Acquired Assets, Sellers shall retain and Buyer shall not purchase or acquire from Sellers
any assets, properties, rights or interests owned, used, occupied or held for the benefit of Sellers (collectively, the “Retained Assets”).  Anything in
Section 2.1 to the contrary notwithstanding, the following assets, properties, rights and interests owned, used, occupied or held by or for the benefit
of Sellers shall constitute Retained Assets and are not Acquired Assets hereunder, whether or not primarily used in or held for use in the Business:

(a) Designated Assets.  Those assets, properties, rights and/or interests, owned, used, occupied or held by or for the
benefit of Sellers in the operation of the Business each as set forth on Schedule 2.2(a);

(b) Non-Assigned Contracts.  All of the rights, benefits and interests of Sellers in, under or pursuant to any Contracts
other than the Assigned Contracts, including Sellers’ rights under this Agreement and any agreement or document contemplated hereby;

(c) Other Divisions.  All of the assets, properties, rights and/or interests owned, used, occupied or held by or for the
benefit of Sellers in connection with their business activities other than the Business, including relating to the Retained Business;

(d) Cash and Cash Equivalents.  All cash, cash equivalents and marketable securities, including cash on hand
maintained at the facilities of Sellers, cash in transit and cash, cash-equivalents and marketable securities in lock boxes or on deposit with or held
by any financial institution and all bank accounts of Sellers;

(e) Personal and Real Property.  All tangible personal property, office furniture and office equipment and other
furnishings used in the Business and all real property owned, leased or otherwise used by Sellers;

(f) Insurance.  All rights, claims and benefits of Sellers in, to or under all insurance policies maintained by Sellers;

(g) Accounts Receivable.  All accounts, notes and other receivables of a Seller (i) not arising out of the operation of the
Business or (ii) arising out of the operation of the Business prior to the Closing Date;  

(h) Tax Refunds.  All overpayments, prepayments, deposits, refunds, claims for refunds or credits of Taxes (i) of Sellers
or (ii) with respect to the Acquired Assets for any taxable period or portion thereof ending before the Closing Date;

(i) Corporate Minute Books.  The corporate minute books and related stock records of the Sellers;

(j) Capital Stock.  All capital stock or other equity interests in any Person, including Sellers; and
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(k) Name.  All rights and interests to the name “CR Brands” or “Sweep” and any derivation thereof.

2.3 Assignability and Consents  Notwithstanding anything herein to the contrary, this Agreement shall not constitute an
agreement to sell, convey, assign, sublease or transfer any Assigned Contract or Transferred Permit if any attempted sale, conveyance,
assignment, sublease or transfer of such Assigned Contract or Transferred Permit, without the Consent of the other Person to such transfer, would
constitute a breach by Sellers or Buyer with respect to such Assigned Contract or Transferred Permit.  If any required Consent is not obtained on or
prior to the Closing Date, Sellers shall (a) provide to Buyer the benefits of the applicable Contract or Permit, (b) cooperate in any reasonable and
lawful arrangement designed to provide such benefits to Buyer, (c) enforce at the request of Buyer and for the account of Buyer any rights of Sellers
arising from any such Contract or Permit (including the right to elect to terminate such Contract or Permit in accordance with the terms thereof upon
the request of Buyer) and (d) use  commercially reasonable efforts to obtain Consent with respect to such Contracts or Permits as soon as possible,
but Sellers shall not in any event, have any requirement to pay any amount to any third party to obtain such Consent.

ARTICLE III.
LIABILITIES

3.1 Assumption of Liabilities  Subject to Section 3.2, Buyer shall assume, effective as of the Closing, and shall thereafter pay,
perform and discharge as and when due all liabilities and obligations of Sellers under the terms of the Assigned Contracts to the extent such
liabilities and obligations (a) do not arise from or relate to any nonperformance or other breach by Sellers of any provision of any of such Assigned
Contracts and (b) do not arise from or relate to any event, circumstances or condition occurring or existing on or prior to the Closing that, with notice
or lapse of time, would constitute or result in a breach of any Assigned Contract other than a breach that could have been prevented by an action of
Buyer taken as required by the terms of the relevant Assigned Contract (collectively, the “Assumed Liabilities”).

3.2 Retained Liabilities  Other than the Assumed Liabilities, Sellers shall retain, and Buyer shall not assume, or be responsible or
liable with respect to, any liabilities or obligations of Sellers, including all accounts payable of Sellers whether or not relating to the Business
(collectively the “Retained Liabilities”).  

ARTICLE IV.
PURCHASE PRICE

4.1 Purchase Price  In full consideration for the sale and transfer of the Acquired Assets to Buyer, at the Closing, Buyer shall
assume the Assumed Liabilities and shall pay a purchase price equal to $9,250,000 plus an amount equal to the Estimated Inventory minus an
amount equal to fifty percent (50%) of the costs of the Representations and Warranties Insurance Policy (as adjusted pursuant to Sections 4.4 and
4.5, the “Purchase Price”).
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4.2 Settlements  At the Closing, Buyer shall pay, or cause to be paid, to Sellers, by bank wire transfer of immediately available

funds to an account or accounts designated in writing by Sellers, an amount equal to the Purchase Price.

4.3 Purchase Price Allocation  The Purchase Price and the Assumed Liabilities included in the amount realized for income Tax
purposes and other relevant items shall be allocated among the Acquired Assets in accordance with their fair market values in accordance with
Section 1060 of the Code as set forth on Schedule 4.3 (the “Purchase Price Allocation”).  Each of the parties hereto shall report the purchase and
sale of the Acquired Assets on all Tax Returns (including IRS Form 8594) consistent with the values set forth on Schedule 4.3.  Unless required by
applicable Law, no party will take any position inconsistent with the Purchase Price Allocation.  Sellers and Buyer agree to consult with one another
with respect to any Action by the IRS or another Taxing Authority relating to the Purchase Price Allocation.

4.4 Purchase Price Adjustment  

(a) Inventory Statement.  Prior to the Closing Date, the Sellers shall prepare and deliver, or cause to be prepared and
delivered, to Buyer, a good faith estimate of the value of the Inventory as of the Effective Time, which amount shall not exceed $1,475,000 (such
estimate, the “Estimated Inventory”).  Within 45 days after the Closing Date, Buyer shall prepare and deliver, or cause to be prepared and
delivered, to Sellers a statement (the “Inventory Statement”), setting forth the value of the Inventory as of the Effective Time, which amount shall
not exceed $1.7 million (the “Final Inventory”).  

(b) Dispute.  Within 30 days following receipt by Sellers of the Inventory Statement, Sellers shall deliver written notice
to Buyer of any dispute(s) they have with respect to the preparation or content of the Inventory Statement.  If Sellers do not notify Buyer of a dispute
with respect to the Inventory Statement within such 30-day period, such Inventory Statement will be final, conclusive and binding on the parties.  In
the event of such notification of a dispute or disputes, Buyer and Sellers shall negotiate in good faith to resolve such dispute(s).  If Buyer and
Sellers, notwithstanding such good faith effort, fail to resolve such dispute(s) within 15 days after Sellers advise Buyer of their objections, then
Buyer and Sellers jointly shall engage the firm of Duff & Phelps LLP (the “Arbitration Firm”) to resolve such dispute(s).  As promptly as practicable
thereafter, Buyer and Sellers shall each prepare and submit a presentation to the Arbitration Firm.  As soon as practicable thereafter, Buyer and
Sellers shall cause the Arbitration Firm to render its determination within 30 days following its receipt of such presentations and based solely upon
such presentations.  In resolving any disputed item, the Arbitration Firm may not assign a value to any item greater than the greatest value claimed
for such item by any party or less than the smallest value claimed for such item by any party.  The fees and expenses of the Arbitration Firm shall
be allocated to Buyer and Sellers based on the inverse of the percentage that the Arbitration Firm’s determination (before such allocated) bears to
the total amount of the total items in dispute as originally submitted to the Arbitration Firm  For example, if the items in dispute total $1,000 and the
Arbitration Firm awards $600 in favor of Sellers’ position, then 60% of the fees and expenses of the Arbitration Firm would be borne by Buyer and
40% of such fees and expenses of the Arbitration Firm would be borne by Sellers.  All determinations made by the Arbitration Firm will be final,
conclusive and binding on the parties.
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(c) Access.  For purposes of complying with the terms set forth in this Section 4.4, each party shall, during such party’s

ordinary business hours, cooperate with and make available to the other party and its respective representatives all information, records, data and
working papers, and shall permit access to its facilities and personnel, as may be reasonably required in connection with the preparation and
analysis of the Inventory Statement and the resolution of any disputes thereunder.  Notwithstanding the foregoing sentence, while a party is
undergoing preparation and analysis of the Inventory Statement and the resolution of any disputes thereunder, such party agrees to not
unreasonably interfere with the business of the other party.

(d) Adjustment.  Within two Business Days after the date on which the Final Inventory is finally determined pursuant to
Section 4.4(a) and 4.4(b), the Sellers and Buyer shall jointly determine the amount by which the Purchase Price would have been adjusted
pursuant to Section 4.1 had the Final Inventory been substituted for the Estimated Inventory as of the Closing.

(i) Downward Adjustment.  If the Purchase Price (as finally determined pursuant to Section 4.4(d)) is less than the
Purchase Price paid at Closing pursuant to Section 4.1, then the Purchase Price will be decreased by the amount of such shortfall, and Sellers shall
pay or cause to be paid to Buyer by bank wire transfer of immediately available funds to an account or accounts designated in writing by Buyer an
amount in cash equal to such shortfall.  Such payment by Sellers to Buyer is to be made within five Business Days of the date on which Final
Inventory is finally determined pursuant to Section 4.4(b).

(ii) Upward Adjustment.  If the Purchase Price (as finally determined pursuant to Section 4.4(d)) is greater than the
Purchase Price paid at Closing pursuant to Section 4.1 then the Purchase Price will be increased by the amount of such excess, and Buyer shall
pay or cause to be paid to Sellers by bank wire transfer of immediately available funds to an account or accounts designated in writing by Sellers an
amount in cash equal to such excess.  Such payment by Buyer to Sellers is to be made within five Business Days of the date on which Final
Inventory is finally determined pursuant to Section 4.4(b).  For clarity, in no circumstances will the Purchase Price take into account any amount by
which the Final Inventory exceeds $1.7 million.

(iii) No Adjustment.  If the Purchase Price (as finally determined pursuant to Section 4.4(d)) is equal to the Purchase
Price paid at Closing pursuant to Section 4.1 then there will be no adjustment to Purchase Price.

4.5 Earn-Out.

(a) Earn-Out Statement.  Not later than 30 days following the end of the Earn-Out Period, Buyer shall prepare and
deliver, or cause to be prepared and delivered, to Sellers a statement (the “Earn-Out Statement”) of the Average Contribution Margin for the period
commencing on the date on which the Dollar General Program begins and ending on the second anniversary of such date (the “Earn-Out Period”),
together with appropriate supporting documentation.

(b) Dispute.  Within 45 days following receipt by Sellers of the Earn-Out Statement, Sellers shall deliver written notice to
Buyer of any dispute(s) they have with respect to the preparation or content of the Earn-Out Statement.  If Sellers do not notify Buyer of a dispute
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with respect to the Earn-Out Statement within such 45-day period, such Earn-Out Statement will be final, conclusive and binding on the parties.  In
the event of such notification of a dispute or disputes, Buyer and Sellers shall negotiate in good faith to resolve such dispute(s).  If Buyer and
Sellers, notwithstanding such good faith effort, fail to resolve such dispute(s) within 15 days after Sellers advise Buyer of their objections, then
Buyer and Sellers jointly shall engage the Arbitration Firm to resolve such dispute(s).  As promptly as practicable thereafter, Buyer and Sellers shall
each prepare and submit a presentation to the Arbitration Firm.  As soon as practicable thereafter, Buyer and Sellers shall cause the Arbitration Firm
to render its determination within 30 days following its receipt of such presentations and based solely upon such presentations.  In resolving any
disputed item, the Arbitration Firm may not assign a value to any item greater than the greatest value claimed for such item by any party or less than
the smallest value claimed for such item by any party.  The fees and expenses of the Arbitration Firm shall be allocated to Buyer and Sellers based
on the inverse of the percentage that the Arbitration Firm’s determination (before such allocated) bears to the total amount of the total items in
dispute as originally submitted to the Arbitration Firm  For example, if the items in dispute total $1,000 and the Arbitration Firm awards $600 in favor
of Sellers’ position, then 60% of the fees and expenses of the Arbitration Firm would be borne by Buyer and 40% of such fees and expenses of the
Arbitration Firm would be borne by Sellers.  All determinations made by the Arbitration Firm will be final, conclusive and binding on the parties.

(c) Access.  Other than in connection with litigation between the parties relating to this Agreement, for purposes of
complying with the terms set forth in this Section 4.5, each party shall, during such party’s ordinary business hours, cooperate with and make
available to the other party and its respective representatives all information, records, data and working papers, and shall permit access to its
facilities and personnel, as may be reasonably required in connection with the preparation and analysis of the Inventory Statement and the
resolution of any disputes thereunder.  Notwithstanding the foregoing sentence, while a party is undergoing preparation and analysis of the Earn-Out
Statement and the resolution of any disputes thereunder, such party agrees to not unreasonably interfere with the business of the other party.

(d) Payment.  Buyer shall pay or cause to be paid to Sellers by bank wire transfer of immediately available funds to an
account or accounts designated in writing by Sellers an amount in cash (the “Earn-Out Payment”) equal to the product of (i) three times (ii) the
Average Contribution Margin (as finally determined pursuant to Section 4.5(b)).  Such payment is to be made in four equal quarterly installments,
with the first installment being paid within five Business Days after the date on which the Average Contribution Margin is finally determined pursuant
to Section 4.5(b).  Each remaining quarterly installment payment shall be paid 90 days after the previous installment was due and payable.  For the
avoidance of doubt, the Purchase Price will be adjusted upward by the amount of any Earn-Out Payment.  Notwithstanding anything to the contrary
contained herein, this Section 4.5 shall be null and void and no Earn-Out Payment shall be due and owing if the Dollar General Program has not
commenced and sales are not made by Buyer pursuant to the Dollar General Program, in each case, within two years following the Closing Date.

(e) Covenants.  At all times through the end of the Earn-Out Period:  (i) Buyer will, and will cause its Affiliates to, act in
good faith (including taking reasonable efforts to pursue the Dollar General Program) and not undertake any action, or fail to take any action, the
intention
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of which is to hinder or prevent Buyer from generating Contribution Margin; (ii) all business of Buyer relating to the Acquired Assets with respect to
the Dollar General Program must be transacted through Buyer or its Affiliates and Buyer will not, and will cause its Affiliates not to, dispose of any of
the assets necessary to generate the Contribution Margin (including the Acquired Assets), other than in connection with a sale of Buyer or
substantially all of its assets, provided that the buyer in such transaction agrees to satisfy the terms of the Earn-Out Payment as set forth herein;
(iii) Buyer will, and will cause its Affiliates to, maintain financial books and records reasonably sufficient to allow the parties to determine the Average
Contribution Margin; and (iv) Buyer will not, and will cause its Affiliates not to, enter into or permit to exist any covenants or restrictions applicable to
it, whether in Contracts pertaining to indebtedness or otherwise, that would restrict the making of an Earn-Out Payment or any other compliance by
Buyer or its Affiliates with this Section 4.5.  Any actions taken by Buyer or its Affiliates in violation of the covenants set forth in this Section 4.5(e)
will be disregarded for purposes of calculating the Average Contribution Margin.

ARTICLE V.
CLOSING AND DELIVERIES

5.1 Closing  The closing of the transactions contemplated hereby (the “Closing”) will take place remotely via the electronic
exchange of documents and signatures on the second Business Day following the satisfaction or waiver of each of the conditions set forth in Article
IX (other than those conditions that are to be satisfied at the Closing, including the condition set forth on Section 9.3(e)), or on such other date or in
such other manner as the parties mutually agree in writing (the “Closing Date”).  All proceedings to be taken and all documents to be executed and
delivered by all parties at the Closing will be deemed to have been taken and executed simultaneously and no proceedings will be deemed to have
been taken nor documents executed or delivered until all have been taken, executed and delivered.  The effective time of the Closing shall be 12:01
a.m. Eastern Time on the Closing Date (the “Effective Time”).

5.2 Documents to be Delivered by Sellers  At the Closing, Sellers shall deliver or cause to be delivered to Buyer:

(a) a bill of sale transferring the Acquired Assets to Buyer, free and clear of any and all Liens (other than Permitted
Liens) in substantially the form attached hereto as Exhibit A;

(b) a reasonably current good standing certificate for each Seller issued by the Secretary of State of Delaware;

(c) releases evidencing discharge, removal and termination of all Liens (other than Permitted Liens) to which the
Acquired Assets are subject;

(d) a transition services agreement between Buyer and Sellers, in substantially the form attached hereto as Exhibit B
(the “Transition Services Agreement”), duly executed by Sellers;

(e) a restrictive covenant agreement between Buyer and Sellers, in substantially the form attached hereto as Exhibit C
(the “Restrictive Covenant Agreement”), duly executed by Sellers.
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(f) one or more trademark assignment agreements between Buyer and Sellers, in substantially the form attached hereto

as Exhibit D (the “Trademark Assignment Agreement”), duly executed by Sellers;

(g) a patent assignment agreement between Buyer and one or more Sellers, in substantially the form attached hereto
as Exhibit E (the “Patent Assignment Agreement”), duly executed by the applicable Seller;

(h) a certificate of an officer of each Seller, given by him or her on behalf of each Seller and not in his or her individual
capacity, to the effect that the conditions set forth in Section 9.3(a), Section 9.3(b) and Section 9.3(c) have been satisfied;

(i) copies of the following Trade Secrets included in the Acquired Intellectual Property: all formulae, recipes, processes
and batching instructions used in connection with the Acquired Assets or to manufacture the products manufactured in the Business as currently
conducted, and all login identification, account IDs, user names, handles, passwords and other relational information associated with the social
media accounts used by Sellers in the conduct of the Business;

(j) the Acquired Assets (other than purchased Inventory which will be held by Sellers pursuant to the Transition
Services Agreement);

(k) the CNS Agreement, duly executed by Sellers; and

(l) a list of all Inventory included in the Acquired Assets, as of the Closing Date, and a description thereof, including the
UPCs and SKU numbers for each item of such purchased Inventory.

5.3 Documents to be Delivered by Buyer  At the Closing, Buyer shall deliver or cause to be delivered to Sellers:

(a) an instrument or instruments of assumption of the Assumed Liabilities in substantially the form attached hereto as
Exhibit G;

(b) valid exemption certificates relieving Sellers of the obligation to collect sales Taxes with respect to the transactions
contemplated hereby;

(c) a copy of the Transition Services Agreement, duly executed by Buyer;

(d) a copy of the Restrictive Covenant Agreement, duly executed by Buyer;

(e) a copy of each of the Trademark Assignment Agreements, duly executed by Buyer;

(f) a certificate of an officer of Buyer, given by him or her on behalf of Buyer and not in his or her individual capacity, to
the effect that the conditions set forth in Section 9.2(a) and Section 9.2(b) have been satisfied;
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(g) the CNS Agreement, duly executed by Buyer; and

(h) a copy of the Patent Assignment Agreement, duly executed by Buyer.

ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers represent and warrant to Buyer as follows:

6.1 Organization and Standing  Each Seller is duly organized, validly existing and in good standing under the laws of
Delaware.  Each Seller is duly qualified to do business, and in good standing, in each jurisdiction in which the character of the properties owned or
leased by it or in which the conduct of the Business requires it to be so qualified, except where the failure to be so qualified or to be in good standing
would not have a Material Adverse Effect on Sellers.  Each Seller has all requisite power and authority to own and lease the Acquired Assets and to
operate the Business as the same are now being owned, leased and operated.

6.2 Authorization, Validity and Effect  Each Seller has the requisite corporate power and authority to execute and deliver this
Agreement and all agreements and documents contemplated hereby to be executed and delivered by it, and to consummate the transactions
contemplated hereby and thereby.  The execution and delivery of this Agreement and such other agreements and documents and the
consummation of the transactions contemplated herein and therein, have been duly and validly authorized by all necessary corporate action on the
part of each Seller.  This Agreement has been duly and validly executed and delivered by each Seller and constitutes the legal, valid and binding
obligation of such Seller, enforceable against such Seller in accordance with its terms, except as limited by (a) applicable bankruptcy,
reorganization, insolvency, moratorium or other similar laws affecting the enforcement of creditors’ rights generally from time to time in effect and
(b) the availability of equitable remedies (regardless of whether enforceability is considered in a proceeding at law or in equity) (collectively, the
“General Enforceability Exceptions”).

6.3 No Conflict; Required Filings and Consents  

(a) Neither the execution and delivery of this Agreement by a Seller, nor the consummation by a Seller of the
transactions contemplated herein, nor compliance by a Seller with any of the provisions hereof, will (i) conflict with or result in a breach of any
provisions of the certificate of incorporation, bylaws or any other corporate documents of such Seller, (ii) except as set forth on Schedule 6.3(a),
constitute or result in the breach of any term, condition or provision of, or constitute a default under, or give rise to any right of termination,
cancellation or acceleration with respect to, or result in the creation or imposition of a Lien upon any of the Acquired Assets, pursuant to any
Contract to which it is a party or by which such Seller or the Acquired Assets may be subject, or (iii) subject to receipt of the requisite approvals
referred to on Schedule 6.3(a), violate any Order or Law applicable to the Business or the Acquired Assets.

(b) Other than as set forth on Schedule 6.3(b), no Consent is required to be obtained by a Seller for the consummation
by such Seller of the transactions contemplated by this Agreement.
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6.4 Financial Statements  

(a) Copies of the following financial statements have been delivered to Buyer or have been made available to Buyer for
its review: (i) the audited, consolidated balance sheet and income statement of Sellers for the year ended December 31, 2018 and (ii) the unaudited,
consolidated balance sheet and income statement of Sellers for the year ended December 31, 2019 and for the three-month period ended on March
31, 2020 (collectively, the “Financial Statements”).

(b) Except as set forth on Schedule 6.4(b), the Financial Statements have been prepared in accordance with GAAP
and fairly present, in all material respects, the financial position and results of operations of Sellers as of the periods indicated, except, with respect
to the interim Financial Statements, for the absence of footnote disclosure and customary year-end adjustments.  The Financial Statements were
derived from the books and records of Sellers.

(c) The Inventory is merchantable, fit for the purpose for which it was procured or manufactured and is of a quality and
in a quantity usable and saleable in the ordinary course of business, and no Inventory is slow-moving, obsolete, damaged or defective, as
determined in accordance with GAAP consistent with Sellers’ past practices.  The Inventory reflected in the interim Financial Statements and
Inventory acquired thereafter and reflected on the books and records of Sellers are stated thereon in accordance with GAAP, on a lower of cost or
market basis, consistently applied.   Schedule 6.4(c) contains a complete and accurate list of all Inventory, as of the date hereof, and a description
thereof, including the UPCs and SKU numbers for each item of such purchased Inventory.

(d) Sellers do not have any liability of any nature arising out of, relating to or affecting the Acquired Assets, that would
be required to be set forth on the Financial Statements pursuant to GAAP, other than (i) liabilities to the extent set forth on the Financial Statements,
(ii) liabilities that have arisen after the date of the latest Financial Statements in the ordinary course of business, (iii) liabilities otherwise disclosed on
the Schedules to this Agreement and (iv) other liabilities that do not, individually or in the aggregate, result in a Material Adverse Effect.

6.5 Taxes  Except as set forth on Schedule 6.5, Sellers have filed all Tax Returns and paid all Taxes that relate to the Acquired
Assets that are required to have been filed and paid prior to the Closing Date, the non-filing or non-payment of which would result in a Lien on any of
the Acquired Assets, except for Permitted Liens, or would otherwise result in Buyer becoming responsible or liable therefor.

6.6 Title  Except as set on Schedule 6.6, Sellers have good and valid title to all of the Acquired Assets free and clear of all Liens,
except for Permitted Liens.

6.7 Compliance with Laws  Except as set forth on Schedule 6.7:

(a) Sellers are in compliance in all material respects with all Laws and Orders applicable to the Business; and

(b) No Seller has, during the three years preceding the date of this Agreement, received written notification or
communication from any Governmental Authority (i) asserting
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that such Seller is not in compliance with any Law relating to the Business or (ii) threatening to revoke any material Permit owned or held by such
Seller relating to the Business.

6.8 Permits  Schedule 6.8 contains a complete list of all material Permits issued to Sellers that are currently used by Sellers in the
conduct of the Business.  Sellers are in compliance in all material respects with all such Permits, all of which Permits are in full force and effect in all
material respects.

6.9 Contracts  Set forth on Schedule 6.9 is a list of the Contracts primarily relating to or necessary to conduct the Business.  Each
of the Contracts set forth on Schedule 6.9 is in full force and effect and is a legal, valid and binding agreement of a Seller, subject only to the
General Enforceability Exceptions, and there is no material default or breach by such Seller, or, to Sellers’ Knowledge, any other party, in the timely
performance of any obligation to be performed or paid thereunder or any other material provision thereof.

6.10 Legal Proceedings  As of the date of this Agreement, except as set forth on Schedule 6.10, there are no Actions pending,
or, to Sellers’ Knowledge, threatened, against a Seller in connection with the Business.  As of the date of this Agreement, no Seller is subject to any
Order with respect to the Business.

6.11 Intellectual Property

(a) Schedule of Acquired Intellectual Property.  Schedule 6.11(a) contains a complete and accurate list and description
of all Acquired Intellectual Property Registrations.

(b) Title.  The Sellers are the sole and exclusive beneficial and record (as applicable) owner of all rights, title and
interest in and to the Acquired Intellectual Property, including the Acquired Intellectual Property Registrations and all formulas, recipes, processes,
and batching instructions to manufacture the products manufactured in the Business as currently conducted.

(c) Registration Formalities.  Except as set forth on Schedule 6.11(c), all required filings and fees related to the
Acquired Intellectual Property Registrations have been timely filed with and paid to the relevant Governmental Authorities and authorized registrars,
and all Acquired Intellectual Property Registrations are in good standing.

(d) Sufficiency.  Sellers have the valid right pursuant to a written, enforceable agreement to use all Licensed Intellectual
Property, in each case, free and clear of all Liens.  Except as set forth on Schedule 6.11(d), the Acquired Intellectual Property and Licensed
Intellectual Property constitute all of the Intellectual Property necessary to operate the Business as presently conducted.  Except as set forth on
Schedule 6.11(d), neither the execution, delivery, or performance of this Agreement, nor the consummation of the transactions contemplated
hereunder, will result in the loss or impairment of or payment of additional amounts with respect to, nor require the consent of any other Person in
respect of, Buyer’s right to own, use or hold for use any Acquired Intellectual Property or Licensed Intellectual Property as owned, used or held for
use in the conduct of the Business as currently conducted.
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(e) No Conflicting License.  Except as set forth on Schedule 6.11(e), no Seller has granted any license or other right

that does or that will, subsequent to the Closing Date, permit or enable any Person other than Buyer to use any of the Acquired Intellectual Property.

(f) Infringement of Third Party Rights.  The conduct of the Business as currently and formerly conducted in the last five
years, and the products and processes of the Business, including the Acquired Intellectual Property and Licensed Intellectual Property as currently
or formerly owned, licensed or used by Sellers have not infringed, misappropriated, diluted or otherwise violated, and do not, infringe,
misappropriate, dilute, or otherwise violate, the Intellectual Property or other rights of any Person.  Neither Seller as of the date of this Agreement is
making, having made, offering to sell, selling or importing any product, or in the past six (6) years has made, offered to sell, sold or imported any
product, that practices, relies on or requires patent rights under U.S. Patent No. 7,056,023.

(g) Infringement by Third Parties.  To Sellers’ Knowledge, no Person has infringed, misappropriated, diluted or
otherwise violated, or is currently infringing, misappropriating, diluting or otherwise violating, any Acquired Intellectual Property.  Sellers have taken
reasonable steps to police the use of and enforce their rights in the Acquired Intellectual Property.  No Seller has within the three years preceding
the date of this Agreement given any written notice to any Person asserting infringement by such Person of any of the Acquired Intellectual
Property.

(h) Intellectual Property Legal Proceedings and Orders.  There are no Actions (including any oppositions, interferences
or re-examinations) settled, pending or to Sellers’ Knowledge, threatened (including in the form of offers to obtain a license):  (i) alleging any
infringement, misappropriation, dilution or violation of the Intellectual Property of any Person by Sellers in connection with the Business or the
Acquired Intellectual Property; (ii) challenging the validity, enforceability, registrability or ownership of any Acquired Intellectual Property or Sellers’
rights with respect to any Acquired Intellectual Property other than non-final office actions from the applicable patent or trademark Governmental
Authority in the ordinary course; or (iii) by Sellers or any other Person alleging any infringement, misappropriation, dilution or violation by any Person
of any Acquired Intellectual Property.  Sellers are not subject to any outstanding or prospective Order (including any motion or petition therefor) that
does or would restrict or impair the use of any Acquired Intellectual Property or Licensed Intellectual Property.

(i) Employee and Consultant Agreements.  Sellers have entered into binding, written agreements with every current
and former employee and independent contractor of Sellers who is or was involved in the creation of any material Acquired Intellectual Property,
whereby such employees and independent contractors:  (i) enter into an enforceable Contract with a Seller whereby such employee or contractor
acknowledges that all Intellectual Property created by such employee or contractor in connection with his, her or its employment or engagement
with such Seller is a “work-made-for-hire,” as applicable, and assigns to such Seller any ownership interest and right he, she or it may have in the
Acquired Intellectual Property; and (ii) acknowledge such Sellers’ exclusive ownership of the Acquired Intellectual Property. Sellers have provided
Buyer with true and complete copies of all such Contracts.
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(j) Validity and Enforceability.  Sellers’ rights in the Acquired Intellectual Property are valid, subsisting and

enforceable.  Sellers have taken reasonable steps to maintain the Acquired Intellectual Property and to protect and preserve the confidentiality of all
Trade Secrets included in the Acquired Intellectual Property, including requiring all Persons having access thereto to execute written non-disclosure
agreements.

(k) Social Media.  Schedule 2.1(b) contains a complete and accurate list of all social media accounts that are included
in the Acquired Assets and that are used by one or more Sellers in the conduct of the Business or otherwise related to the Acquired Assets. Sellers
have complied in all material respects with all terms of use, terms of service and other Contracts and all associated policies and guidelines relating to
their use of any social media platforms, sites or services in the conduct of the Business or otherwise related to the Acquired Assets.

(l) Personal Information.  At all times during the operation of the Business, Sellers have provided accurate notice of their
privacy practices on all of their websites included in the Acquired Assets.  No such notice has contained any material omissions.  The Sellers’
privacy practices related to Personal Information conform, and at all times during the operation of the Business, have conformed to Sellers’ privacy
policies, Sellers’ contractual commitments, and all applicable Laws relating to the collection, use, storage, disclosure and processing of Personal
Information.  Sellers have not disclosed, nor have any obligations to disclose, any Personal Information to any third party that would violate Sellers’
obligations under their privacy policies.  Neither this Agreement nor the transactions contemplated by this Agreement will violate the Privacy Policies
as they currently exist or as they existed at any time during which any of the Personal Information was collected or obtained by Sellers. Sellers have
established and implemented policies, programs and procedures that are commercially reasonable to protect the confidentiality, integrity and
security of Personal Information in their possession, custody or control against unauthorized access, use, modification disclosure or other misuse.

6.12 Insurance  Schedule 6.12 sets forth all policies of insurance covering the Business.  All such policies are in full force and
effect and all premiums due thereunder have been paid.  No Seller has received written notice of cancellation of any such insurance policies.

6.13 Environmental Matters  Except as set forth on Schedule 6.13:

(a) with respect to the operation of the Business, to Sellers’ Knowledge, each Seller is in material compliance with all
Environmental Laws applicable to the real property used by such Seller in the operation of the Business;

(b) to Sellers’ Knowledge, there has been no Release of any Hazardous Material by a Seller at or in the vicinity of the
real property used by such Seller in the operation of the Business that requires investigation, assessment, cleanup or remediation by such Seller
pursuant to any Environmental Law;

(c) except as has been resolved prior to the date hereof or as would not reasonably be expected to be material to
Sellers, with respect to the operation of the Business, no Seller has (i) received written notice under the citizen suit provisions of any Environmental
Law; (ii) received any written notice, demand letter, complaint or claim under any Environmental Law;
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or (iii) been subject to or, to Sellers’ Knowledge, threatened with any governmental enforcement action with respect to any Environmental Law; and

(d) to Sellers’ Knowledge, there are effective all Permits required under any Environmental Law that are necessary for
the operation of the Business at the real property used by Sellers in the operation of the Business.

6.14 Conduct of Business in Ordinary Course  Except for the transactions contemplated hereby or as set forth on
Schedule 6.14, since December 31, 2019 and through the date of this Agreement (a) Sellers have conducted the Business in the ordinary course of
business consistent with past practices, (b) there has not been any Material Adverse Effect on Sellers, and (c) no Seller has taken any of the
following actions with respect to the Business:

(a) incurred any indebtedness for borrowed money or issued any long-term debt securities or assumed, guaranteed or
endorsed such obligations of any other Person, except for indebtedness incurred in the ordinary course of business consistent with past practice
under lines of credit existing on the date hereof;

(b) except in the ordinary course of business consistent with past practice, (i) acquired, or disposed of, any material
property or assets of the Business, (ii) mortgaged or encumbered any property or asset of the Business other than Permitted Liens or (iii) cancelled
any debts owed to, or claims held by, Sellers relating to the Business;

(c) engaged in any transactions with, or entered into any contracts or agreements with, any Affiliates of Sellers, except
to the extent required by Law or any existing agreements;

(d) made any material change to the Businesses’ accounting methods, principles or practices, except as may be
required by GAAP; or

(e) agreed to take any of the actions described in sub-clauses (a) through (d) above.

6.15 Customers and Suppliers.

(a) Schedule 6.15(a) sets forth each of the Business’ ten largest customers as a percentage of the Business’ revenue
for the year ended December 31, 2019 (“Material Customers”).  No Material Customer has notified a Seller in writing that it: (i) intends to reduce
materially its business with such Seller from the levels achieved during the year ended December 31, 2019 or (ii) is terminating or intends to
terminate any agreement with a Seller.

(b) Schedule 6.15(b) sets forth each of the Business’ ten largest suppliers as a percentage of the Business’ purchases
for the year ended December 31, 2019 (“Material Suppliers”).  No Material Supplier has notified a Seller in writing that it intends to reduce
materially its business with such Seller from the levels achieved during the year ended December 31, 2019.

-21-

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
6.16 No Brokers  Except for Bellmark Partners, no broker, finder or similar agent has been employed by or on behalf of Sellers,

and no Person with which Sellers have had any dealings or communications of any kind is entitled to any brokerage commission, finder’s fee or any
similar compensation in connection with this Agreement or the transactions contemplated hereby.  Sellers have sole responsibility to compensate
Bellmark Partners and such compensation will have no effect on the Purchase Price or Earn-Out Payment.

6.17 Product Warranty  Each product manufactured, sold or distributed in connection with the Business is and has been in
conformity in all material respects with all applicable contractual commitments and all express and implied warranties, and Sellers do not have any
material liability (and, to Sellers’ Knowledge, there is no basis for any present or future Claim or legal proceeding against Sellers or Buyer on or after
the Closing Date) or other Losses in connection therewith.  Except as set forth on Schedule 6.17, no product manufactured by or for, marketed,
sold, delivered, or provided or distributed by Sellers in connection with the Business is subject to any guaranty, warranty or other indemnity beyond
applicable Law and the applicable standard terms and conditions of sale.  Sellers do not have any liability, and to the Sellers’ Knowledge there is no
basis for any present or future Claim or legal proceeding against Sellers or for which Buyer may be held responsible arising out of any injury to any
Person or property as a result of the ownership, possession or use of a product manufactured by or for, marketed, sold, delivered, or provided or
distributed by Sellers in connection with the Business.  Except as set forth on Schedule 6.17, Sellers’ warranties exclude all warranties provided by
contract manufacturers and Sellers pass back to contract manufacturers all products that are covered by that contract manufacturer’s warranty, and,
to Sellers’ Knowledge, Sellers have no liability therefor.

6.18 Foreign Corrupt Practices Act Neither Sellers nor, to the Sellers’ Knowledge, any of their Affiliates, directors, officers,
agents or employees, for or on behalf of Sellers, have (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses
relating to political activity; (b) made, authorized, promised or offered to make any unlawful payments of money or other things of value to foreign
government officials or employees or related parties, or to foreign political parties or campaigns or violated any provision of the Foreign Corrupt
Practices Act of 1977, as amended; or (c) knowingly made any other payments in violation of Law.

6.19 Export Controls Sellers have at all times conducted export and related transactions in connection with the operation of the
Business or otherwise related to the Acquired Assets in all material respects in accordance with (i) all applicable U.S. export, re-export, and anti-
boycott Laws, including all Export Administration Regulations, and U.S. economic sanctions Laws administered by the U.S. Treasury Department’s
Office of Foreign Assets Control and (ii) all other applicable import and export controls in other countries in which Sellers conduct business related to
the Acquired Assets. Without limiting the foregoing: (a) Sellers have obtained all material export licenses and other material consents,
authorizations, waivers, approvals, and orders, and have made or filed any and all necessary notices, registrations, declarations and filings with any
Governmental Authority required in Sellers’ conduct of the Business or otherwise with respect to the Acquired Assets, and has met the requirements
of any license exceptions or exemptions related to the operation of the Business or otherwise related to the Acquired Assets, as required in
connection with (x) the export and re-export of products and (y) releases of technology, technical data or software to foreign nationals located in the
United States and abroad (“Export Approvals”); (b) Sellers are in compliance in all material respects with the terms of all applicable Export
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Approvals with respect to the Business or otherwise related to the Acquired Assets; (c) there are no pending or, to the Sellers’ Knowledge,
threatened inquiries, investigations, enforcement actions, voluntary disclosure or other claims against Sellers related to Sellers’ conduct of the
Business or otherwise related to the Acquired Assets with respect to Export Approvals; (d) no Export Approvals for the transfer of export licenses
related to the Business or otherwise related to the Acquired Assets to Buyer are required, or such Export Approvals can be obtained expeditiously
without material cost; and (e) Schedule 6.19 sets forth the true, complete and accurate export control classification numbers applicable to the
Acquired Assets, if any.

6.20 Disclaimer  Except for the representations and warranties contained in this Agreement and the documents or agreements
contemplated hereby, neither Seller makes any representation or warranty, express or implied, and each Seller disclaims any such other
representation or warranty, whether made or purported to be made by each Seller, or any of their respective officers, directors, employees, agents
or representatives, or any other Person, with respect to this Agreement, or the transactions contemplated hereby.  

ARTICLE VII.
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers as follows:

7.1 Organization and Standing  Buyer is a corporation duly organized, validly existing and in good standing under the laws of its
jurisdiction of incorporation.  Buyer is duly qualified to do business, and in good standing, in each jurisdiction in which the character of the properties
owned or leased by it or in which the conduct of its business requires it to be so qualified, except where the failure to be so qualified or to be in good
standing would not have a Material Adverse Effect on Buyer.

7.2 Authorization, Validity and Effect  Buyer has the requisite corporate power and authority to execute and deliver this
Agreement and all agreements and documents contemplated hereby to be executed and delivered by it, and to consummate the transactions
contemplated hereby and thereby.  The execution and delivery of this Agreement and such other agreements and documents and the
consummation of the transactions contemplated herein and therein, have been duly and validly authorized by all necessary corporate action on the
part of Buyer.  This Agreement has been duly and validly executed and delivered by Buyer and constitutes the legal, valid and binding obligation of
Buyer, enforceable against Buyer in accordance with its terms, except as limited by the General Enforceability Exceptions.

7.3 No Conflict; Required Filings and Consents  

(a) Neither the execution and delivery of this Agreement by Buyer, nor the consummation by Buyer of the transactions
contemplated herein, nor compliance by Buyer with any of the provisions hereof (including payment of any Earn-Out Payment), will (i) conflict with
or result in a breach of any provisions of the articles or certificate of incorporation or by-laws or equivalent organizational documents of Buyer,
(ii) constitute or result in the breach of any term, condition or provision of, or constitute a default under, or give rise to any right of termination,
cancellation or acceleration with respect to, or result in the creation or imposition of any Lien
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upon, any property or assets of Buyer or, pursuant to any material Contract to which it is a party or by which it or any of its properties or assets may
be subject, or (iii)  violate any Order or Law applicable to Buyer or any of its properties or assets.

(b) No Consent is necessary for the consummation by Buyer of the transactions contemplated in this Agreement.

7.4 No Reliance; Disclaimer  

(a) Buyer or its representatives have inspected and conducted such reasonable review and analysis (financial and
otherwise) of Sellers and the Business as desired by Buyer.  The purchase of the Acquired Assets by Buyer and the consummation of the
transactions contemplated hereunder by Buyer are not done in reliance upon any warranty or representation by, or information from, Sellers, their
Affiliates, agents or representatives of any sort, oral or written, except the warranties and representations specifically set forth in this Agreement
(including the schedules and exhibits hereto) and in any certificates required to be delivered to Buyer by Sellers hereunder and thereunder.  

(b) Except for the representations and warranties contained in this Agreement and the documents or agreements
contemplated hereby, Buyer makes no representation or warranty, express or implied, and Buyer disclaims any such other representation or
warranty, whether made or purported to be made by Buyer, or any of its officers, directors, employees, agents or representatives, or any other
Person, with respect to this Agreement, or the transactions contemplated hereby.  Buyer agrees that Sellers make no representation or warranty as
to any projected statements of operations, earnings, cash flow, or other financial performance criteria of the Business that may have been previously
provided to Buyer with respect to the Business, the Acquired Assets or Sellers.

7.5 Financing.  Attached hereto as Exhibit H (the “Financing Letter”) is a proposal letter for financing the transactions
contemplated hereby (the “UMB Financing”).  As of the date hereof, Buyer has no reason to believe that the funding contemplated in the Financing
Letter will not be made available to Buyer on a timely basis in order to consummate the transactions contemplated by this Agreement. Taking into
account the UMB Financing, together with available cash, Buyer will have sufficient cash to pay the Purchase Price and all other amounts required
to be paid or repaid by Buyer under this Agreement (including any payments on behalf of the Sellers).  As of the date hereof, no event has occurred
which, with or without notice, lapse of time or both, would result in any portion of the UMB Financing contemplated thereby to be unavailable.

7.6 No Brokers  Other than Business Debt Solutions, Inc., a California corporation dba Business Capital, no broker, finder or
similar agent has been employed by or on behalf of Buyer, and no Person with which Buyer has had any dealings or communications of any kind is
entitled to any brokerage commission, finder’s fee or any similar compensation in connection with this Agreement or the transactions contemplated
hereby.
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ARTICLE VIII.

COVENANTS AND AGREEMENTS

8.1 Interim Operations of the Business.  

(a) Ordinary Course.  Subject to Section 8.1(b) and except as set forth on Schedule 8.1, during the period from the
date hereof and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing Date, except to the extent that
Buyer shall otherwise consent in writing, Sellers shall (i) use commercially reasonable efforts to carry on the Business in the ordinary course of
business and in material compliance with all applicable Laws and (ii) use commercially reasonable efforts to preserve intact their present business
organization, including the services of their officers and employees and the goodwill of their customers, lenders, distributors, suppliers, regulators
and other Persons with whom either Seller has business relationships.  

(b) Required Consent.  Without limiting the generality of Section 8.1(a), prior to the Closing Date or the earlier
termination of this Agreement, except as set forth on Schedule 8.1 or as contemplated by this Agreement, unless Buyer has previously consented in
writing thereto (which consent will not be unreasonably withheld, conditioned or delayed), Sellers shall not with respect to the Business:

(i) incur any indebtedness for borrowed money or issue any long-term debt securities or assume, guarantee or endorse
such obligations of any other Person, except for indebtedness incurred in the ordinary course of business consistent with past practice under lines
of credit existing on the date hereof;

(ii) except in the ordinary course of business consistent with past practice, (A) acquire or agree to acquire by merging
or consolidating with, or by purchasing any equity or voting securities in or any assets of, or by any other manner, any business or any Person or
division thereof, or otherwise acquire or agree to acquire any assets, (B) sell, lease or otherwise dispose of assets or securities (including any
Intellectual Property owned by the Sellers), including by merger, consolidation, asset sale or other business combination; (C) mortgage or pledge
any of its assets (tangible or intangible), or create, assume or suffer to exist any Encumbrances thereupon or (D) cancel any debts owed to, or
claims held by, Sellers relating to the Business;

(iii) grant any rights with respect to any Intellectual Property owned by the Sellers other than in the ordinary course of
business;

(iv) enter into any written, oral or other agreement, contract, subcontract, settlement agreement, license, sublicense, or
other legally binding commitment containing any non-competition or exclusivity restrictions on the Business;

(v) make or commit to make capital expenditures in excess of an aggregate of $10,000;

(vi) modify, amend or terminate any Assumed Contract currently in effect, or waive, release or assign any material
rights or claims thereunder;
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(vii) waive, release, assign, settle or compromise any material Action;

(viii) enter into any written, oral or other agreement, contract, subcontract, settlement agreement, lease, instrument,
note, warranty, purchase order, license, sublicense, or other legally binding commitment that, if entered into prior to the date hereof, would be an
Assumed Contract; or

(ix) engage in any transactions with, or enter into any contracts or agreements with, any Affiliates of Sellers, except to
the extent required by Law or any existing agreements; or

(x) agree to take any of the actions described in sub-clauses (i) through (ix) above.

8.2 Confidentiality; Access to Information.

(a) From the date hereof until the Closing Date or the earlier termination of this Agreement, Buyer shall not, without the
prior consent of Sellers, contact, in any manner, any customers, suppliers or employees of any Seller with respect to any matters relating to this
Agreement or the transactions contemplated hereby.  

(b) Any information provided to or obtained by any party about any other party will be subject to the Non-Disclosure
Agreement, dated June 19, 2019, by and between CR Brands and Buyer (the “Confidentiality Agreement”), which Confidentiality Agreement shall
continue in full force and effect in accordance with its terms through and following the Closing Date, and each Seller and Buyer shall, through and
after the Closing Date, hold, and shall cause its respective Affiliates and representatives to hold, any information regarding the other confidential in
accordance with the terms of the Confidentiality Agreement.

(c) The parties agree to be bound by and comply with the provision set forth in the Confidentiality Agreement as if such
provisions were set forth herein, and such provisions are hereby incorporated herein by reference.

(d) Sellers shall, upon reasonable prior written notice, afford Buyer and Buyer’s accountants, counsel and other
representatives reasonable access during normal business hours to Sellers’ properties, books, records and personnel relating to the Business
during the period prior to the Closing Date to obtain all information concerning the Business; provided, however, that Sellers may restrict the
foregoing access to the extent that (i) any Law applicable to Sellers require Sellers to restrict or prohibit access to any such properties or
information, or (ii) such access would be in breach of any confidentiality obligation, commitment or provision by which Sellers are bound or affected,
or would cause the loss of legal or other applicable privilege.  In addition, any information obtained from Sellers pursuant to the access
contemplated by this Section 8.1(d) shall be subject to the Confidentiality Agreement.

8.3 Transfer and Property Taxes  

(a) All sales, use, stamp, transfer, recordation and documentary Taxes and all conveyance fees, recording charges and
other fees and charges (collectively, “Transfer Taxes”) that may be payable in connection with the transactions contemplated by this Agreement
shall be

-26-

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
borne equally by Buyer and Sellers. The party responsible under applicable Law for filing any Tax Return or other documentation relating to Transfer
Taxes shall file such Tax Return or other documentation at its own expense, and the nonfiling party shall cooperate with the filing party and join in
the execution of any such Tax Returns and other documentation.

(b) Property Taxes with respect to the Acquired Assets attributable to the calendar year of the Closing will be pro-rated
as of the Closing with Sellers being liable for such Taxes attributable to the days in the calendar year through the day before the Closing Date and
Buyer being liable for such Taxes attributable to days in the calendar year including and after the Closing Date.  Proration of Property Taxes shall be
made on the basis of the most recent officially certified Tax valuation and assessment for the Acquired Assets.  If such valuation pertains to a Tax
period other than that in which the Closing occurs, such proration shall be recalculated at such time as actual Tax bills for such period are available
and the parties shall cooperate with each other in all respects in connection with such recalculation and pay any sums due in consequence thereof
to the party entitled to recover the same within 60 days after the issuance of such actual Tax bills.

8.4 Publicity  Unless required by Law or the rules of any stock exchange or trading system, no party will issue any press release
or other public announcement relating to the subject matter of this Agreement or the transactions contemplated hereby without the prior approval
(which approval will not be unreasonably withheld or delayed) of the other parties hereto.

8.5 Records  (a) For a period of five years after the Closing Date, Buyer shall not cause or permit the destruction or disposal of the
books and records of the Business transferred to Buyer by Sellers, without first offering to surrender them to Sellers and (b) where there is legitimate
purpose, including an audit of Sellers by the IRS or any other Taxing Authority, Buyer shall allow Sellers and their respective representatives access
to such books and records during regular business hours.

8.6 Further Assurances and Assistance.  Sellers acknowledge and agree that, at any time and from time to time after the
Closing, they will execute and deliver to Buyer such further conveyances, assignments or other written assurances as Buyer may reasonably
request to perfect and protect Buyer’s title to the Acquired Assets, including executing and delivering a domain name assignment if required by the
applicable domain name registrar, and taking all actions required by any domain name registrar to validly and effectively register any domain names
included in the Acquired Assets in the name of Buyer.  Sellers further agree Sellers shall pay or transfer to Buyer, if and when received promptly
following receipt thereof, any post-Closing accounts receivable of the Business incorrectly remitted to a Seller after the Closing Date and owing to
Buyer.  To the extent Buyer receives any payments that constitute Retained Assets, Buyer will promptly remit any such payments to Sellers.  Sellers
shall refer to Buyer all inquiries from or relating to any customers or vendors, or potential customers or vendors, of the Business.

8.7 Representations and Warranties Insurance Policy.  Attached as Exhibit F is a true and complete copy of the
Representations and Warranties Insurance Policy.  Buyer shall take such actions as are required following the date of this Agreement to ensure that
the Representations and Warranties Insurance Policy remains bound.  Buyer agrees not to make, enter into or consent to, any amendment to the
Representations and Warranties Insurance Policy that would materially
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adversely affect Sellers (unless required by Law), including with respect to the waiver of subrogation rights thereunder, without the prior written
consent of Sellers.

8.8 Cooperation for Accounting Audits  Sellers agree to use commercially reasonable efforts to provide to Buyer such
information and assistance as may reasonably be requested by Buyer in connection with the financial information regarding Sellers that Buyer is
required to include in filings required to be made by Buyer or its Affiliates with the Securities and Exchange Commission.  Without limiting the
foregoing, Sellers agree to use commercially reasonable efforts to provide no later than July 24, 2020: (a) audited financial statements for Sellers for
fiscal year 2019, and (b) reviewed financial statements for Sellers for the quarter ended March 31, 2020 (the information contemplated by clauses
(a) and (b), collectively, the “SEC Financial Information”).  In addition to other available remedies, in the event Sellers do not provide the SEC
Financial Information by July 24, 2020, Seller shall provide by no later than August 21, 2020, the SEC Financial Information and reviewed financial
statements for the Sellers for the quarter ended June 30, 2020.  The cost of such audit and review shall be paid for 50% by Sellers and 50% by
Buyer, provided however, that Buyer shall not be required to pay more than $27,000 in the aggregate.  Any other out-of-pocket expenses paid by
Sellers in connection with Sellers’ compliance with this Section 8.8 shall be borne by Buyer.  The access to be provided to Buyer shall not interfere
with Sellers’ ability to prepare their own financial statements or its regular conduct of business and shall be made available during Sellers’ normal
business hours and such assistance shall not include any actions that Sellers reasonably believe would result in a violation of any material
agreement or any confidentiality arrangement or the loss of any legal or other applicable privilege.

8.9 Responsibility to Update and Disclosure.  On a periodic basis prior to the Closing Date, Sellers may supplement or update
the Schedules to this Agreement with respect to any fact, occurrence, event, effect, change, circumstance or development occurring after the date
hereof (each a “Change”) and, if such Change would not result in a failure of a condition set forth in Section 9.3(a), such supplement or update shall
be deemed to have amended the Schedules; provided, however, that no such supplement or update shall, prior to the Closing, prejudice any rights
of termination that Buyer may have pursuant to Section 10.1(e).

8.10 Commercially Reasonable Efforts; Cooperation.  Upon the terms and subject to the conditions set forth in this Agreement,
each of the parties agrees to use commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to
assist and cooperate with the other parties in doing, all things necessary, proper or advisable to consummate and make effective, in the most
expeditious manner practicable, the transactions contemplated by this Agreement and to obtain satisfaction or waiver of the conditions precedent to
the consummation of the transactions contemplated hereby, including (a) obtaining all of the necessary Consents from Governmental Authorities
and the making of all filings and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid an Action or
proceeding by, any Governmental Authority, (b) obtaining the necessary Consents from third parties, (c) the defending of any Actions challenging
this Agreement or the consummation of the transactions contemplated hereby, including seeking to have any stay or temporary restraining order
entered by any court or other Governmental Authority vacated or reversed and (d) the execution and delivery of any additional instruments
necessary to consummate the transactions contemplated by, and to fully carry out the purposes of, this Agreement, provided, however, for
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the purposes of the foregoing clauses (a) and (b), that in no event shall either Seller be required to make any payments, or incur any fees or
expenses, in order to obtain such Consents.

8.11 Debt Financing.

(a) Buyer shall, and shall cause its Affiliates to, use its commercially reasonable efforts to take, or cause to be taken, all
actions, and to do, or cause to be done, all things necessary proper or advisable, to arrange, obtain and consummate the UMB Financing on the
terms and conditions described in the Financing Letter as promptly as practicable after the date hereof, including using commercially reasonable
efforts to: (i) enter into definitive agreements with respect to the UMB Financing; (ii) satisfy (or obtain a waiver) on a timely basis of all conditions in
such definitive agreements; (iii) consummate the UMB Financing contemplated by the Financing Letter at Closing or (B) obtain as promptly as
possible alternative debt financing (the “Alternative Debt Financing”) in the amount necessary for Buyer to fund the Purchase Price, including
using commercially reasonable efforts to (1) enter into definitive agreements with respect to the Alternative Debt Financing, (2) satisfy (or obtain a
waiver) on a timely basis of all conditions in such definitive agreements and (3) consummate the Alternative Debt Financing at the Closing.

(b) Prior to the Closing, Sellers shall use their commercially reasonable efforts, and shall use their commercially
reasonable efforts to cause their respective Affiliates, directors, officers, employees, representatives and advisors to, provide customary cooperation
in connection with the arrangement of the Debt Financing as may be reasonably requested by Buyer, in each case, to the extent within their control
and at the sole cost of the Buyer, including:  (i) furnishing Buyer and its lenders (each a “Debt Financing Source”), such information reasonably
requested, to which Sellers have access, by any Debt Financing Source that is reasonably necessary to prepare a customary information
memorandum and other customary presentation materials for the syndication of the Debt Financing; (ii) cooperating with the Debt Financing
Sources involved in the Debt Financing to provide access to the Sellers’ assets, cash management and accounting systems; (iii) taking corporate
actions, which may be conditioned on the occurrence of the Closing, that are reasonably requested by Buyer in connection with the consummation
of the Debt Financing; and (iv) otherwise reasonably cooperating in Buyer’s efforts to obtain the Debt Financing.

(c) Notwithstanding anything in this Agreement to the contrary (including this Section 8.11(c)), neither Sellers nor any
of their Affiliates or representatives shall:  (i) be required to pay any commitment or other fee or reimburse any expenses in connection with the
Debt Financing; (ii) be required to incur any liability or give any indemnity in connection with the Debt Financing; (iii) be required to take any action
that would require any director, officer or employee of Sellers or any of their Affiliates to execute, or be required to enter into, any document,
agreement, certificate or instrument in connection with the Debt Financing except as may be effective at or after the Closing; (iv) be required to take
any action in connection with the Debt Financing that would unreasonably interfere with the ongoing business or operation of Sellers or any of their
Affiliates or representatives; (v) result in Sellers or any of their Affiliates incurring any liability with respect to the matters relating to the Debt
Financing or cause any director, officer or employee of Sellers to incur any personal liability in connection with the Debt Financing; (vi) provide in
connection with the Debt Financing any information the disclosure of which is
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prohibited or restricted under Law or is legally privileged; (vii) be required to take any organizational actions prior to the Closing to permit the
consummation of the Debt Financing; and (viii) neither Seller shall be required to provide, and Buyer shall be solely responsible for, (A) the
preparation of pro forma financial information, including pro forma cost savings, synergies, capitalization or other pro forma adjustments desired to
be incorporated into any pro form financial information, or (B) any solvency certificate or similar certification or representation.  Buyer shall
(A) promptly upon request by Sellers reimburse Sellers for all documented costs or expenses incurred in good faith by Sellers in connection with
such cooperation described in this Section 8.11 and (B) indemnify and hold harmless Sellers and their respective Affiliates and representatives from
and against any and all liabilities, Losses, damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred by
them in connection with the arrangement of the Debt Financing providing any of the information utilized in connection therewith.  Notwithstanding
anything to the contrary in this Agreement, the condition set forth in Section 8.10, as it applies to Sellers’ obligations under this Section 8.11, shall
be deemed satisfied unless Sellers have breached in any material respect their respective obligations under this Section 8.11 and such breach has
been the material cause of the Debt Financing not being obtained.

ARTICLE IX.
CONDITIONS TO CLOSING

9.1 Conditions to Obligations of the Parties.  The respective obligations of Sellers and Buyer to consummate the transactions
contemplated by this Agreement are subject to the satisfaction or waiver (if permitted by applicable Law) at or prior to the Closing of each of the
following conditions:

(a) All consents, authorizations, waivers or approvals of any Governmental Authority that are required to be made or
obtained prior to Closing shall have been made or obtained.

(b) None of the parties hereto will be subject to any Order of a court of competent jurisdiction that prohibits the
consummation of the transactions contemplated by this Agreement.  In the event any such Order has been issued, each party shall use its
commercially reasonable efforts to have any such Order overturned or lifted.

9.2 Conditions to Obligations of Sellers.  The obligations of Sellers to consummate the transactions contemplated by this
Agreement are subject to the satisfaction or waiver (if permitted by applicable Law) at or prior to the Closing of each of the following additional
conditions:

(a) The representations and warranties of Buyer set forth in this Agreement must be true and correct in all respects
(without giving effect to any materiality or material adverse effect qualifications contained therein) as of the Closing Date as though made on and as
of the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such date), except where the failure of such
representations and warranties to be so true and correct would not be material.
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(b) Buyer must have performed in all material respects all obligations required to be performed by it under this

Agreement at or prior to the Closing Date.

(c) Buyer must have delivered, or caused to be delivered, to the Sellers the items required by Section 5.3 of this
Agreement.

9.3 Conditions to Obligations of Buyer.  The obligations of Buyer to consummate the transactions contemplated by this
Agreement are subject to the satisfaction or waiver (if permitted by applicable Law) at or prior to the Closing of each of the following additional
conditions:

(a) The representations and warranties of Sellers set forth in this Agreement must be true and correct in all respects
(without giving effect to any materiality or material adverse effect qualifications contained therein) as of the Closing Date as though made on and as
of the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such date), except where the failure of such
representations and warranties to be so true and correct would not be material.

(b) Sellers must have performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing Date.

(c) Since the date of this Agreement, there must not have been any Material Adverse Effect on Sellers or the Business
nor shall any event or events have occurred that, individually or in the aggregate, with or without lapse of time, could reasonably be expected to
result in a Material Adverse Effect on the Business.

(d) Sellers must have delivered or caused to be delivered to Buyer the items required by Section 5.2 of this Agreement.

(e) Buyer must have received the Debt Financing.

9.4 Frustration of Closing Conditions.  Neither Buyer nor Sellers may rely on the failure of any condition set forth in Section 9.1,
Section 9.2 or Section 9.3, as the case may be, to be satisfied if such failure was caused by such party’s failure to comply with its obligations to
consummate the transactions contemplated by this Agreement as required by and subject to Section 8.10.

ARTICLE X.
TERMINATION OF AGREEMENT

10.1 Termination.  Notwithstanding any other provision of this Agreement, this Agreement may be terminated at any time prior to
the Closing:

(a) by the mutual written consent of Buyer and Sellers;

(b) by Buyer or Sellers, upon written notice to the other party, if the transactions contemplated by this Agreement have
not been consummated on or prior to July 31, 2020 or such later date, if any, as Buyer and Sellers agree upon in writing (the “Termination Date”);
provided, however, that the right to terminate this Agreement pursuant to this Section 10.1(b) is not available

-31-

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
to any party whose breach of any provision of this Agreement results in or causes the failure of the transactions contemplated by this Agreement to
be consummated by such time;

(c) by Buyer or Sellers, upon written notice to the other party, if a Governmental Authority of competent jurisdiction and
residing in a jurisdiction in which the Business does business has issued an Order or any other Action permanently enjoining or otherwise
prohibiting the consummation of the transactions contemplated by this Agreement, and such Order has become final and non-appealable; provided,
however, that the right to terminate this Agreement pursuant to this Section 10.1(c) is not available to any party whose breach of any provision of
this Agreement results in or causes such Order or other Action or such party is not in compliance with its obligations under Section 8.10;

(d) by Sellers, if there has been a breach by Buyer of any representation, warranty, covenant or agreement contained
in this Agreement which would result in a failure of a condition set forth in Section 9.2; provided, however, that if such breach is curable by Buyer
and Buyer cures such breach within 15 days following Sellers’ delivery of written notice thereof to Buyer, Sellers may not terminate this Agreement
under this Section 10.1(d) due to such breach; provided, further, however, that Sellers shall not have the right to terminate this Agreement pursuant
to this Section 10.1(d) if Sellers are then in breach of any representation, warranty, covenant or agreement contained in this Agreement if such
breach would give rise to Buyer’s right to terminate this Agreement pursuant to Section 10.1(d); or

(e) by Buyer, if there has been a breach by Sellers of any representation, warranty, covenant or agreement contained
in this Agreement which would result in a failure of a condition set forth in Section 9.3; provided, however, that if such breach is curable by Sellers
and Sellers cure such breach within 15 days following Buyer’s delivery of written notice thereof to Sellers, Buyer may not terminate this Agreement
under this Section 10.1(e) due to such breach; provided further, however, that Buyer shall not have the right to terminate this Agreement pursuant to
this Section 10.1(e) if Buyer is then in breach of any representation, warranty, covenant or agreement contained in this Agreement if such breach
would give rise to Sellers’ right to terminate this Agreement pursuant to Section 10.1(e).

10.2 Effect of Termination.  In the event of termination of this Agreement pursuant to Section 10.1 by either Buyer or Sellers, this
Agreement will become void and have no effect, without any liability or obligation on the part of Buyer or Sellers, other than the provisions of
Sections 8.2(b) and (c), Section 8.4, this Section 10.2, and Article XIII which will survive any termination of this Agreement; provided, however,
that nothing herein will relieve any party from any liability for any breach by such party of its covenants or agreements set forth in this Agreement.

ARTICLE XI.
REMEDIES

11.1 Survival  The representations and warranties contained in this Agreement (including the schedules and exhibits attached
hereto and the certificates delivered pursuant hereto) will not survive the Closing Date.  The covenants and agreements contained in this Agreement
(including the schedules and exhibits attached hereto and the certificates delivered pursuant hereto)
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that contemplate performance thereof following the Closing Date will survive the Closing Date in accordance with their terms.

11.2 Indemnification by Buyer  From and after the Closing, Buyer will indemnify and hold harmless Sellers, their Affiliates and
their respective successors and permitted assigns, and the officers, employees, directors and stockholders of such Persons and their heirs and
personal representatives (collectively, the “Seller Indemnitees”) from and against, and will pay to the Seller Indemnitees the amount of, any and all
losses, liabilities, claims, damages, penalties, fines, judgments, awards, settlements, Taxes, costs, fees, expenses (including, but not limited to,
reasonable attorney and investigation fees) and disbursements (collectively, “Losses”) actually incurred by any of the Seller Indemnitees following
the Closing based upon: (a) any failure by Buyer to perform or comply with any of the covenants, agreements or obligations of Buyer contained in
this Agreement or any document delivered by Buyer pursuant to Section 5.3 (including the schedules and exhibits attached hereto and the
certificates delivered pursuant hereto); and (b) the failure of Buyer to pay, perform or discharge when due the Assumed Liabilities.  

11.3 Indemnification by Sellers  From and after the Closing, Sellers will indemnify and hold harmless Buyer and its successors
and permitted assigns, and the officers, employees, directors and stockholders of Buyer and their heirs and personal representatives (collectively,
the “Buyer Indemnitees”) from and against, and will pay to the Buyer Indemnitees the amount of, any and all Losses actually incurred by any of the
Buyer Indemnitees following the Closing based upon: (a)  any failure by a Seller to perform or comply with any of the covenants, agreements or
obligations of Sellers contained in this Agreement or any document delivered by any Seller pursuant to Section 5.2 (including the schedules and
exhibits attached hereto and the certificates delivered pursuant hereto); and (b) the failure of Sellers to pay, perform and discharge when due the
Retained Liabilities.  

11.4 Exclusive Remedy  The parties agree that, from and after the Closing, the exclusive remedies of the parties for any Losses
based upon, arising out of or otherwise in respect of the matters set forth in this Agreement are the indemnification obligations of the parties set forth
in this Article XI.  The provisions of this Section 11.4 shall not, however, prevent or limit a cause of action under Section 11.7 to obtain an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof.

11.5 Limitations on Indemnification Payments by Sellers  Notwithstanding anything in this Agreement to the contrary, the right
of the Buyer Indemnitees to indemnification is limited as follows:

(a) In no event will the Buyer Indemnitees’ right to indemnification pursuant to Section 11.3 on account of any Losses
exceed, in the aggregate, the amount of the Purchase Price actually received by Sellers.

(b) The Buyer Indemnitees’ right to indemnification pursuant to Section 11.3 on account of any Losses will be reduced
by all insurance or other third party indemnification proceeds actually received by the Buyer Indemnitees (as reduced by any related retrospective or
prospective increase in premiums or deductibles and taking into account all costs and expenses
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reasonably incurred in procuring such proceeds and any Taxes paid or payable as a result of the receipt of such proceeds).  Buyer shall use
reasonable efforts to claim and recover any Losses suffered by the Buyer Indemnitees under the Representations and Warranties Insurance Policy,
but Buyer shall not be required to make such claim and recovery prior to seeking indemnification from Sellers hereunder.  The Buyer Indemnitees
shall remit to Sellers any such insurance or other third party proceeds which are paid to the Buyer Indemnitees with respect to Losses for which the
Buyer Indemnitees have been previously compensated pursuant to Section 11.3.

(c) The Buyer Indemnitees will not be entitled to be compensated more than once for the same Loss pursuant to
Section 11.3 for Losses to the extent that any Buyer Indemnitee has been compensated therefor pursuant to Section 4.4.

11.6 Procedures.

(a) Notice of Losses.  As soon as reasonably practicable after a Seller Indemnitee or a Buyer Indemnitee, as
applicable, has actual knowledge of any claim that it has under this Article XI that is likely to result in a Loss (a “Claim”), Sellers or Buyer, as
applicable, shall give written notice thereof (a “Claims Notice”) to the other party.  A Claims Notice must describe the Claim in reasonable detail,
and indicate the amount (estimated, as necessary and to the extent feasible) of the Loss that has been or may be suffered by the applicable
Indemnitee.  No delay in or failure to give a Claims Notice by Sellers or Buyer, as applicable, pursuant to this Section 11.6(a) will adversely affect
any of the other rights or remedies that Sellers or Buyer, as applicable, has under this Agreement, or alter or relieve Buyer or Sellers, as applicable,
of its obligation to indemnify the applicable Indemnitee except to the extent that they are actually prejudiced thereby.  Buyer or Sellers, as
applicable, shall respond to the Claims Notice (a “Claim Response”) within 30 days (the “Response Period”) after the date that the Claims Notice
is received by such party.  If Buyer or Sellers, as applicable, fails to deliver a Claim Response prior to the end of the Response Period, then the
party that fails to deliver such Claim Response shall be deemed to have waived its right to dispute the Claims Notice.  If Buyer or Sellers, as
applicable, delivers a Claim Response within the Response Period indicating that it disputes one or more of the matters identified in the Claims
Notice, Buyer and Sellers shall promptly meet and use their reasonable efforts to settle the dispute.  If Buyer and Sellers are unable to reach
agreement within 30 days after the conclusion of the Response Period, then either Buyer or Sellers may resort to other legal remedies subject to the
limitations set forth in this Article XI.

(b) Opportunity to Defend Third Party Claims.  In the event of any claim by a third party against a Buyer Indemnitee or
Seller Indemnitee for which indemnification is available hereunder, Buyer, if indemnification is sought against it, or Sellers, if indemnification is
sought against it (each an “Indemnifying Party”), has the right, exercisable by written notice to Buyer or Sellers, as applicable, within 60 days of
receipt of a Claims Notice from Buyer or Sellers, as applicable, to assume and conduct the defense of such claim with counsel selected by the
Indemnifying Party.  If the Indemnifying Party has assumed such defense as provided in this Section 11.6(b), the Indemnifying Party will not be
liable for any legal expenses subsequently incurred by any Indemnitee in connection with the defense of such Claim.  If the Indemnifying Party does
not assume the defense of any third party claim in accordance with this Section 11.6(b), the Indemnitee may continue to defend such claim at the
sole cost of the Indemnifying Party (subject to the limitations set forth in this Article XI) and the Indemnifying Party may still
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participate in, but not control, the defense of such third party claim at the Indemnifying Party’s sole cost and expense.  No party will consent to a
settlement of, or the entry of any judgment arising from, any such claim, without the prior written consent of the other parties (such consent not to be
unreasonably withheld or delayed).  In any such third party claim, the party responsible for the defense of such claim shall, to the extent reasonably
requested by the other party, keep such other party informed as to the status of such claim, including all settlement negotiations and offers.  With
respect to a third party claim for which Sellers are responsible for the defense, Buyer shall use all reasonable efforts to make available to Sellers
and their representatives all books and records of Buyer and the Business relating to such third party claim and shall cooperate with Sellers in the
defense of the third party claim.

11.7 Specific Performance  Each party’s obligation under this Agreement is unique.  If any party should breach its covenants
under this Agreement, the parties each acknowledge that it would be extremely impracticable to measure the resulting damages; accordingly, the
nonbreaching party or parties, in addition to any other available rights or remedies they may have under the terms of this Agreement, may sue in
equity for specific performance, and each party expressly waives the defense that a remedy in damages will be adequate.

11.8 Adjustment to Purchase Price  All indemnification payments made pursuant to this Article XI will be treated as an
adjustment to the Purchase Price unless otherwise required by Law.

ARTICLE XII.
TAX MATTERS

12.1 Cooperation; Audits.

(a) Buyer and its Affiliates, on the one hand, and Sellers and their Affiliates, on the other hand, shall cooperate and (at
the expense of the requesting party) provide to each other such information and assistance as may reasonably be requested in connection with
(i) the preparation of any Tax Return relating to the Acquired Assets or the Business, (ii) the conduct of any audit or other examination by any Taxing
Authority relating to any liability for Taxes relating to the Acquired Assets or the Business and (iii) the prosecution or defense of any claim, suit or
proceeding relating to any Tax Return relating to the Acquired Assets or the Business.  

(b) Buyer and Sellers shall, upon request, use their commercially reasonable efforts to obtain any certificate or other
document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be
imposed (including with respect to the transactions contemplated hereby).

ARTICLE XIII.
MISCELLANEOUS AND GENERAL

13.1 Expenses  Except as set forth in this Agreement, all costs and expenses (including all legal, accounting, broker, finder or
investment banker fees) incurred in connection with this Agreement and the transactions contemplated hereby are to be paid in the case of Sellers,
by Sellers, and in the case of Buyer, by Buyer.  Notwithstanding the foregoing, the costs of the
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Representation and Warranties Insurance Policy shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by Sellers.

13.2 Successors and Assigns  This Agreement is binding upon and inures to the benefit of the parties hereto and their respective
successors and assigns, but is not assignable by any party without the prior written consent of the other parties hereto.

13.3 Third Party Beneficiaries  Each party hereto intends that this Agreement does not benefit or create any right or cause of
action in or on behalf of any Person other than the parties hereto or any Indemnitee under Article XI.

13.4 Notices  Any notice or other communication provided for herein or given hereunder to a party hereto must be in writing, and
shall be deemed given or made (a) when sent by electronic mail (with evidence of transmission), (b) when delivered in person, (c) five Business
Days after being sent by mailed by first class registered or certified mail, postage prepaid, or (d) one Business Day after being sent by Federal
Express or other overnight courier of national reputation, addressed as follows:

If to Buyer:
 

Scott’s Liquid Gold – Inc.
4880 Havana Street, Suite 400
Denver, Colorado 80239
Attention: Kevin Paprzycki
Email:  kpaprzycki@slginc.com

 
with a copy to:
 

Holland & Hart, LLP
555 17th Street, Suite 3200
Denver, Colorado 80202
Attention: Amy Bowler
Email: ABowler@hollandhart.com

 
If to Sellers:
 

CR Brands, Inc.
c/o Resilience Capital Partners
25101 Chagrin Boulevard
Cleveland, Ohio  44122
Attention:  Bassem A. Mansour
Email:  bmansour@resiliencecapital.com
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with a copy to:
 

Jones Day
North Point
901 Lakeside Avenue
Cleveland, Ohio  44114
Attention:  William R. Stewart, Jr.
Email:  wrstewartjr@jonesday.com

 
or to such other address with respect to a party as such party notifies the others in writing as above provided.

13.5 Complete Agreement  This Agreement and the schedules and exhibits hereto and the other documents delivered by the
parties in connection herewith, together with the Confidentiality Agreement, contain the complete agreement between the parties hereto with respect
to the transactions contemplated hereby and thereby and supersede all prior agreements and understandings among the parties hereto with respect
thereto.

13.6 Captions  The captions contained in this Agreement are for convenience of reference only and do not form a part of this
Agreement.

13.7 Amendment  This Agreement may be amended or modified only by an instrument in writing duly executed by the parties
hereto.

13.8 Waiver  Sellers, on the one hand, and Buyer, on the other hand, may (a) extend the time for the performance of any of the
obligations or other acts of the other party, (b) waive any inaccuracies in the representations and warranties contained herein or in any document
delivered pursuant hereto of the other party, or (c) waive compliance with any of the agreements of the other party or their own conditions precedent
contained herein, to the extent permitted by applicable Law.  Any agreement to any such extension or waiver will be valid only if set forth in a writing
signed by the party waiving or extending the applicable provision.

13.9 Governing Law; Jurisdiction  This Agreement is to be governed by, and construed and enforced in accordance with, the
laws of the State of Delaware, without regard to its rules of conflict of laws.  Each party hereto agrees that any claim relating to this Agreement shall
be brought solely in the Delaware Court of Chancery, unless such court lacks jurisdiction, in which case any such claim shall be brought in the
courts of the United States located in the State of Delaware, unless such court also lacks jurisdiction, in which case any such claim shall be brought
in the Delaware Superior Court, and all objections to personal jurisdiction and venue in any Action so commenced are hereby expressly waived by
all parties hereto.  The parties waive personal service of any and all process on each of them and consent that all such service of process shall be
made in the manner, to the party and at the address set forth in Section 13.4, and service so made shall be complete as stated in such Section.

13.10 Waiver of Jury Trial.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION
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ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

13.11 Severability  Any term or provision of this Agreement that is invalid or unenforceable in any jurisdiction will, as to that
jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other jurisdiction.  If
any provision of this Agreement is so broad as to be unenforceable, the provision will be interpreted to be only as broad as is enforceable. On such
determination that any term or other provision is invalid or unenforceable, the parties will negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby are
consummated as originally contemplated to the greatest extent possible.

13.12 Counterparts  This Agreement may be executed in separate counterparts (including by facsimile or .pdf format), each of
which will be deemed an original but all of which will constitute but one instrument.

13.13 Time Periods  Any action required hereunder to be taken within a certain number of days shall, except as may otherwise be
expressly provided herein, be taken within that number of calendar days; provided, however, that if the last day for taking such action falls on a
Saturday, a Sunday, or a legal holiday, the period during which such action may be taken shall automatically be extended to the next Business Day.

13.14 Construction  The parties have participated jointly in the negotiation and drafting of this Agreement.  In the event an
ambiguity or question of intent or interpretation arises, this Agreement must be construed as if drafted jointly by the parties and no presumption or
burden of proof must arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.  The word
“including” means including without limitation, and the word “or” is not exclusive and shall have the meaning commonly ascribed to the term
“and/or.”  Any reference to the singular in this Agreement also includes the plural and vice versa.

13.15 Non-Recourse  All Actions, suits, claims and proceedings at law or in equity, or arbitration or administrative or other
proceedings by or before any Governmental Authority (whether in contract or in tort, in law or in equity) that may be based upon, arise out of or
relate to this Agreement, or the negotiation, execution or performance of this Agreement (including any representation or warranty made in or in
connection with this Agreement or as an inducement to enter into this Agreement), may be made only against Persons that are expressly identified
as parties hereto.  No Person who is not a named party to this Agreement, including any Affiliate or other representative of any named party to this
Agreement (“Non-Party Affiliates”), shall have any liability (whether in contract or in tort, in law or in equity, or based upon any theory that seeks to
impose liability of an entity party against its owners or Affiliates) for any liabilities arising under, in connection with or related to this Agreement or for
any claim based on, in respect of, or by reason of this Agreement or its negotiation or execution; and each party hereto waives and releases all such
liabilities against any such Non-Party Affiliates.

[Signatures on Following Page.]
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IN WITNESS WHEREOF, Buyer and Sellers have caused this Agreement to be executed as of the day and year first above written.

 
CR BRANDS, INC.

By:     /s/ A. Malachi Mixon IV
 Name:  A. Malachi Mixon IV
 Title:  Secretary and Treasurer

SWEEP ACQUISITION COMPANY

By:     /s/ A. Malachi Mixon IV
 Name:  A. Malachi Mixon IV
 Title:  Secretary and Treasurer

SLG CHEMICALS, INC.

By:     /s/ Kevin A. Paprzycki
 Name:  Kevin A. Paprzycki
 Title:  Chief Financial Officer

 

Signature Page to Asset Purchase Agreement
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Exhibit 2.2
LOAN AND SECURITY AGREEMENT

dated as of July 1, 2020

among

UMB BANK, N.A.,
as Lender

and

SCOTT’S LIQUID GOLD-INC.,
SLG CHEMICALS, INC.,

and
NEOTERIC COSMETICS, INC.,

as Borrowers
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LOAN AND SECURITY AGREEMENT

This LOAN AND SECURITY AGREEMENT (this “Agreement”), dated as of July 1, 2020, is executed by and among UMB BANK, N.A. (together
with its successors and assigns, “Lender”), SCOTT’S LIQUID GOLD-INC., a Colorado corporation (“SLG”), SLG CHEMICALS, INC., a Colorado corporation
(“Chemicals”), and NEOTERIC COSMETICS, INC., a Colorado corporation (“NC”, and together with SLG and Chemicals, collectively, “Borrowers” and each, a
“Borrower”).  Lender and Borrowers hereby agree as follows:

ARTICLE I- DEFINITIONS

Section 1.1 Definitions.  When used in this Agreement, the capitalized terms set forth below shall have the definitions assigned to such terms
below:

“Account Debtor” means a Person who is obligated on an account.

“Acquisition” means any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in (a) the acquisition of all or
substantially all of the assets of a Person, or of all or substantially all of any business or division of a Person, (b) the acquisition of in excess of 50% of the Equity
Interests of any Person, or otherwise causing any Person to become a Subsidiary, or (c) a merger or consolidation or any other combination with another Person
(other than a Person that is already a Subsidiary).

“Affiliate” of a Person means another Person which, directly or indirectly, controls, is controlled by, or is under common control with, such former
Person.  For the purposes of this definition, “control” (including, with correlative meanings, the terms “controlled by” and “under common control with”), as used
with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through ownership of voting securities or partnership or other interests, by contract or otherwise.

“Aggregate Facility Amount” means, as of any date, the sum of (a) the Revolving Facility Limit on such date and (b) the aggregate outstanding
principal amount of the Term Loan on such date.

“Agreement” has the meaning prescribed for such term in the preamble paragraph of this Agreement.

“Anti-Corruption Laws” means: (a) the U.S. Foreign Corrupt Practices Act of 1977, as amended; (b) the U.K. Bribery Act 2010, as amended; and (c)
any other anti-bribery or anti-corruption laws, regulations or ordinances in any jurisdiction in which a Loan Party  or any of its Subsidiaries is located or doing
business.

“Anti-Money Laundering Laws” means applicable laws or regulations in any jurisdiction in which any Loan Party or any of its Subsidiaries is located
or doing business that relates to money laundering, any predicate crime to money laundering, or any financial record keeping and reporting requirements related
thereto.

“Applicable Law” means, as to any Person, any law (statutory or common), treaty, rule or regulation of a governmental authority or determination of a
court or binding arbitrator, in each case applicable to or binding upon such Person or any of its property or to which such Person or any of its property is subject.
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“Availability” means, as of any date, the positive difference between (i) the Borrowing Base on such date and (ii) the outstanding principal amount of

the Revolving Loans on such date.

“Bank Product” means any one or more of the following financial products or accommodations extended to any Loan Party or any of its Subsidiaries
by UMB:  (a) credit cards (including commercial cards (including so-called “purchase cards”, “procurement cards” or “p-cards”)), (b) payment card processing
services, (c) debit cards, (d) stored value cards, (e) lockboxes, or (f) any cash management or related services including treasury, depository, return items,
overdraft, controlled disbursement, merchant store value cards, e-payables services, electronic funds transfer, interstate depository network, automatic clearing
house transfer (including the Automated Clearing House processing of electronic funds transfers through the direct Federal Reserve Fedline system) and other
cash management arrangements.

“Bank Product Obligations” means (a) all obligations, liabilities, reimbursement obligations, fees, or expenses owing by each Loan Party and its
Subsidiaries to UMB irrespective of whether for the payment of money, whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising in connection with Bank Products, and (b) all amounts that Lender is obligated to pay to UMB as a result of Lender purchasing participations
from, or executing guarantees or indemnities or reimbursement obligations to, UMB with respect to the Bank Products provided by UMB to a Loan Party or its
Subsidiaries.

“Bankruptcy Code” means title 11 of the United States Code.

“Base Rate” means, as of any date of determination, a per annum rate equal to the higher of (a) 1.00%, or (b) the LIBOR Rate in effect on such date.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership as required by the Beneficial Ownership Regulation, in form
and substance satisfactory to Lender.

“Beneficial Ownership Regulation”  means 31 C.F.R. §1010.230.

“Benefit Plan” means a defined benefit plan as defined in Section 3(35) of ERISA (other than a Multiemployer Plan) in respect of which a Person or
any Related Company is, or within the immediately preceding six years was, an “employer” as defined in Section 3(5) of ERISA, including such plans as may be
established after the date hereof.

“Biz/Dryel Acquisition” means the acquisition of the Biz/Dryel Purchased Assets by Chemicals pursuant to the Biz/Dryel Purchase Agreement.

“Biz/Dryel Purchase Agreement” means that certain Asset Purchase dated as of June 25, 2020 by and among Sweep Acquisition Company, a
Delaware corporation and CR Brands, Inc., collectively as sellers, and Chemicals, as buyer.

“Biz/Dryel Purchase Documents” means, the Biz/Dryel Purchase Agreement, the Transition Services Agreement and all instruments, agreements and
documents entered into in connection therewith.

“Biz/Dryel Purchased Assets” means the Acquired Assets (as defined in the Biz/Dryel Purchase Agreement) purchased by Chemicals pursuant to the
Biz/Dryel Purchase Agreement.

“Borrower” and “Borrowers” have the meaning prescribed for such terms in the preamble paragraph of this Agreement.

“Borrower Agent” has the meaning prescribed to such term in Section 11.23.
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“Borrowing Base” means, as of any date of determination, an amount equal to:

(a) 85% (or such lesser percentage as Lender may in its Permitted Discretion determine from time to time) of the Net Amount of Eligible Accounts; plus

(b) the least of:

(i) 50% (or such lesser percentage as Lender may in its Permitted Discretion determine from time to time) of the Net Amount of Eligible
Inventory;

(ii) 85% (or such lesser percentage as Lender may in its Permitted Discretion determine from time to time) of the Net Orderly Liquidation
Value of Eligible Inventory; plus; and

(iii) $4,800,000, minus

(c) the Earnout Accrued Reserve Amount, minus

(d) the sum of all Reserves.

Without limiting Lender’s Permitted Discretion to implement other Reserves, Lender shall have the option to institute Reserves with respect to Eligible Accounts in
the event that dilution exceeds 5.00% such that the advance rate on such account shall be reduced by 1.00% for each percentage of dilution in excess of 5.00%.

“Borrowing Base Certificate” means a certificate in the form of Exhibit A attached hereto or otherwise in a form acceptable to Lender.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which commercial banks in Los Angeles, California, are authorized or
required by law to remain closed, or is a day when Lender is otherwise closed.

“Capital Expenditures” means, with respect to any Person, all expenditures made and liabilities incurred for the acquisition of assets that are required
to be capitalized in accordance with GAAP.

“Capitalized Lease” means a lease that is required to be capitalized for financial reporting purposes in accordance with GAAP.

“Capitalized Lease Obligation” means Debt represented by obligations under a Capitalized Lease, and the amount of such Debt shall be the
capitalized amount of such obligations determined in accordance with GAAP.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following:  (a) the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any
governmental authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any governmental
authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory
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authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means, at any time, (a) any Person or “group” (within the meaning of Rules 13d-3 and 13d-5 under the Securities Exchange Act
of 1934, as amended) other than the Significant Equity Holder shall have obtained the power (whether or not exercised) to elect a majority of the members of the
Board of Directors (or similar governing body) of SLG, (b) any Person or “group” (within the meaning of Rules 13d-3 and 13d-5 under the Securities Exchange Act
of 1934, as amended) other than SLG shall have obtained the power (whether or not exercised) to elect a majority of the members of the Board of Directors (or
similar governing body) of any Loan Party (other than SLG), (c) any Borrower shall cease to beneficially own and control 100% on a fully diluted basis of the
economic and voting interest in the Equity Interests in each of its respective Subsidiaries (if any), (d) any “change of control” or similar event under any
Subordinated Debt shall occur or (e) any event, transaction or occurrence as a result of which Mark Goldstein shall for any reason cease to be actively engaged
in the day-to-day management of Borrowers in the role he serves on the Closing Date, unless an interim or permanent successor reasonably acceptable to Lender
is appointed within sixty (60) days.

“Closing Date” means the date on which all conditions precedent set forth in Article IV have been satisfied or waived in writing by Lender.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means and includes all of each Loan Party’s now owned or hereafter acquired assets, whether tangible or intangible, including without
limitation all of such Loan Party’s right, title and interest in and to each of the following, wherever located and whether now existing or hereafter arising or
acquired:  (a) all accounts, (b) all inventory, (c) all equipment and fixtures, (d) all contract rights, (e) all general intangibles, including without limitation payment
intangibles and software, (f) all Intellectual Property, (g) all securities accounts, deposit accounts, cash, money, drafts, certificates of deposit, and general and
special deposits, (h) all investment property and financial assets (other than margin stock within the meaning of Regulation U of the Board of Governors of the
Federal Reserve System), (i) all instruments, (j) all chattel paper, including without limitation, electronic chattel paper, (k) all goods and all accessions thereto,
(l) all healthcare-insurance receivables, (m) all leases, (n) all reporting obligations, (o) all documents, (p) all letter of credit rights, (q) all insurance and certificates
of insurance pertaining to any and all items of Collateral, (r) all books and records, (s) all files, correspondence, computer programs, tapes, disks and related data
processing software and other media which contain information identifying or pertaining to any of the Collateral or any Account Debtor or showing the amounts
thereof or payments thereon or otherwise necessary or helpful in the realization thereon or the collection thereof, (t) all cash deposited with any Affiliate of Lender,
(u) all commercial tort claims, including, without limitation, those described on Schedule 1.1 hereto, if any, and (v) any and all products and cash and non-cash
proceeds of the foregoing (including, but not limited to, any claims to any items referred to in this definition and any claims against third parties for loss of, damage
to or destruction of any or all of the Collateral or for proceeds payable under or unearned premiums with respect to policies of insurance) in whatever form;
provided, however, that “Collateral” shall not include the Excluded Property.

“Collections Account” means a deposit account maintained with a depository institution acceptable to Lender, which is subject to an account control
agreement, in form and substance satisfactory to Lender, granting Lender sole control and dominion over such deposit account, or, if applicable, the special
accounts maintained with UMB in the name of Lender, for the benefit of Borrowers, over which Lender alone has the power of withdrawal.

“CPP” means, Colorado Product Concepts, Inc., a Colorado corporation.

 
-4-

 
   
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
“Compliance Certificate” has the meaning prescribed to such term in Section 8.2.

“Contingent Liability” any obligation of a Person arising from a guaranty, indemnity or other assurance of payment or performance of any Debt, lease,
dividend or other obligation (“primary obligations”) of another obligor (“primary obligor”) in any manner, whether directly or indirectly, including any obligation of
such Person under any (a) guaranty, endorsement, co-making or sale with recourse of an obligation of a primary obligor; (b) obligation to make take-or-pay or
similar payments regardless of nonperformance by any other party to an agreement; and (c) arrangement (i) to purchase any primary obligation or security
therefor, (ii) to supply funds for the purchase or payment of any primary obligation, (iii) to maintain or assure working capital, equity capital, net worth or solvency
of the primary obligor, (iv) to purchase property or services for the purpose of assuring the ability of the primary obligor to perform a primary obligation, or
(v) otherwise to assure or hold harmless the holder of any primary obligation against loss in respect thereof.  The amount of any Contingent Liabilities shall be
deemed to be the stated or determinable amount of the primary obligation (or, if less, the maximum amount for which such Person may be liable under the
instrument evidencing the Contingent Liability) or, if not stated or determinable, the maximum reasonably anticipated liability with respect thereto.

“Contract Rate” means (a) with respect to the Revolving Loans, a per annum rate equal to the sum of the Base Rate in effect from time to time plus
3.75% , (b) with respect to the Term Loan, a per annum rate equal to the sum of the Base Rate in effect from time to time plus 4.50%, and (c) with respect to all
other Obligations, a per annum rate equal to the sum of the Base Rate in effect from time to time plus 4.50%.  Notwithstanding anything to the contrary set forth
herein, if at any time the Contract Rate determined as provided above would be less than 3.50% per annum, then the Contract Rate shall be deemed to be 3.50%
per annum.

“Cross Aging Percentage” means 25% of the aggregate balance of all accounts owing by a particular Account Debtor.

“Current Assets” shall mean, at a particular date, all cash, cash equivalents, accounts and inventory of SLG and its Subsidiaries and all other items
which would, in conformity with GAAP, be included under current assets on a balance sheet of SLG and its Subsidiaries as at such date; provided, however, that
such amounts shall not include (a) any amounts for any Debt owing by an Affiliate of SLG or any of its Subsidiaries, unless such Debt arose in connection with the
sale of goods or rendition of services in the ordinary course of business and would otherwise constitute current assets in conformity with GAAP, (b) any Equity
Interests issued by an Affiliate of SLG or any of its Subsidiaries, or (c) the cash surrender value of any life insurance policy.

“Current Liabilities” shall mean, at a particular date, all amounts which would, in conformity with GAAP, be included under current liabilities on a
balance sheet of SLG and its Subsidiaries as at such date, but in any event including the amounts of (a) all Debt of SLG and each of its Subsidiaries payable on
demand, or, at the option of the Person to whom such Debt is owed, not more than twelve (12) months after such date, (b) any payments in respect of any Debt of
SLG and each of its Subsidiaries (whether installment, serial maturity, sinking fund payment or otherwise) required to be made not more than twelve (12) months
after such date, (c) all reserves in respect of liabilities or Debt payable on demand or, at the option of the Person to whom such Debt is owed, not more than
twelve (12) months after such date, the validity of which is not contested at such date, and (d) all accruals for federal or other taxes measured by income payable
within a twelve (12) month period.

“Debt” means, without duplication, (a) all items that would be included as liabilities on a balance sheet in accordance with GAAP, including
Capitalized Lease Obligations, but excluding trade payables arising in the ordinary course of business that are not past due by more than 90 days, (b) all
reimbursement
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obligations under letters of credit, (c) all obligations (including, during the noncancellable term of any lease in the nature of a title retention agreement, all future
payment obligations under such lease discounted to their present value in accordance with GAAP) secured by any Lien to which any property or asset owned or
held by a Person is subject, whether or not the obligation secured thereby shall have been assumed by such Person, (d) all Contingent Liabilities of such Person,
(e) all Disqualified Equity Interests, including all obligations of such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of any
Equity Interests in such Person or any other Person or any warrant, right or option to acquire such Equity Interests, valued, in the case of a redeemable preferred
interest, at the greater of its voluntary or involuntary liquidation preference, and (f) in the case of Borrowers, the Loans.  For the avoidance of doubt, the amount of
the Earn-Out Payment (as defined in the Biz/Dryel Purchase Agreement as of the Closing Date) shall not be considered to be Debt for any purposes under this
Agreement or the other Loan Documents.

“Debt to be Repaid” means the Debt owing on the Closing Date to JPMorgan Chase Bank, N.A..

“Default” means any of the events specified in Section 10.1 that, with the passage of time or giving of notice or both, would constitute an Event of
Default.

“Default Rate” means the applicable Contract Rate plus 2.00% per annum.

“Disqualified Equity Interest” means any Equity Interest that, by its terms (or by the terms of any security of other Equity Interest into which it is
convertible or for which it is exchangeable), or upon the happening of any event or condition, (a) matures (excluding any maturity as the result of an optional
redemption by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder
thereof, in whole or in part, on or prior to the date that is six months after the Maturity Date, (b) is convertible into or exchangeable (unless at the sole option of the
issuer thereof) for (i) debt securities or (ii) any Equity Interest referred to in clause (a) above, in each case at any time prior to six months after the Maturity Date,
(c) contains any repurchase obligation that may come into effect prior to payment in full of all Obligations, (d) requires cash dividend payments prior to six months
after the Maturity Date, (e) provides the holders of such Equity Interest thereof with any rights to receive any cash upon the occurrence of a change of control prior
to six months after the date on which the Obligations have been irrevocably paid in full, unless the rights to receive such cash are contingent upon the Obligations
being irrevocably paid in full, or (f) is prohibited by the terms of this Agreement.

“Division” means an action or series of actions taken under Applicable Law pursuant to which a limited liability company divides itself into two or more
limited liability companies and allocates its assets among the resulting limited liability companies.

“Dollar” and “$” means freely transferable United States dollars.

“Earnout Accrued Reserve Amount” means during the Earnout Period, (a) at all times prior to the final determination of the Earn-Out Payment (as
defined in and calculated in accordance with the Biz/Dryel Purchase Agreement), with respect to each day during each full or partial month which occurs during
such portion of the Earnout Period, an amount equal to the product of (i) three times (ii) the Earnout Estimated Average Contribution Margin as of the month most
recently ended prior to such day, and (b) at all times on and after final determination of the Earn-Out Payment (as defined in and calculated in accordance with the
Biz/Dryel Purchase Agreement), with respect to each day during each full or partial month which occurs during such portion of the Earnout Period, an amount
equal to (i) the amount of the Earn-Out Payment (as defined in and calculated in accordance with the Biz/Dryel Purchase Agreement) less any installment
payments of such Earn-Out Payment which have been paid by Borrowers in accordance with the terms of the Biz/Dryel Purchase Agreement.
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“Earnout Estimated Average Contribution Margin” means, as of the last day of each month ending during the Earnout Period, (a) the sum of the

Contribution Margins (as defined in and calculated in accordance with the Biz/Dryel Purchase Agreement) during each full or partial month which has occurred
during the Earnout Period divided by (b) two.

“Earnout Period” means, the period beginning on the first day of the Earn-Out Period (as defined in the Biz/Dryel Purchase Agreement as of the
Closing Date) and ending on the date the final installment of the Earn-Out Payment (as defined in the Biz/Dryel Purchase Agreement as of the Closing Date) has
been paid in full.

“EBITDA” means, for any period, the sum of (a) Net Income (or Net Loss) for such period, plus (b) the interest expense for such period, plus (c) the
provision for income taxes allocable to such period, plus (d) any depreciation or amortization expenses or other non-recurring non-cash charges incurred in
determining Net Income (or Net Loss) for such period, plus (e) non-cash stock compensation expense to the extent included in determining Net Income (or Net
Loss) for such period, plus, solely with respect to any period which includes any of the months ended below, the amounts set forth below opposite the month
ended periods which are part of the period with respect to which EBITDA is being calculated:

Month Ending Period Add Back Amount

June 30, 2019 $309,000

July 31, 2019 $334,000

August 31, 2019 $280,000

September 30, 2019 $301,000

October 31, 2019 $298,000

November 30, 2019 $218,000

December 31, 2019 $78,000

January 31, 2020 $324,000

February 29, 2020 $213,000

March 31, 2020 $366,000

April 30, 2020 $183,000

May 31, 2020 $183,000

June 30, 2020 $201,000

 

“Eligible Accounts” means all accounts of a Borrower which are deemed by Lender in the exercise of its Permitted Discretion to be eligible for
inclusion in the calculation of the Borrowing Base.  In no event shall Eligible Accounts include the following:
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(a) accounts that remain unpaid more than 90 days past their original invoice dates;

(b) accounts that remain unpaid more than 60 days after their original due dates;

(c) accounts owing by a single Account Debtor if more than the Cross Aging Percentage of such accounts is ineligible pursuant to clauses (a)
or (b) above;

(d) accounts with respect to which the Account Debtor is an Affiliate of a Borrower;

(e) accounts with respect to which the obligation of payment by the Account Debtor is or may be conditional for any reason whatsoever
including, without limitation, accounts arising with respect to goods that were (i) not sold on an absolute basis, (ii) sold on a bill and hold sale basis, (iii) sold on a
consignment sale basis, (iv) sold on a guaranteed sale basis, (v) sold on a sale or return basis, or (vi) sold on the basis of any other similar understanding;

(f) accounts with respect to which the Account Debtor is not a resident or citizen of, or otherwise located in, the United States of America;

(g) accounts with respect to which the Account Debtor is the United States of America or any other federal governmental body unless such
accounts are duly assigned to Lender in compliance with all applicable governmental requirements (including, without limitation, the Federal Assignment of
Claims Act of 1940, as amended, if applicable);

(h) accounts with respect to which any Borrower is or may be liable to the Account Debtor in any way, or which is subject to any right of setoff
or recoupment, or if the Account Debtor thereon has disputed liability or made any claim with respect to any other account due from such Account Debtor;

(i) accounts owed by an Account Debtor, to the extent the amount owing thereon, exceeds the credit limit extended to such Account Debtor by
any Borrower;

(j) accounts evidenced by a promissory note or other instrument or by chattel paper;

(k) accounts arising out of a sale not made in the ordinary course of any Borrower’s business;

(l) accounts with respect to which any of the following events has occurred as to the Account Debtor on such account:  death or judicial
declaration of incompetency, if the Account Debtor is an individual, the filing of any petition for relief under the Bankruptcy Code or similar proceeding, a general
assignment for the benefit of creditors, the appointment of a receiver or trustee, application or petition for dissolution, the sale or transfer of all or any material part
of the assets or the cessation of the business as a going concern;

(m) accounts with respect to which the goods giving rise thereto have not been shipped and delivered to and accepted as satisfactory by the
applicable Account Debtor or accounts with respect to which the services performed giving rise thereto have not been completed and accepted as satisfactory by
the applicable Account Debtor;

(n) accounts that are not invoiced within 3 days after the shipment and delivery to and acceptance by said Account Debtor of the goods giving
rise thereto or the performance of the services giving rise thereto by the applicable Account Debtor;
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(o) accounts that are not invoiced within the period specified in the contract giving rise thereto or, with respect to such contract, pursuant to a

documented change request of the applicable Borrower;

(p) accounts that are not subject to a first priority perfected security interest in favor of Lender;

(q) that portion of an account balance owed by a single Account Debtor which exceeds 15% of the aggregate Eligible Accounts (the
“Concentration Limit”); provided, however, as it relates solely to accounts owing by (i) Amazon.com, Inc., such Concentration Limit means 30% of aggregate
Eligible Accounts, (ii) Walmart Inc., such Concentration Limit means 30% of aggregate Eligible Accounts, and (iii) ULTA Beauty, Inc., such Concentration Limit
means 30% of aggregate Eligible Accounts;

(r) accounts with respect to which the Account Debtor is located in any state that requires a Borrower to qualify to do business in such state or
to file a business activities report or similar report in order to permit a Borrower to seek judicial enforcement in such state of payment of such account, unless
such Borrower is qualified to do business in such state or is in compliance with any such filing requirements;

(s) accounts which represent a progress billing;

(t) accounts with respect to which there exists any Lien in favor of any Person other than Lender, unless such Lien has been fully and
unconditionally subordinated to Lender’s security interest pursuant to a written agreement in form and substance acceptable to Lender;

(u) accounts representing funds paid by vendors of any Borrower in connection with promotion of such vendors’ brands;

(v) accounts which are debit memos or chargeback accounts;

(w) accounts with respects to sales to individuals;

(x) accounts that Lender, in its Permitted Discretion, has determined to be ineligible.

“Eligible Inventory” means, as at any date of determination, all inventory owned by and in the possession of any Borrower and located in the United
States of America that are deemed by Lender, in its Permitted Discretion, to be eligible for inclusion in the calculation of the Borrowing Base.  Without limiting the
generality of the foregoing, unless otherwise agreed by Lender, the following is not Eligible Inventory:

(a)  raw materials and work-in-process;

(b) finished goods which do not meet the specifications of the purchase order for such goods;

(c) inventory with respect to which Lender does not have a valid, first priority and perfected Lien;

(d) inventory with respect to which there exists any Lien in favor of any Person other than Lender, unless such Lien has been fully and
unconditionally subordinated to Lender’s security interest pursuant to a written agreement in form and substance acceptable to Lender, or which has been
consigned to a Borrower;

(e) packaging and shipping materials, products and labels;

(f) inventory that is slow-moving or obsolete or returned or repossessed or used goods taken in trade;
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(g) inventory consisting of sub-assemblies;

(h) inventory produced in violation of the Fair Labor Standards Act, in particular provisions contained in Title 29 U.S.C. 215 (a)(i);

(i) customer-supplied inventory;

(j) inventory that is subject to any license or other agreement that limits, conditions, or restricts a Borrower’s or Lender’s right to sell or
otherwise dispose of such inventory or is the subject of a claim that a Borrower’s use, marketing, sale, or distribution thereof violates the Intellectual Property
rights or other rights of a Person other than such Borrower;

(k) inventory that is in transit or located at a location for which Lender does not have a valid landlord’s or warehouseman’s waiver or
subordination on terms and conditions acceptable to Lender in its Permitted Discretion and inventory located at any location other than those listed on Schedule
5.1(p);

(l) inventory which is on consignment;

(m) inventory which is manufactured for a specific customer;

(n) inventory manufactured by Montagne Jeunesse; and

(o) inventory that Lender, in its Permitted Discretion, has determined to be ineligible.

“Environmental Laws” means all federal, state, local and foreign laws now or hereafter in effect relating to pollution or protection of the environment,
including laws relating to emissions, discharges, releases or threatened releases of pollutants, contaminants, chemicals or industrial, toxic or hazardous
substances or wastes or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, removal, transport or handling of
pollutants, contaminants, chemicals or industrial, toxic or hazardous substances or wastes, and any and all regulations, notices or demand letters issued, entered,
promulgated or approved thereunder.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs of environmental remediation, fines,
penalties or indemnities), directly or indirectly resulting from or based upon (a) violation of any Environmental Law, (b) the generation, use, handling,
transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened release of any
Hazardous Materials into the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed with
respect to any of the foregoing.

“Equity Interest” means any and all shares, interests, participations or other equivalents (however designated) of capital stock of a corporation, any
and all equivalent ownership interests in a Person (other than a corporation), including, without limitation, partnership interests and membership interests, and any
and all warrants, rights or options to purchase or other arrangements or rights to acquire any of the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as in effect from time to time, and any successor statute, and any rule or
regulation issued thereunder.
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“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with a Loan Party or any of its Subsidiaries within

the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code).

“Event of Default” means any of the events specified in Section 10.1.

“Excess Cash Flow” shall mean, for any fiscal period, EBITDA, minus each of the following, to the extent actually paid in cash during such fiscal
period, Non-Financed Capital Expenditures, taxes, dividends and distributions (other than dividends and distributions to a Loan Party), principal, interest, fees and
other payments in respect of Debt, and other losses, charges or expenses added back in the calculation of EBITDA, plus decreases in Working Capital for such
fiscal period, minus increases in Working Capital for such fiscal period, all calculated for SLG and its Subsidiaries on a consolidated basis.

“Excluded Property” means (a) any lease, license or contract to which a Loan Party is a party, or any license, consent, permit, variance, certification,
authorization or approval of any governmental authority (or any person acting on behalf of a governmental authority) of which a Loan Party is the owner or
beneficiary, or any of its rights or interests thereunder, if and for so long as the grant of a security interest therein shall constitute or result in (i) the abandonment,
invalidation or unenforceability of the right, title or interest of such Loan Party therein or (ii) a breach or termination pursuant to the terms of, or a default under,
such lease, license or contract or such license, consent, permit, variance, certification, authorization or approval (other than, in the case of clauses (i) and (ii), to
the extent that any such term would be rendered ineffective pursuant to Section 9.406, 9.407, 9.408 or 9.409 of the UCC or any other Applicable Law or principles
of equity); (b) any equipment owned by a Loan Party on the date hereof or hereafter acquired that is subject to a purchase money lien or a Lien securing a
Capitalized Lease Obligation permitted to be incurred hereunder if the contract or other agreement (or the documentation providing for such permitted purchase
money debt or Capitalized Lease Obligations) in which such Lien is granted validly prohibits the creation of any other Lien on such equipment; and (c) any intent-
to-use trademark application prior to the filing and acceptance of evidence of the use of such trademark in interstate commerce to the extent, if any, that and solely
during the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of such intent-to-use trademark application
under Applicable Law; provided that (x) no accounts, inventory or other Collateral at any time included in the Borrowing Base shall be Excluded Property and (y) if
any Excluded Property would otherwise constitute Collateral, then, immediately upon such property ceasing to constitute Excluded Property for any reason, such
property shall be deemed at all times from and after the date thereof to constitute Collateral.

“Existing Collection Accounts” means (a) account number 839390502 of Chemicals with JPMorgan Chase Bank, N.A., (b) account number
839397267 of NC with JPMorgan Chase Bank, N.A , and (c) account number 839506586 of SLGTAL with JPMorgan Chase Bank, N.A .

“Existing Lockboxes”  means U.S. Post Office Box(es) established for the receipt of proceeds associated with the Existing Collection Accounts.

“Facility Termination Date” means the earliest to occur of (a) the Maturity Date, (b) the date on which Borrowers terminate the loan facility
contemplated hereunder pursuant to Section 3.4, (c) the date on which Lender’s commitment to make Loans is terminated pursuant to Section 10.2, and (d) the
date the Obligations are accelerated pursuant to Section 10.2.

“Financial Statements” means, (a) with respect to financial statements dated as of a date prior to the Closing Date, (i) the balance sheet of SLG and
its Subsidiaries for the fiscal year ended December 31, 2019, and the related statements of profit and loss and cash flows for the year ended on such date,
audited by independent public accountants, and (ii) the unaudited balance sheet of SLG and its Subsidiaries as of
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March 31, 2020, and the related statements of profit and loss and cash flows for the monthly period then ended, and (b) with respect to financial statements dated
after the Closing Date, the financial statements delivered to Lender pursuant to Sections 8.1(a) and 8.1(b), respectively.

“Fixed Charge Coverage Ratio” means the ratio, determined as of the end of each calendar month for the twelve consecutive months then ending of
(a) EBITDA for such period, minus cash taxes paid during such period, minus Non-Financed Capital Expenditures made during such period, minus all Restricted
Payments paid or payable to a Person that is not a Loan Party made during such period to (b) without duplication, (i) cash interest expense paid or scheduled to
be paid during such period, plus (ii) principal payments on Debt which were made or scheduled to be paid during such period (other than payments of principal of
Revolving Loans (unless in conjunction with a permanent reduction in the Revolving Facility Limit)), plus (iii) payments on Capitalized Leases which were made or
scheduled to be made during such period, all calculated for SLG and its Subsidiaries on a consolidated basis, provided that, with respect to any twelve month
period (the “Applicable Period”) which includes any months ending from June 30, 2019 through June 30, 2020 (the “Pre-Closing Period”), clauses (b)(i) and (b)(ii)
shall collectively be deemed to be equal to (A) an $100,000 per month for each month of the Pre-Closing Period which is contained in the Applicable Period plus
(B) cash interest expense paid or scheduled to be paid during the portion of the Applicable Period after June 30, 2020 plus (C) principal payments on Debt which
were made or scheduled to be paid during the portion of the Applicable Period after June 30, 2020 (other than payments of principal of Revolving Loans (unless in
conjunction with a permanent reduction in the Revolving Facility Limit).

“GAAP” means generally accepted accounting principles and practices consistently applied.

“Guarantor” and “Guarantors” means, collectively, SLGTAL, CPP, and each other Person that guarantees the payment and performance of any of the
Obligations.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic substances, wastes or other pollutants,
including petroleum or petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all
other substances or wastes of any nature regulated pursuant to any Environmental Law.

“Hedge Agreement” means (a) any and all interest rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions,
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options
or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is governed
by or subject to any master agreement, (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or
governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master
Agreement, or any other master agreement (any such master agreement, together with any related schedules and annexes, a “Master Agreement”) and (c) any
and all Master Agreements and any and all related confirmations.

“Hedge Obligations” means, for any Person that is an “eligible contract participant” as defined in Section 1(a)(18) of the Commodity Exchange Act
(“CEA”), any and all obligations (whether absolute or contingent and howsoever and whensoever created) of such Person to pay or perform under any
agreement, contract or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the CEA arising, evidenced or acquired under (a) any and all
Hedge Agreements, (b) any and all cancellations, buy backs, reversals, terminations or assignments of any Hedge Agreements, and (c) any and all renewals,
extensions
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and modifications of any Hedge Agreements and any and all substitutions of any Hedge Agreements; provided, however the term Hedge Obligations shall not be
deemed to include any Hedge Agreement, if at the time that Hedge Agreement is entered into, such Person is not an “eligible contract participant” as defined in
Section 1(a)(18)  of the CEA.

“Indemnified Party” has the meaning prescribed to such term in Section 11.8.

“Intellectual Property” means, as to any Person, all of such Person’s then owned and existing and future acquired or arising patents, patent rights,
domain names, copyrights, works which are the subject of copyrights, trademarks and service marks (together with all goodwill in the foregoing), trade names,
trade styles, trade secrets, whether or not registered or issued or subject to an application for registration or issuance and all rights (including all licenses) related
to any of the foregoing, and all rights to sue for past, present and future infringements of any of the foregoing.

“Intercompany Indebtedness” means Debt owing to (or from) a Loan Party from (or to) another Loan Party.

“Investment” means, with respect to any Person, any investment in another Person, whether by acquisition of any Debt or Equity Interest, by making
any loan or advance, by becoming obligated with respect to a Contingent Liability  in respect of obligations of such other Person (other than travel and similar
advances to employees in the ordinary course of business and consistent with historical practices) or by making an Acquisition.

“Lender” has the meaning prescribed for such term in the preamble paragraph of this Agreement.

“Lender’s Office” means the office of Lender located at South Grand Avenue, Suite 2200, Los Angeles, California 90071, or such other office as
Lender may designate from time to time.

“LIBOR Rate” means, on any date of determination, the greater of (a) zero and (b) the rate of interest per annum reported on Reuters Screen
LIBOR01 (or any successor page or other commercially available, generally recognized financial information source providing quotations of the London Interbank
Offered Rate (“LIBOR”), as determined by Lender from time to time) at approximately 11:00 a.m., London time, on such day (or, if such day is not a Business
Day, on the preceding Business Day) for dollar deposits in the amount of $1,000,000 with a maturity of one month; provided that if Lender determines in good
faith for any reason that (a) it is not reasonably possible to determine the LIBOR Rate, (b) the LIBOR Rate is no longer available or generally used in commercial
loan transactions, or (c) it is no longer lawful for Lender to make Loans based on the LIBOR Rate, the Lender may in its reasonable discretion, acting in good
faith, designate a replacement benchmark index for LIBOR and select a spread adjustment between LIBOR and such replacement benchmark index rate.  The
determination of the LIBOR Rate by Lender shall be conclusive in the absence of manifest error.  The LIBOR rate shall be determined on the first Business Day of
each calendar month.

“Lien” means, with respect to any Person, any security interest, chattel mortgage, charge, mortgage, deed to secure debt, deed of trust, lien, pledge,
Capitalized Lease, conditional sale or other title retention agreement, or other security interest or encumbrance of any kind in respect of any property of such
Person or upon the income or profits therefrom.

“Loan Documents” means, collectively, this Agreement, each agreement or document now or hereafter executed and delivered by any Person to
evidence, guarantee or secure the Obligations, and each other instrument, agreement and document now or hereafter executed and delivered in connection with
this Agreement or the Loans.
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“Loan Parties” means, collectively, each Borrower and each Subsidiary that is or may become a party to this Agreement from time to time as a

“Guarantor”.

“Loans” means all loans and other advances made to Borrowers in connection with this Agreement, including, without limitation, the Revolving Loans
and the Term Loan.

“Lockbox” means a U.S. Post Office Box(es) established for the receipt of proceeds of Collateral pursuant to an agreement in form and substance
satisfactory to Lender.

“Material Adverse Change” means any act, omission, event or undertaking which would, singly or in the aggregate, have a materially adverse effect
upon (a) the business, assets, properties, liabilities, condition (financial or otherwise) or results of operations of the Loan Parties taken as a whole, (b) the ability of
any Loan Party to perform any obligations under this Agreement or any other Loan Document to which it is a party, or (c) the legality, validity, binding effect,
enforceability or admissibility into evidence of any Loan Document or the ability of Lender to enforce any rights or remedies under or in connection with any Loan
Document.

“Maturity Date” means July 1, 2023.

“Maximum Rate” means the maximum nonusurious interest rate, if any, that at any time, or from time to time, may be contracted for, taken, reserved,
charged, or received on the Loans under the laws which are presently in effect of the United States and the State of California applicable to Lender and such Debt
or, to the extent permitted by law, under Applicable Law of the United States and the State of California which may hereafter be in effect and which allow a higher
maximum nonusurious interest rate than Applicable Law now allows.

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA to which a Borrower or a Related Company is required
to contribute or has contributed within the immediately preceding 6 years.

“Net Amount” means (a) with respect to Eligible Accounts at any time, the gross amount of Eligible Accounts less sales, excise or similar taxes, and
less returns, discounts, claims, credits and allowances of any nature at any time issued, owing, granted, outstanding, available or claimed and (b) with respect to
Eligible Inventory at any time, the lesser of cost value or market value thereof, determined in a manner reasonably acceptable to Lender, and excluding any
portion of cost attributable to intercompany profit among Borrowers and their Affiliates.

“Net Income” or “Net Loss” means, with respect to any Person, the net income or net loss of such Person for the period in question (after provision
for income taxes) determined in accordance with GAAP, provided that the impact of any extraordinary gains, determined in accordance with GAAP, shall be
excluded from the determination of “Net Income” and “Net Loss.”

“Net Orderly Liquidation Value” means as to any applicable property, the net orderly liquidation value of such property expected to be realized at an
orderly, negotiated sale held within a reasonable period of time, net of all liquidation expenses, as determined from the most recent appraisal of such property
performed by an appraiser and on terms satisfactory to Lender.

“Net Worth” means, with respect to a given person, the total shareholders’ or members’ equity (including Equity Interests, additional paid-in capital
and retained earnings, after deducting treasury stock) which would appear as such on a balance sheet of such Person prepared in accordance with GAAP.
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“Non-Financed Capital Expenditures” means Capital Expenditures that are made with funds other than funds obtained from a seller of the capital

assets, by a lender, lessor or another financial institution, including, without limitation, Lender, for the specific purpose of making such Capital Expenditure;
provided, however, that Capital Expenditures funded from advances under the Revolving Loans shall be considered Non-Financed Capital Expenditures.

“Obligations” means: (a) all Loans, or other advances made by Lender to any Borrowers pursuant to this Agreement or otherwise, (b) all future
advances or other value, of whatever class or for whatever purpose, at any time hereafter made or given by Lender to any Borrower, whether or not the advances
or value are given pursuant to a commitment and whether or not such Borrower is indebted to Lender at the time of such advance; (c) any and all other debts,
liabilities and obligations of every kind and character of any Borrower to Lender, whether now or hereafter existing, and regardless of whether such present or
future debts, liabilities or obligations are direct or indirect, primary or secondary, joint, several, or joint and several, fixed or contingent, and regardless of whether
such present or future debts, liabilities or obligations may, prior to their acquisition by Lender, be or have been payable to, or be or have been in favor of, some
other Person or have been acquired by Lender in a transaction with one other than an Loan Party (it being contemplated that Lender may make such acquisitions
from others), howsoever such debts, liabilities or obligations shall arise or be incurred or evidenced; (d) any and all other debts, liabilities and obligations of every
kind and character of any Borrower to any Affiliate of Lender, whether now or hereafter existing, and regardless of whether such present or future debts, liabilities
or obligations are direct or indirect, primary or secondary, joint, several, or joint and several, fixed or contingent, and regardless of whether such present or future
debts, liabilities or obligations may, prior to their acquisition by such Affiliate, be or have been payable to, or be or have been in favor of, some other Person or
have been acquired by such Affiliate in a transaction with one other than a Borrower (it being contemplated that Affiliates of Lender may make such acquisitions
from others), howsoever such debts, liabilities or obligations shall arise or be incurred or evidenced; (e) interest on all of the debts, liabilities and obligations set
forth above (including interest accruing after the filing of any bankruptcy or similar petition); (f) all Bank Product Obligations; (g) all outstanding Protective
Advances; (h) all costs, fees and expenses payable by any Borrower to Lender or any Affiliate of Lender pursuant to any of the Loan Documents; (i) any and all
renewals, extensions, modifications and increases of the debts, liabilities and obligations set forth above, or any part thereof; and (j) all Hedge Obligations.

“Operating Lease” means any lease (other than a lease constituting a Capitalized Lease) of real or personal property determined in accordance with
GAAP.

“Operating Lease Right-of-Use”  means the operating lease associated with 8400 E. Crescent Parkway, Suite 450 Greenwood Village,
Colorado  80111 that is required to be capitalized for financial reporting purposes in accordance with GAAP.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001,
Pub. L. No. 107-56, 115 Stat. 272 (2001).

“PBGC” means the Pension Benefit Guaranty Corporation or any successor agency.

“Permitted Debt” means (a) the Obligations, (b) Debt constituting purchase money indebtedness or Capitalized Lease Obligations in aggregate
amount outstanding not to exceed $500,000, (c) the Subordinated Debt, (d) Intercompany Indebtedness, (e) Debt existing on the Closing Date and described on
Schedule 9.3 attached hereto and made a part hereof, (f) other unsecured Debt in an amount not to exceed $50,000 at any time outstanding, and (g) extensions,
refinancings, renewals, or refundings of any items of Permitted Debt, provided that (i) the principal amount is not increased and (ii) the terms are not modified
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to impose more burdensome terms upon the applicable Loan Party, including, without limitation, with respect to amortization, maturity or interest rate.

“Permitted Discretion” means a determination made by Lender in good faith and in the exercise of commercially reasonable business judgment (from
the perspective of a secured asset-based lender) and in accordance with customary business practices of Lender for asset-based lending transactions of the type
evidenced by this Agreement.

“Permitted Investments” means Investments of Loan Parties in (a) negotiable certificates of deposit issued by any commercial bank having capital
and surplus in excess of $100,000,000, (b) any direct obligation of the United States of America or any agency or instrumentality thereof which has a remaining
maturity at the time of repurchase of not more than one year and repurchase agreements relating to the same, and (c) their respective Subsidiaries which are Loan
Parties and which such Investments were made on or before the Closing Date, in each case as described on Schedule 5.1(c) attached hereto and made a part
hereof.

“Permitted Liens” means: (a) Liens which constitute purchase money security interests or arise in connection with Capitalized Leases (and attaching
only to the property being purchased or leased) permitted under clause (b) of the definition of Permitted Debt and extensions, renewals and replacements thereof
which constitute Permitted Debt; provided that any such Lien attaches to such property within 15 days of the acquisition thereof and attaches solely to the property
so acquired or leased, (b) Liens in favor of Lender or its Affiliates, (c) Liens securing taxes, assessments and other governmental charges or levies (excluding any
Lien imposed pursuant to any of the provisions of ERISA) or the claims of materialmen, mechanics, carriers, warehousemen or landlords for labor, materials,
supplies or rentals incurred in the ordinary course of business, but (i) in all cases, only if payment shall not at the time be past due, and (ii) in the case of
warehousemen or landlords controlling locations where inventory is located, only if such Liens have been waived or subordinated to the security interest of Lender
in a manner satisfactory to Lender, (d) Liens securing judgments for the payment of money not constituting an Event of Default under Section 10.1(h), and (e) the
Liens existing on the Closing Date and described on Schedule 9.4 attached hereto and made a part hereof.

“Permitted Transfers” means: (a) sales of inventory in the ordinary course of business, (b) dispositions of used, obsolete, worn out or surplus
equipment or property in the ordinary course of business in an aggregate amount not to exceed $250,000 per fiscal year, (c) use of cash or cash equivalents in
the ordinary course of business, in each case to the extent not otherwise prohibited by the terms of the Loan Documents, and (d) sales of Permitted Investments
which constitute Permitted Investments pursuant to clauses (a) or (b) of the definition of Permitted Investments, in the ordinary course of business, in each case to
the extent not otherwise prohibited by the terms of the Loan Documents.

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

“Prime Rate” means the rate per annum published from time to time by The Wall Street Journal as the base rate for corporate loans at large
commercial banks (or if more than one such rate is published, the higher or highest of the rates so published).  If such rate is no longer published by The Wall
Street Journal, then Lender shall, in its sole and absolute discretion, substitute the base or prime rate for corporate loans at a large commercial bank for the base
rate published in The Wall Street Journal.  Such rate may not necessarily be the lowest or best rate actually charged to any customer of such commercial
bank.  Any change in the Prime Rate shall become effective on the day of such change.
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“Protective Advance” has the meaning prescribed to such term in Section 11.18.

“Related Company” means, as to any Person, any (a) corporation which is a member of the same controlled group of corporations (within the
meaning of Section 414(b) of the Code) as such Person, (b) partnership or other trade or business (whether or not incorporated) under common control (within the
meaning of Section 414(c) of the Code) with such Person, or (c) member of the same affiliated service group (within the meaning of Section 414(m) of the Code)
as such Person or any corporation described in clause (a) above or any partnership, trade or business described in clause (b) above.

“Registered Intellectual Property” means Intellectual Property that is registered, issued or subject to a pending application for registration or issuance
before a governmental authority or domain name registrar.

“Reserve” means, as of any date of determination, an amount from time to time established by Lender in its Permitted Discretion as a reserve in
reduction of the Borrowing Base in respect of contingencies or other potential factors (such as, without limitation, rebates, sales taxes, property taxes, installation
and delivery expenses, and warranties) which could adversely affect or otherwise reduce the anticipated amount of timely collections in payment of Eligible
Accounts or the value (whether at cost, market or orderly liquidation value) of Eligible Inventory, which could affect the enforceability, perfection or priority of
Lender’s Lien on the Collateral or which does or would with notice or passage of time or both, constitute an Event of Default.  The “Reserve,” if any from time to
time, does not represent cash funds.

“Restricted Payments” means, with respect to any Person, (a) the retirement, redemption, purchase, or other acquisition for value of any Equity
Interests issued by such Person, (b) the declaration or payment of any dividend or distribution on or with respect to any Equity Interests (excluding distributions
made solely in shares of stock of the same class) or any other payment by such Person in respect of Equity Interests, (c) any redemption, prepayment (whether
mandatory or optional), defeasance, repurchase or any other payment in respect of any Debt which ranks junior to the payment, or as to the distribution of assets
upon any liquidation, dissolution or winding up of such Person to the Obligations, whether as a matter of contract or law (including, without limitation, any
Subordinated Debt), (d) the payment by any Person of the principal amount of or interest on any Debt (other than trade debt in the ordinary course) owing to an
Affiliate of such Person, or (e) the payment of any management fees or similar fees to any Person, including, without limitation, any holders of its Equity Interests
or any Affiliate thereof.

“Revolving Facility Limit” means $7,000,000.

“Revolving Loan” has the meaning prescribed to such term in Section 2.1.

“Sanction” or “Sanctions” means individually and collectively, respectively, any and all economic or financial sanctions, sectoral sanctions, secondary
sanctions, trade embargoes and anti-terrorism laws, including but not limited to those imposed, administered or enforced from time to time by:  (a) the United
States of America, including those administered by the OFAC, the U.S. State Department, the U.S. Department of Commerce, or through any existing or future
Executive Order, (b) the United Nations Security Council, (c) the European Union, (d) the United Kingdom, or (e) any other governmental authorities with
jurisdiction over any Loan Party or any of its Subsidiaries.

“Sanctioned Person” means any Person that is a target of Sanctions, including without limitation, a Person that is:  (a) listed on OFAC’s Specially
Designated Nationals and Blocked Persons List; (b) listed on OFAC’s Consolidated Non-Specially Designated Nationals List; (c) a legal entity that is deemed by
OFAC to be a Sanctions target based on the ownership of such legal entity by Sanctioned Peron(s); or (d) a Person that is a Sanctions target pursuant to any
territorial or country-based Sanctions program.
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“Schedule of Accounts” means a schedule delivered by Borrowers to Lender pursuant to the provisions of Section 8.3(a).

“Schedule of Inventory” means a schedule delivered by Borrowers to Lender pursuant to the provisions of Section 8.3(c).

“Significant Equity Holder” means Mark Goldstein or any successor or assign thereof approved by Lender in its sole and absolute discretion.

“SLGTAL” means, SLG Touch-A-Lite, Inc., a Colorado corporation.

“Solvent” means, when used in connection with any Person, that such Person has assets of a fair value which exceeds the total liabilities of such
Person and which exceeds the amount required to pay its debts (including contingent, subordinated, unmatured and unliquidated liabilities) as they become
absolute and matured, and that such Person is able to, and anticipates that it will be able to, meet its debts as they mature and has adequate capital to conduct
the business in which it is or proposes to be engaged, and when used in connection with any Loan Party, that all of the foregoing requirements are true after
giving effect to the transactions contemplated hereby, and that such Loan Party will not be rendered insolvent by the execution and delivery of the Loan
Documents or by completion of the transactions contemplated hereunder or thereunder.

“Subordinated Debt” means Debt owing by a Loan Party to a third Person that has been (a) approved in writing by Lender and (b) subordinated to the
payment of the Obligations pursuant to a written subordination agreement executed by Lender and the holder of such Debt containing terms acceptable to Lender
in its sole and absolute discretion.

“Subsidiary” means, with respect to any Person, a corporation, partnership, limited liability company, or other legal entity in which that Person directly
or indirectly owns or controls the shares of Equity Interests having ordinary voting power to elect a majority of the board of directors (or appoint a majority of other
comparable managers) of such corporation, partnership, limited liability company, or other legal entity.

“Tangible Net Worth” means (a) the Net Worth of SLG and its Subsidiaries on a consolidated basis at the time in question, less (b) with respect to
SLG and its Subsidiaries on a consolidated basis the amount of all intangible items (e.g. goodwill, noncompetition agreements, Intellectual Property, franchises,
organization or research and development costs), amounts due from Affiliates, employees, officers, managers, directors, members and shareholders, the
Operating Lease Right-of-Use and all other items which should properly be treated as intangibles in accordance with GAAP, less (c) deferred tax liabilities of SLG
and its Subsidiaries, plus (d) Subordinated Debt of SLG and its Subsidiaries, all calculated for SLG and its Subsidiaries on a consolidated basis.

“Termination Event” means (a) a “Reportable Event” as defined in Section 4043 of ERISA, but excluding any such event as to which the PBGC has
by regulation waived the requirement of Section 4043(a) of ERISA that it be notified within 30 days of the occurrence of such event; provided, however, that a
failure to meet the minimum funding standard of Section 412 of the Code and of Section 302 of ERISA shall be a Reportable Event regardless of the issuance of
any such waiver of the notice requirement in accordance with either Section 4043(a) of ERISA or Section 412(d) of the Code, (b) the filing of a notice of intent to
terminate a Benefit Plan or the treatment of a Benefit Plan amendment as a termination under Section 4041 of ERISA, or (c) the institution of proceedings to
terminate a Benefit Plan by the PBGC under Section 4042 of ERISA or the appointment of a trustee to administer any Benefit Plan.
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“Term Loan” has the meaning prescribed to such term in Section 2.3.

“Total Facility Limit” means $10,000,000.

“Transition Services Agreement” means that certain Transition Services Agreement dated as of July 1, 2020 by and among CR Brands, Inc., a
Delaware corporation, Sweep Acquisition Company, a Delaware corporation, and Chemicals.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of California, including without limitation, any amendments
thereto which are effective after the date hereof or, when the laws of any other jurisdiction govern the perfection or enforcement of any Lien, the Uniform
Commercial Code of such jurisdiction.

“UMB” means UMB Bank, N.A. a national banking association.

“Unfunded Vested Liabilities” means the amount (if any) by which (i) the actuarial present value of accumulated benefits under a Benefit Plan which
are vested exceeds (ii) such Benefit Plan’s net assets available for benefits (all as determined in connection with the filing of Loan Parties’ most recent Annual
Report on Form 5500) but only to the extent such excess would, if such Benefit Plan were to terminate as of such date, represent a liability of a Loan Party or any
ERISA Affiliate to the PBGC under Title IV of ERISA.  In each case the foregoing determination shall be made as of the most recent date prior to the filing of said
Annual Report as of which such actuarial present value of accumulated Benefit Plan benefits is determined.

“Working Capital” at a particular date, shall mean the excess, if any, of Current Assets over Current Liabilities at such date.

Section 1.2 UCC Terms.  Terms defined in the UCC (such as, but not limited to, accounts, chattel paper, commercial tort claims, contract
rights, deposit account, documents, electronic chattel paper, equipment, financial assets, fixtures, general intangibles, goods, instruments, investment property,
inventory, proceeds, security, security certificates and tangible chattel paper), as and when used (without being capitalized) in this Agreement or the Loan
Documents, shall have the meanings given to such terms in the UCC.

Section 1.3 Accounting Terms and Determinations.  Unless otherwise specified herein, all accounting terms used herein shall be interpreted,
all determinations with respect to accounting matters hereunder shall be made, and all financial statements and certificates and reports as to financial matters
required to be furnished to Lender hereunder shall be prepared, in accordance with GAAP, applied on a basis consistent with the audited financial statements of
SLG and its Subsidiaries referenced in Section 5.1(l).  If at any time any change in GAAP would affect the computation of any financial ratio or requirement set
forth in any Loan Document, and either the Borrower Agent or Lender shall so request, Lender and the Borrower Agent shall negotiate in good faith to amend
such ratio or requirement to preserve the original intent thereof in light of such change in GAAP; provided that, until so amended, (i) such ratio or requirement
shall continue to be computed in accordance with GAAP prior to such change therein and (ii) the Borrower Agent shall provide to Lender financial statements and
other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or
requirement made before and after giving effect to such change in GAAP.
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Section 1.4 Interpretative Provisions.

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b) Section, Schedule and Exhibit references are to this Agreement unless otherwise specified.

(c) The term “including” is not limiting and means “including without limitation.”

(d) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from
and including”; the words “to” and “until” each mean “to but excluding”, and the word “through” means “to and including.”

(e) Unless otherwise expressly provided herein, (i) references to agreements (including this Agreement and the
other Loan Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, supplements and other
modifications thereto, but only to the extent such amendments, restatements, supplements and other modifications are not prohibited by the terms of any Loan
Document, (ii) references to any statute or regulation shall be construed as including all statutory and regulatory provisions amending, replacing, supplementing or
interpreting such statute or regulation, and (iii) references to any Person shall be deemed to include such Person’s successors and permitted assigns.

(f) This Agreement and the other Loan Documents may use several different limitations, tests or measurements to
regulate the same or similar matters.  All such limitations, tests and measurements are cumulative and each shall be performed in accordance with its terms.

ARTICLE II- LOANS

Section 2.1 Revolving Loans.  Subject to the terms and conditions of this Agreement, prior to the Facility Termination Date Lender shall make
revolving loan advances to Borrowers (each a “Revolving Loan” and collectively the “Revolving Loans”)  in an outstanding aggregate principal amount not to
exceed at any time the lesser of (a) the Revolving Facility Limit and (b) the Borrowing Base.  Borrowers may borrow, repay and reborrow the principal of the
Revolving Loans in accordance with the terms of this Agreement.

Section 2.2 Requests for Revolving Loans.  A request for a Revolving Loan shall be made, or shall be deemed to be made, in the following
manner:

(a) Borrower Agent may request a Revolving Loan by notifying Lender (a “Notice of Borrowing”), before 10:00 a.m.
(Los Angeles, California, time) on the proposed borrowing date, of Borrowers’ intention to borrow and specifying the effective date and amount of the requested
advance.  Any Notice of Borrowing may be made by telephone and confirmed in writing (including email or facsimile) with each writing being in a form acceptable
to Lender; provided that the failure to provide written confirmation shall not invalidate any telephonic notice and, if such written confirmation differs in any respect
from the action taken by Lender, the records of Lender shall control absent manifest error.

(b) Borrowers’ failure to pay any amount required to be paid under any Loan Document or any Obligation shall be
deemed, in Lender’s sole and absolute discretion, to be a request for a Revolving Loan on the due date in the amount required to pay such amount, and such
request shall be irrevocable.  Lender shall not have any obligation to Borrowers to honor any deemed request for an advance
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but may do so in its sole and absolute discretion and without regard to the existence of, and without being deemed to have waived, any Default or Event of
Default.

Section 2.3 Term Loan.  

(a) Term Loan.  Subject to the terms and conditions of this Agreement, on the Closing Date Lender shall make a
term loan to Borrowers in an amount equal to $3,000,000 (the “Term Loan”).  Amounts repaid with respect to the Term Loan may not be reborrowed.

Section 2.4 Repayment of the Loans.  The Loans shall be repaid as follows:

(a) Repayment of Revolving Loans.  The Revolving Loans shall be repaid as follows:  (i) unless accelerated in
accordance with the terms hereof, the outstanding principal amount of, and all accrued and unpaid interest on, the Revolving Loans are due and payable, without
demand, on the Maturity Date; (ii) if any such payment due date is not a Business Day, then such payment may be made on the next succeeding Business Day
and such extension of time shall be included in the computation of the amount of interest and fees due hereunder; (iii) if at any time the aggregate principal
amount of the Revolving Loans exceeds the lesser of (A) the Revolving Facility Limit or (B) the Borrowing Base, Borrowers shall immediately repay the Loans in
the amount to eliminate such excess; and (iv) Borrowers hereby instruct Lender to repay the Revolving Loans on any day in an amount equal to the amount
received by Lender on such day pursuant to Section 6.2.

(b) Repayment of Term Loan.   The principal balance of the Term Loan shall be repaid in equal monthly principal
installments of $83,333.33 on the first day of each month, commencing on August 1, 2020; provided, that any remaining outstanding principal balance of the Term
Loan shall be repaid in full on the Facility Termination Date.  If any such payment due date is not a Business Day, then such payment may be made on the next
succeeding Business Day and such extension of time shall be included in the computation of the amount of interest and fees due hereunder.

(c) Mandatory Prepayments.

(i) Excess Cash Flow.  Borrowers shall prepay the outstanding amount of the Term Loan each
fiscal year, commencing with the fiscal year ending December 31, 2020, in an amount equal to  seventy-five  percent (75%) of Excess Cash Flow for
such fiscal year, in each case, payable five (5) Business Days after the delivery of the financial statements to the Lender referred to in and required by
Section 8.1(a) for such fiscal year, which amount shall be applied to the outstanding principal balance of the Term Loan in the inverse order of
maturity. In the event that such financial statements are not so delivered, then a calculation based upon estimated amounts taking into account the
available financial information shall be made by the Lender upon which calculation Borrowers shall make the prepayment required by this clause (i),
subject to adjustment when the financial statements are delivered to the Lender as required hereby. The calculation made by the Lender shall not be
deemed a waiver of any rights the Lender may have as a result of the failure by Borrower to deliver such financial statements.

(d) Optional Prepayments of Term Loan.  Borrowers may, at any time or from time to time, voluntarily prepay the
outstanding principal balance of the Term Loan in whole or in part on 5 Business Days’ written notice for prepayment.  Each such notice shall be irrevocable and
must be in writing.  Each prepayment of any portion of the Term Loan shall be in a minimum amount of $100,000 and shall be applied against the remaining
installments of principal of the Term Loan, in each case in inverse order of maturities.  Each prepayment shall be without premium or penalty except as provided
in Section 3.2(e).
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Section 2.5 Disbursement of Loans.  Each Borrower hereby irrevocably authorizes Lender to disburse the proceeds of the Loans requested, or

deemed to be requested, pursuant to this Article II as follows:  (i) each advance requested under Section 2.2(a) and Section 2.3 shall be disbursed by Lender in
lawful money of the United States of America in immediately available funds, (a) in the case of the initial Loans made on the Closing Date, in accordance with the
written instructions from Borrower Agent to Lender, and (b) in the case of each subsequent Loan, to a deposit account owned by Borrower Agent and designated
in writing by Borrower Agent to Lender; and (ii) the proceeds of each Loan requested under Section 2.2(b) shall be distributed by Lender by way of direct payment
of the relevant Obligation.

Section 2.6 Deemed Requests for Loans to Pay Required Payments.  All payments of principal, interest, fees and other amount payable
hereunder, including all reimbursements for expenses pursuant to Section 11.2, may be paid from the proceeds of Revolving Loans, whether made pursuant to a
request by Borrower Agent or a deemed request as provided herein.  Each Borrower hereby irrevocably authorizes Lender to make any Revolving Loan for the
purpose of paying principal, interest, fees and other amounts payable under the Loan Documents, including reimbursing costs or expenses for which Borrowers
are obligated under the Loan Documents, whether or not any condition precedent specified by Article IV has been satisfied, and agrees that all Revolving Loans
so made shall be deemed to have been requested by Borrowers pursuant to this Agreement.

ARTICLE III- GENERAL LOAN PROVISIONS; FEES AND EXPENSES

Section 3.1 Interest.

(a) Loans.  Borrowers shall pay interest on the unpaid principal amount of the outstanding Obligations at a rate per
annum equal to the lesser of (i) the Maximum Rate and (ii) the Contract Rate applicable to such Obligations, and such interest shall be, payable monthly in
arrears on the first day of each calendar month and on the Facility Termination Date.

(b) Default Rate. From and after the occurrence of an Event of Default, the unpaid principal amount of all
Obligations shall, at the option of Lender, bear interest until paid in full (or, if earlier, until such Event of Default is cured or waived in writing by Lender) at a rate
per annum equal to the lesser of (i) the Maximum Rate and (ii) the Default Rate, payable on demand.

(c) Computation of Interest.  The interest rates provided for in Section 3.1(a) and Section 3.1(b) shall be computed
on the basis of a year of 360 days and the actual number of days elapsed; provided, however, any calculation of the Maximum Rate shall be computed on the
basis of the actual days elapsed in a year of 365 or 366 days, as appropriate.

Section 3.2 Fees and Expenses.

(a) Unused Line Fee.  Borrowers shall pay to Lender an unused line fee for the period from the date hereof through
the Facility Termination Date of 0.50% per annum on the average daily unborrowed amount of the Revolving Facility Limit during such period.  Such unused line
fee shall be payable monthly in arrears on the first day of the next calendar month until the Facility Termination Date and on the Facility Termination Date (pro-
rated for any period of less than one calendar month).  Such unused line fee constitutes reasonable consideration for Lender’s taking of appropriate actions to be
able to make available to Borrowers the amount of the Revolving Facility Limit for such period.

(b) Origination Fee.  In consideration for Lender’s agreement to make the Loans in accordance with the terms of
this Agreement and in order to compensate Lender in part for the costs associated with the Loans, Borrowers shall pay to Lender on the date hereof an
origination fee in the amount
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of $100,000.  Such origination fee is in addition to the expenses and other fees that Borrowers have agreed to pay elsewhere in this Agreement.  Such origination
fee shall in all respects be limited so that interest on the Obligations is at all times less than interest calculated at the Maximum Rate.

(c) Collateral Monitoring Fee.  Lender shall be entitled to charge Borrowers, and if so charged Borrowers agree to
pay, a monthly collateral monitoring fee in the amount of $1,000.  The collateral monitoring fee for each calendar month shall be due and payable on the first day
of the next calendar month, and shall be prorated for any partial calendar month until the Facility Termination Date.  Such fee shall in all respects be limited so
that interest on the Obligations is at all times less than interest calculated at the Maximum Rate.

(d) Early Termination Fee. If the loan facility contemplated hereunder is terminated for any reason whatsoever
pursuant to Section 3.4 prior to the Maturity Date, Borrowers shall pay Lender an early termination fee in an amount equal to (i) 3.00% of the Aggregate Facility
Amount as of the date of termination if the termination occurs on or prior to the first anniversary of the date hereof, (ii) 2.00% of the Aggregate Facility Amount as
of the date of termination if the termination occurs after the first anniversary of the date hereof but on or prior the second anniversary of the date hereof; and (iii)
and 1.00% of the Aggregate Facility Amount as of the date of termination if the termination occurs any time after the second anniversary of the date hereof but
prior to the Maturity Date.

(e) Float Fee. Lender shall be entitled to charge Borrowers for three Business Days of “float” at the Contract Rate,
or if Lender so elects after an Event of Default has occurred, at the Default Rate, on all collections, checks, wire transfers, or other items of payment that are
received by Lender.  This across-the-board float charge on all receipts is acknowledged by the parties to constitute an integral aspect of the pricing of Lender’s
facility to Borrowers, and shall apply irrespective of the level of Borrowers’ Obligations to Lender.

(f) Expenses.  Borrowers shall pay Lender the expenses as set forth in Section 11.2.

Section 3.3 Manner of Payment.

(a) Timing.  Each payment by Borrowers on account of the Obligations payable to Lender by Borrowers pursuant to
this Agreement or the other Loan Documents shall be made not later than 1:00 p.m. (Los Angeles, California, time) on the applicable due date (or if such day is not
a Business Day, the next succeeding Business Day, provided that interest shall continue to accrue until such payment is made).  All payments shall be made to
Lender at Lender’s Office, in Dollars, in immediately available funds and shall be made without any setoff, counterclaim or deduction whatsoever.

(b) Charging Accounts.  Each Borrower hereby irrevocably authorizes Lender and each Affiliate of Lender to charge
any account of such Borrower maintained with Lender or such Affiliate with such amounts as may be necessary from time to time to pay any Obligations owed by
Borrowers which are not paid when due.

Section 3.4 Termination of Agreement or Facility.

(a) Required Payments of Loans.  On the Facility Termination Date, Borrowers shall pay to Lender (i) the
outstanding principal of, and accrued and unpaid interest on, the Loans on such date, (ii) all fees accrued and unpaid, (iii) any amounts payable to Lender
pursuant to the other provisions of this Agreement or any other Loan Document, and (iv) any and all other Obligations then outstanding (other than inchoate
indemnity obligations with respect to which no claim has been made).
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(b) Early Termination.  If (i) Borrowers terminate this Agreement prior to the Maturity Date for any reason

whatsoever or (ii) Lender’s commitment to make Loans hereunder terminates (whether automatically under Section 10.2(a) or by action of Lender pursuant to
Section 10.2(b)), each Borrower acknowledges that such termination would result in the loss to Lender of the benefits of this Agreement and, as a result thereof,
Borrowers shall pay to Lender an early termination fee in the amount provided in Section 3.2(d).

Section 3.5 Evidence of Debt.

(a) At the request of Lender, the Loans shall be further evidenced by one or more promissory notes.

(b) Lender shall maintain accounts in which it will record (i) the amount of each Loan extended hereunder, (ii) the
amount of any principal or interest due and payable or to become due and payable from Borrowers to Lender hereunder, and (iii) the amount of any payment
received by Lender hereunder from Borrowers.

(c) The entries in the accounts maintained pursuant to subsection 3.5(b) above shall be prima facie evidence of the
existence and amounts of the Obligations therein recorded; provided, however, that the failure of Lender to maintain such accounts or any error therein shall not in
any manner affect the obligation of Borrowers to repay the Obligations in accordance with their terms.

Section 3.6 Changes in Capital Adequacy Regulations.  If Lender reasonably determines that the amount of capital required or expected to be
maintained by Lender or any corporation controlling Lender is increased as a result of a Change in Law, then, within 15 days of demand for payment by Lender to
Borrowers, Borrowers shall pay Lender the amount necessary to compensate for any shortfall in the rate of return on the portion of such increased capital which
Lender determines is attributable to this Agreement and any facility hereunder.

Section 3.7 Lender Statements; Survival of Indemnity.  Lender shall deliver a written statement to Borrower Agent as to the amount due, if any,
under Section 3.6.  Such written statement shall set forth in reasonable detail the calculations upon which Lender determined such amount and shall be final,
conclusive and binding on Borrowers in the absence of manifest error.  Unless otherwise provided herein, the amount specified in the written statement of Lender
shall be payable on demand after receipt by Borrower Agent of such written statement; provided that Borrowers shall not be required to compensate Lender
pursuant to this Section 3.7 or Section 3.6 for any increased costs or reductions incurred more than 270 days prior to the date that Lender notifies Borrower Agent
of the Change in Law giving rise to the amount due under Section 3.6 and of Lender’s intention to claim compensation therefor; provided further that, if such
Change in Law is retroactive, then the 270-day period referred to above shall be extended to include the period of retroactive effect thereof.  The obligations of
Borrowers under Section 3.6 shall survive payment of the Obligations and termination of this Agreement.

Section 3.8 Maximum Interest; Controlling Limitation.

(a) Each of Lender and Loan Parties acknowledges, agrees, and declares that it is its intention to expressly comply
with all Applicable Laws in respect of limitations on the amount or rate of interest that can legally be contracted for, charged or received under or in connection
with the Loan Documents.  Notwithstanding anything to the contrary contained in any Loan Document (even if any such provision expressly declares that it
controls all other provisions of the Loan Documents), in no contingency or event whatsoever shall the amount of interest (including the aggregate of all charges,
fees, benefits, or other compensation which constitutes interest under any Applicable Law) under the Loan Documents paid
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by any Loan Party, received by Lender or agreed to be paid by Loan Parties, or requested or demanded to be paid by Lender exceed the Maximum Rate, and all
provisions of the Loan Documents in respect of the contracting for, charging, or receiving compensation for the use, forbearance, or detention of money shall be
limited as provided by this Section.  To the extent permitted by Applicable Law, all interest paid, or agreed to be paid, by any Loan Party, or taken, reserved, or
received by Lender shall be amortized, prorated, spread, and allocated in respect of the Obligations throughout the full term of this Agreement.  Notwithstanding
any provision contained in any of the Loan Documents, or in any other related documents executed pursuant hereto, Lender shall never be entitled to charge,
receive, take, reserve, collect, or apply as interest any amount which, together with all other interest under the Loan Documents would result in a rate of interest
under the Loan Documents in excess of the Maximum Rate and, in the event Lender ever charges, receives, takes, reserves, collects, or applies any amount in
respect of any Loan Party that otherwise would, together with all other interest under the Loan Documents, be in excess of the Maximum Rate, such amount shall
automatically be deemed to be applied in reduction of the unpaid principal balance of the Obligations other than interest and, if the principal balance thereof is
paid in full, any remaining excess shall forthwith be refunded to such Loan Party.  Subject to the foregoing, each Borrower hereby agrees that the actual effective
rate of interest from time to time existing under the Loan Documents, including all amounts agreed to by Loan Parties pursuant to and in accordance with the Loan
Documents which may be deemed to be interest under any Applicable Law, shall be deemed to be a rate which is agreed to and stipulated by Loan Parties and
Lender in accordance with Applicable Law.

(b) To the maximum extent permitted under any Applicable Law, each Loan Party and Lender shall (i) characterize
any non-principal payment as a standby fee, commitment fee, prepayment charge, delinquency charge, expense, or reimbursement for a third-party expense
rather than as interest and (ii) exclude prepayments, acceleration, and the effect thereof.

(c) Subject to Section 3.8(a), after any period during which the limitations prescribed by Section 3.8(a), have limited
the applicable rate of interest on the Obligations to the Maximum Rate when, absent such limitations, such applicable rate would have exceeded the Maximum
Rate, then, thereafter, the rate of interest applicable to the Obligations shall instead be deemed to be, and shall remain at, the Maximum Rate (notwithstanding
any other provision of this Agreement other than Section 3.8(a)), until such time as the amount of interest paid hereunder equals the amount of interest that would
have been lawfully contracted, charged or received in the absence of the limitation prescribed by Section 3.8(a).

ARTICLE IV- CONDITIONS PRECEDENT

Section 4.1 Conditions Precedent.  Lender shall not be obligated to make the initial Loans or any other advance hereunder until (i) it shall have
received the following documents and items, each duly executed and delivered in form and substance satisfactory to Lender, in its sole and absolute discretion,
and (ii) the following requirements have been fulfilled to the satisfaction of Lender, in its sole and absolute discretion:

(a) this Agreement and promissory notes evidencing the Loans;

(b) a completed perfection certificate and authorization to file financing statements prior to the Closing Date;

(c) a certificate executed by a duly authorized officer of each Loan Party certifying (i) the names and signatures of
the officers of such Person authorized to execute Loan Documents, (ii) the resolutions duly adopted by the Board of Directors (or equivalent governing body) of
such Person authorizing the execution of this Agreement and the other Loan Documents, as appropriate, (iii) the correctness and completeness of the copy of the
bylaws (or equivalent governing document) of such Person
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attached thereto and (iv) the correctness and completeness of the copy of the certificate of incorporation (or equivalent governing document) of such Person
attached thereto;

(d) a good standing certificate for each Loan Party, issued by the Secretary of State or other appropriate official of
such Person’s jurisdiction of organization;

(e) a certificate executed by a duly authorized officer of Chemicals certifying that (i) attached thereto are true,
correct and complete copies of all material Biz/Dryel Purchase Documents, (ii) no Debt (other than Debt pursuant to the Loan Documents) will be incurred,
assumed, or will exist with respect to any Loan Party or its Subsidiaries as a result of, and after giving effect to, the Biz/Dryel Acquisition, (iii) no Liens will be
incurred, assumed, or will exist with respect to the assets of any Loan Party or its Subsidiaries or the Biz/Dryel Purchased Assets as a result of, and after giving
effect to, the Biz/Dryel Acquisition other than Permitted Liens, (iv) all consents, licenses and approvals necessary to effectuate the transactions described in the
Biz/Dryel Purchase Documents have been obtained, and (v) the conditions to consummating the Biz/Dryel Acquisition (other than payment of the purchase price
thereunder) on the terms set forth in the Biz/Dryel Purchase Documents have been satisfied and that substantially concurrently with the Closing Date the Biz/Dryel
Acquisition shall be consummated in accordance with the terms of the Biz/Dryel Purchase Documents, without waiver or amendment except as otherwise
specifically and separately disclosed in writing to Lender and consented to in writing by Lender;

(f) a payoff letter and lien release with respect to the Debt to be Repaid (the “JPM Payoff Letter”) (provided, that
such payoff letter and lien release shall provide for, among other things, the (x) total satisfaction of the Debt to be Repaid, (y) the discharge of all Liens and
guarantees securing the Debt to be Repaid and (z) the release of any and all claims the holder of the Debt to be Repaid may have against any Loan Party);

(g) a guaranty executed by each Guarantor;

(h) a security agreement executed by each Guarantor

(i) intellectual property security agreements executed by each Loan Party, including, without limitation, with respect
to any Biz/Dryel Purchased Assets which constitute Registered Intellectual Property;

(j) a favorable opinion of counsel for the Loan Parties covering such matters as Lender may reasonably request;

(k) except to the extent any such location is described in Section 7.14(b), endorsements naming Lender as an
additional insured and lender loss payee on all property insurance and all liability insurance policies of Loan Parties, as applicable;

(l) establishment of a one or more Lockboxes for receipts of proceeds of Collateral;

(m) an account control agreement with respect to each deposit account of a Borrower, including the Collections
Accounts and each operating account, to the extent such deposit account is not maintained with Lender;

(n) pre-funding verifications of accounts;

(o) satisfactory background checks with respect to Borrowers and senior management of Borrowers;
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(p) all documentation and other information Lender deems appropriate in connection with applicable “know your

customer” and anti-money-laundering rules and regulations, including the Patriot Act and Beneficial Ownership Regulation (and, if any Borrower qualifies as a
“legal entity customer” under the Beneficial Ownership Regulation , a Beneficial Ownership Certification to Lender in relation to such Borrower);

(q) a Borrowing Base Certificate executed by the chief financial officer of Borrower Agent making a request for
Revolving Loans, prepared as of a date acceptable to Lender;

(r) evidence satisfactory to Lender that after giving effect to (w) the first advance of the Loans, (x) the repayment in
full of the Debt to be Repaid, (y) the payment of all fees and expenses incurred by Borrowers in connection with the Loans, and (z) the Reserve established by
Lender, Borrowers shall have Availability of at least $1,000,000, plus an amount sufficient so that no trade payables or taxes are overdue (provided, that for
purposes of this clause, trade payables shall be deemed overdue if payment has not been made by Borrowers thereon within 60 days of the applicable due date),
plus an amount sufficient to pay all book overdrafts;

(s) completion of a satisfactory field examination of each Borrower, its Collateral (other than with respect to the
Biz/Dryel Purchased Assets) and books and records;

(t) completion of a satisfactory review of each Loan Party’s licenses by counsel to Lender;

(u) a valid landlord’s or warehouseman’s waiver with respect to each location (i) listed on Schedule 5.1(p), (ii) listed
on Schedule 5.1(q) and (iii) where books and records of each Borrower are located;

(v) unaudited consolidated and consolidating balance sheet of SLG and its Subsidiaries as of March 31, 2020 and
the related statements of profit and loss and cash flows for the monthly period then ended;

(w) such other documents, certificates, opinions, and information that Lender may reasonably require; and

(x) approval of the transaction contemplated hereby by the credit committee of Lender.

Section 4.2 Conditions to Subsequent Advances.  The obligation of Lender to make any other Loan subsequent to the initial Loans made on
the Closing Date is subject to the following conditions precedent:

(a) Borrowing Base Certificate.  Lender shall have received from Borrowers a Borrowing Base Certificate executed
by the chief financial officer of Borrower Agent prepared as of a date not more than 5 Business Days prior to the date of the requested advance.

(b) Representations and Warranties.  The representations and warranties contained in each of the Loan Documents
shall (i) with respect to representations and warranties that contain a materiality qualification, be true and correct with the same force and effect as though made
on and as of the date of such advance (except for representations and warranties that expressly relate to an earlier date, in which case such representations and
warranties shall be true and correct in all respects as of such earlier date) and (ii) with respect to representations and warranties that do not contain a materiality
qualification,
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true in all material respects with the same force and effect as though made on and as of the date of such advance (except for representations and warranties that
expressly relate to an earlier date, in which case such representations and warranties shall be true and correct in all material respects as of such earlier date).

(c) Defaults and Events of Default.  No Default or Event of Default shall have occurred and be continuing.

(d) Adverse Change.  No event shall have occurred or circumstance exists that has or could reasonably be
expected to have a Material Adverse Change.

(e) Legal Restriction.  Such advance or financial accommodation shall not be prohibited by any law or regulation or
any order of any court or governmental agency or authority.

(f) No Repudiation.  No Borrower or any other Loan Party shall have repudiated or made any anticipatory breach or
repudiation of any of its obligations under any Loan Document.

ARTICLE V- REPRESENTATIONS AND WARRANTIES OF BORROWERS

Section 5.1 Representations and Warranties.  As of the Closing Date and the date of each subsequent advance or Loan (except to the extent
expressly made as of an earlier date, in which such case such representation and warranty shall be deemed to be made as of such earlier date), each Loan Party
represents and warrants to Lender as follows:

(a) Organization; Power; Qualification.  Each Loan Party is the type of entity identified on Schedule 5.1(a), duly
organized, validly existing and in good standing under the laws of state identified on Schedule 5.1(a) and is qualified to do business in each state in which the
nature of its properties or its activities requires such qualification, except to the extent the failure to be so qualified could not reasonably be expected to have a
Material Adverse Change.  The jurisdictions in which each Loan Party is qualified to do business as a foreign entity are listed on Schedule 5.1(a).  Each Loan
Party’s federal employer identification number and its organizational number with the Secretary of State of the state of its organization (if issued) are as set forth
on Schedule 5.1(a).

(b) Authorization; Enforceability.  Each Loan Party has the corporate power and authority to, and is duly authorized
to, execute and deliver the Loan Documents to be executed by such Loan Party.  Each of the Loan Documents to which a Loan Party is a party, constitutes the
legal, valid and binding obligations of such Loan Party, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency or similar laws of
general application relating to the enforcement of creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a
proceeding in equity or at law.

(c) Subsidiaries, Parents and Affiliates; Ownership.  Except as shown on Schedule 5.1(c), no Loan Party has any
Subsidiaries.  The outstanding Equity Interests of each Loan Party have been duly and validly issued and are fully paid and nonassessable (to the extent
applicable), and the number and owners of such Equity Interests are set forth on Schedule 5.1(c); provided, however, that with respect to SLG, Schedule 5.1(c)
lists only those Persons owning 10% or more of the outstanding Equity Interests of SLG as of April 3, 2020.  The information included in the Beneficial Ownership
Certification most recently provided to Lender is true and complete in all material respects.

(d) Conflicts.  Neither the execution and delivery of the Loan Documents, nor consummation of any of the
transactions therein contemplated nor compliance with the terms and provisions thereof, will contravene any provision of Applicable Law or any judgment, decree,
license, order
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or permit applicable to any Loan Party or will conflict with, or will result in any breach of, any agreement to which such Borrower is a party or by which such Loan
Party may be bound or subject, or violate any provision of the organizational documents of such Loan Party.

(e) Consents and Governmental Approvals.  No governmental approval nor any consent or approval of any third
Person (other than those which have been obtained prior to the date hereof) is required in connection with the execution, delivery and performance by any Loan
Party of the Loan Documents to which such Loan Party is a party.  Each Loan Party is in compliance with all applicable governmental approvals and permits.

(f) Loans.  No Loan Party has made any loans or advances to any Affiliate or other Person except for the
Intercompany Loans, Permitted Investments and otherwise to the extent expressly permitted by the terms of this Agreement.

(g) Business.  Loan Parties are engaged principally in the business of developing, marketing, and selling household
and personal care products.

(h) Title; Liens.  Except for Permitted Liens, all of the properties and assets of Loan Parties are free and clear of all
Liens, and each Loan Party has good and marketable or valid leasehold title to such properties and assets.  Each Lien granted, or intended to be granted, to
Lender pursuant to the Loan Documents is a valid, enforceable, perfected, first priority Lien and security interest.

(i) Debt and Contingent Liabilities.  As of the Closing Date, set forth on Schedule 5.1(i) is a complete and correct
listing of all of Loan Parties’ (i) Debt for borrowed money, and (ii) Contingent Liabilities.

(j) Suits, Actions, Etc.  Except as disclosed on Schedule 5.1(j), no litigation, arbitration, governmental investigation,
proceeding or inquiry is pending or, to the knowledge of any Loan Party, threatened against such Loan Party or that could materially affect any of the
Collateral.  No such litigation, arbitration, governmental investigation, proceeding or inquiry could reasonably be expected to result in a Material Adverse Change.

(k) Tax Returns and Payments.  All tax returns required to be filed by any Loan Party in any jurisdiction have been
filed (subject to any applicable extensions permitted by Applicable Law) and all taxes (including property taxes) have been paid prior to the time that such taxes
could give rise to a lien therefor.

(l) Financial Condition.  Loan Parties have delivered to Lender copies of the Financial Statements.  The Financial
Statements fairly present the financial condition of Loan Parties as of their respective dates and have been prepared in accordance with GAAP (except, with
respect to the unaudited statements, for the presentation of footnotes and for applicable normal year-end audit adjustments).  There is no Debt of any Loan Party
which is not reflected in the Financial Statements, and no event or circumstance has occurred since the date of the Financial Statements which has had or could
reasonably be expected to have or result in a Material Adverse Change.

(m) ERISA.  No Loan Party nor any Related Company maintains or contributes to any Benefit Plan other than those
listed on Schedule 5.1(m).  Further, (i) no Reportable Event (as defined in ERISA) has occurred and is continuing with respect to any Benefit Plan, and (ii) the
PBGC has not instituted proceedings to terminate any Benefit Plan. Each Loan Party and each Related Company has satisfied the minimum funding standards
under ERISA with respect to its Benefit Plans and is in compliance in all material respects with the presently applicable provisions of ERISA and the Code, and
has not incurred any
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liability to the PBGC or a Benefit Plan under Title IV of ERISA other than a liability to the PBGC for premiums under Section 4007 of ERISA.

(n) Defaults.  No Default or Event of Default has occurred and is continuing.

(o) Borrowing Base Reports.  All accounts and inventory included in any Borrowing Base Certificate constitute
Eligible Accounts or Eligible Inventory, as appropriate, except as disclosed in writing in such Borrowing Base Certificate.

(p) Locations of Inventory and Equipment.  Set forth on Schedule 5.1(p) are (i) the location and address where all
inventory and equipment of each Loan Party is located, except for inventory that is in transit to such location, and (ii) if the facility is leased or is a third party
warehouse or processor location, the name of the landlord or such third party warehouseman or processor.  As of the Closing Date, substantially all inventory of
each Loan Party which was previously located at 4880 Havana St., Denver, CO 80239 has been relocated to 201 River Ridge Pkwy, Jeffersonville, IN 47130,
except for such inventory as is necessary to fulfill customer orders which remain open as of the Closing Date.

(q) Place of Business.  The place of business of each Loan Party (or if such Loan Party has more than one place of
business, its chief executive office) is at the address or addresses set forth on Schedule 5.1(q) and the books and records relating to the accounts of such Loan
Party are located at the address or addresses set forth on Schedule 5.1(q).

(r) Corporate and Fictitious Names; Trade Names.  Except as disclosed on Schedule 5.1(r), no Loan Party has,
during the preceding five years, (i) been known as or used any other corporate, fictitious or trade names, (ii) been the surviving corporation of a merger or
consolidation, or (iii) acquired all or substantially all of the assets of any Person.

(s) Intellectual Property.  Schedule 5.1(s) lists all Registered Intellectual Property (other than domain names)
owned by any Loan Party.  Each Loan Party owns or possesses rights to all Intellectual Property required to conduct its business as now and presently planned to
be conducted without, to its knowledge, any material conflict with the rights of others.

(t) Payroll Taxes.  Each Loan Party has made all payroll tax deposits for all of its employees on or before the date
when due.

(u) Solvency.  Each Loan Party is Solvent.  No transfer of property is being made by any Loan Party and no
obligation is being incurred by such Loan Party in connection with the transactions contemplated by this Agreement or the other Loan Documents with the intent
to hinder, delay or defraud either present or future creditors of any Loan Party.

(v) Permits and Licenses.  Each Loan Party has obtained and maintains all permits and licenses necessary for such
Loan Party to conduct its business.  To the extent such permits and licenses must be held by individuals, all employees of each Loan Party required to obtain and
maintain permits and licenses necessary for them to conduct such Loan Party’s business have been obtained and are maintained and current.

(w) Deposit Accounts.  Except as may be designated to Lender by a Loan Party in writing after the Closing Date
and approved by Lender in writing, each deposit account of a Loan Party is listed in Schedule 5.1(w).
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(x) Compliance with Laws.  Each Loan Party and its Subsidiaries each is in compliance, in all material respects,

with Applicable Law.

(y) Material Agreements. Schedule 5.1(y) sets forth all material agreements to which any Loan Party is a party or is
otherwise bound, true, correct and complete copies of which have been delivered to Lender.  Schedule 5.1(y) further identifies, as of the Closing Date, each such
material agreement that requires consent to the granting of a Lien in favor of Lender on the rights of such Loan Party thereunder.  No Loan Party is in default
under or with respect to any such material agreement that gives rise to a right of termination by the non-defaulting party and could reasonably be expected to
have a Material Adverse Change.

(z) Non-Regulated Entities.  No Loan Party is an “Investment Company” within the meaning of the Investment
Company Act of 1940.  No Loan Party is subject to regulation under the Federal Power Act, any state public utilities code or law, or any other federal  or state
statute or regulation limiting its ability to incur Debt.

(aa) Investment Banking or Finder’s Fees.  Except for the fees payable to Business Capital on the Closing Date
using proceeds of the Loans, no Loan Party has agreed to pay or is otherwise obligated to pay or reimburse any Person  with respect to any investment banking
or similar or related fee, underwriter’s fee, finder’s fee or broker’s fee in connection with this Agreement.

(bb) Sanctions, Anti-Corruption and Anti-Money Laundering Laws.  No Loan Party is:  (a) a Sanctioned Person; (b)
controlled by or acting on behalf of a Sanctioned Person; (c) under investigation for an alleged breach of Sanction(s) by a governmental authority that enforces
Sanctions.  Each Loan Party:  (x) is in compliance with all Anti-Corruption Laws  and Anti-Money Laundering Laws; (y) is not, and has not been, under
administrative, civil or criminal investigation; and (z) has not received notice from or made a voluntary disclosure to any governmental entity regarding a possible
violation of any Anti-Corruption Laws or Anti-Money Laundering Laws.  The provisions in this Section shall prevail and control over any contrary provisions in this
Agreement or in any related documents.

(cc) Full Disclosure.  None of the representations or warranties made by any Loan Party in the Loan Documents
and none of the statements contained in any Schedule or any report, statement or certificate furnished to Lender by or on behalf of any Loan Party in connection
with the Loan Documents contains any untrue statement of a material fact or omits any material fact required to be stated therein or necessary to make the
statements made therein, in light of the circumstances under which they are made, not misleading as of the time when made or delivered; provided that, with
respect to projected financial information and forecasts, each Loan Party represents only that such information was prepared in good faith based upon
assumptions believed to be reasonable at the time and it being recognized by Lender that projected financial information and forecasts provided by the Loan
Parties are not viewed as facts and that actual results during the period or periods covered by such projections and forecasts may differ from the projected or
forecasted results.  There is no fact or circumstance that any Loan Party has failed to disclose to Lender in writing that could reasonably be expected to have a
Material Adverse Change.

Section 5.2 Survival of Representations.  All representations and warranties by each Loan Party herein shall be deemed to have been made
on the date hereof and the date of each subsequent advance or Loan (except to the extent any such representations and warranties expressly relate to an earlier
date, in which case they shall be deemed to have been made as of such earlier date).
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ARTICLE VI- SECURITY INTEREST AND COLLATERAL COVENANTS

Section 6.1 Security Interest.  To secure the payment and performance of the Obligations, each Borrower hereby mortgages, pledges and
assigns to Lender for itself, and as agent for its Affiliates, all of the Collateral and grants to Lender for itself, and as agent for its Affiliates, a security interest and
Lien in and upon all of the Collateral.  Each Loan Party shall, at Lender’s request, at any time and from time to time, authenticate, execute and deliver to Lender
such financing statements, documents and other agreements and instruments (and pay the cost of filing or recording the same in all public offices deemed
necessary or desirable by Lender) and do such other acts and things or cause third parties to do such other acts and things as Lender may deem necessary or
desirable, in its sole and absolute discretion, in order to establish and maintain a valid, attached and perfected security interest in the Collateral in favor of Lender
(free and clear of all other Liens except for Permitted Liens) to secure payment of the Obligations and in order to facilitate the collection of the Collateral.

Section 6.2 Collection of Accounts and Proceeds of Collateral.

(a) I f any Borrower or any Affiliate receives any monies, checks, notes, drafts, and other payments relating to or
constituting proceeds of accounts or of any other Collateral, such Borrower shall immediately (but in any event within 3 Business Days) deposit such items in kind
in a Collections Account, fully-endorsed.  Each Borrower shall advise each Account Debtor that remits amounts payable on the accounts or any other Person that
remits amounts to such Borrower in respect of any of the Collateral by wire transfer or Automated Clearing House to make such remittances directly to a
Collections Account.

(b) Each Borrower shall establish a Lockbox and shall cause all moneys, checks, notes, drafts and other payments
relating to or constituting proceeds of accounts, or of any other Collateral, to be forwarded to a Lockbox for deposit in a Collections Account, provided that SLG
shall not be required to establish a Lockbox so long as SLG does not own any material assets (other than the Equity Interests of its Subsidiaries) or engage in
any operations or business (other than maintaining its corporate existence, and participating in tax, accounting, and other administrative activities with respect to
its Subsidiaries).  In particular, each Borrower will (i) advise each Account Debtor to address to the Lockbox specified by Lender all remittances with respect to
amounts payable on all accounts of such Borrower, and (ii) stamp all invoices relating to any such amounts with a legend satisfactory to Lender indicating that
payment is to be made to such Borrower via the specified Lockbox.

(c) To the extent applicable, each Borrower and Lender shall cause all balances in any deposit account into which
the proceeds of accounts or other collateral are deposited to be transmitted daily to a Collections Account by wire transfer or depository transfer check or
Automated Clearing House transfer.

(d) Any payments which are received by any Borrower or any Affiliate (including any payment evidenced by a
promissory note or other instrument) shall be held in trust for Lender and shall be (i) deposited in a Collections Account, or (ii) delivered to Lender, as promptly as
possible in the exact form received, together with any necessary endorsements.

(e) Borrowers shall pay all customary fees, costs and expenses in connection with opening and maintaining any
Collections Account or Lockbox, as applicable.

Section 6.3 Verification of Accounts.  Lender shall have the right at any time at Borrowers’ expense and in its own name, any Borrower’s
name, or an assumed name to verify the validity, amount or any other matter relating to any accounts.
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Section 6.4 Disputes, Returns and Adjustments.

(a) Borrowers shall provide Lender with prompt written notice of amounts in excess of $100,000 that are in dispute
between any Account Debtor and a Borrower.

(b) Borrowers shall notify Lender promptly of all returns and credits in respect of any account, which notice shall
specify the accounts affected and be included in the Borrowing Base Certificate delivered to Lender in accordance with Section 8.3(d).  Borrowers shall notify
Lender promptly of any pending return or credit in excess of $100,000, and shall specify the account affected, the related Account Debtor and the goods to be
returned.

Section 6.5 Invoices.  Upon request, each Borrower shall deliver to Lender copies of customers’ invoices or the equivalent, original shipping
and delivery receipts or other proof of delivery, customers’ statements, the original copy of all documents, including, without limitation, repayment histories and
present status reports, relating to accounts and such other documents and information relating to the accounts as Lender shall specify.

Section 6.6 Ownership; Defense of Title.

(a) Each Loan Party shall defend its title in and to the Collateral and shall defend the security interest of Lender in
the Collateral against the claims and demands of all Persons, other than Persons holding Permitted Liens.

(b) Each Loan Party shall (i) protect and preserve all properties material to its business, including Intellectual
Property, and maintain all tangible property in good and workable condition in all material respects, with reasonable allowance for wear and tear, and (ii) from time
to time make or cause to be made all needed and appropriate repairs, renewals, replacements, and additions to such properties necessary for the conduct of its
business.

Section 6.7 Locations; Organizational Information; Inventory.  No Loan Party shall change the location of its place of business (or, if it has
more than one place of business, its chief executive office) or the place where it keeps its books and records relating to the Collateral or change its name, identity,
corporate structure or jurisdiction of organization without giving Lender at least 20 days’ prior written notice thereof.  All inventory, other than inventory in transit to
any such location, shall at all times be kept by Loan Parties at one or more of the locations set forth in Schedule 5.1(p).  Loan Parties shall use their best efforts
to ensure that all inventory that is produced in the United States will be produced in compliance with the Fair Labor Standards Act, as amended.

Section 6.8 Records Relating to Collateral.

(a) Each Borrower shall at all times keep and maintain (i) complete and accurate records of inventory on a basis
consistent with past practices of such Borrower, itemizing and describing the kind, type and quantity of inventory and such Borrower’s cost therefor and a current
price list for such inventory, (ii) complete and accurate records of all other Collateral, (iii) a list of all customers of such Borrower with names, addresses and
phone numbers, (iv) a list of all distributors for each product line included in such Borrower’s inventory, (v) a current customer open order report against current
inventory, and (vi) a current list of all salesmen and employees of such Borrower.  Databases containing the foregoing shall at all times be accessible and
available to Lender, subject to the terms of Section 6.9.
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(b) Each Borrower will conduct a physical count of all inventory, wherever located, at least annually and make

adjustments to its books and records to reflect the findings of such count and such adjustments shall be immediately reported to Lender.

Section 6.9 Inspection; Field Exams.  Lender (by any of its officers, employees, or agents) shall have the right at any time or times (with
reasonable prior notice to Borrowers unless an Event of Default exists) to (a) visit the properties of any Loan Party, inspect the Collateral and the other assets of
such Loan Party and inspect and make extracts from the books and records of such Loan Party, all during customary business hours, (b) discuss such Loan
Party’s business, financial condition, results of operations and business prospects with such Loan Party’s (i) principal officers, (ii) independent accountants and
other professionals providing services to such Loan Party, and (iii) any other Person (except that any such discussion with any third parties shall be conducted
only in accordance with Lender’s standard operating procedures relating to the maintenance of confidentiality of confidential information of such Loan Party),
(c) conduct field examinations and otherwise verify the amount, quantity, value, and condition of, or any other matter relating to, any of the Collateral and in this
connection review, audit and make extracts from all records and files related to any of the Collateral, and (d) access and copy the records, lists, reports and data
bases referred to in Section 6.8.  Each Borrower will deliver to Lender upon request any instrument necessary to authorize an independent accountant or other
professional to have discussions of the type outlined above with Lender or for Lender to obtain records from any service bureau maintaining records on behalf of
such Borrower.  So long as no Default or Event of Default exists, Borrowers shall not be liable for the cost and expense of more than four field exams per calendar
year and Lender shall not conduct such field exams more frequently than every 90 days.  Each of the parties hereby acknowledges and agrees that Lender will
conduct a field examination, including, without limitation, with respect to the Biz/Dryel Purchased Assets, approximately 30 days after the Closing Date. In addition,
in the event any warehouseman, bailee or processor charges Lender any amount in connection with inspections and verifications of the Collateral, Borrowers
shall pay or reimburse all such costs and expenses incurred by Lender.

Section 6.10 Maintenance.  Each Loan Party shall maintain all equipment of such Borrower in good and working order and condition,
reasonable wear and tear excepted.

Section 6.11 Appraisals.  Borrowers shall pay all costs and expenses relating to any appraisals conducted in contemplation of this Agreement
and for all other appraisals conducted at such other times as Lender requests; provided, that, so long as no Default or Event of Default exists, Borrowers shall not
be liable for the cost and expense of more than one appraisal per calendar year.

Section 6.12 Preservation of Lender’s Rights.  To the extent allowed by law, other than the exercise of reasonable care to assure the safe
custody of the Collateral while being held by Lender, neither Lender nor any of its officers, directors, employees or agents shall be liable or responsible in any way
for the safekeeping of any Collateral or for any act or failure to act with respect to the Collateral, or for any loss or damage thereto or any diminution in the value
thereof, or for any act by any other Person.  Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral in its
possession if the Collateral is accorded treatment substantially equal to that which Lender accords its own property, which shall be no less than the treatment
employed by a reasonable and prudent lender in the industry, it being understood that Lender shall not have responsibility for taking any necessary steps to
preserve rights against any parties with respect to any of the Collateral.  In the case of any instruments and chattel paper included within the Collateral, Lender
shall have no duty or obligation to preserve rights against prior parties.  The Obligations shall not be affected by any failure of Lender to take any steps to perfect
its security interests or to collect or realize upon the Collateral, nor shall loss of or damage to the Collateral release any Loan Party from any of the Obligations.
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Section 6.13 Perfection and Protection of Lender’s Security Interest.  Each Loan Party shall perform, at its expense, all actions reasonably

requested by Lender at any time to perfect, maintain, protect and enforce Lender’s security interest in the Collateral.  Without limiting the foregoing, unless Lender
agrees otherwise in writing, (a) each Loan Party shall deliver to Lender the originals of all instruments, documents and chattel paper, duly endorsed or assigned to
Lender without restriction, and all certificates of title covering any portion of the Collateral for which certificates of title have been issued, together with executed
applications for corrected certificates of title and other such documentation as may be requested by Lender, and (b) each Loan Party shall deliver to Lender such
executed documentation as Lender may request in order to perfect its security interest in any letter of credit issued in favor of such Loan Party.  If at any time any
Collateral is located on any leased premises not owned by a Loan Party, then such Loan Party shall, at the request of Lender, obtain written landlord lien waivers
or subordinations with respect to such Collateral, in form and substance satisfactory to Lender.  If any Collateral is at any time in the possession or control of any
warehouseman, bailee, processor or any other Person other than a Loan Party, then Borrowers shall notify Lender thereof and shall, at the request of Lender,
notify such Person (in form and substance satisfactory to Lender) of Lender’s security interest in such Collateral and instruct such Person to hold all such
Collateral for Lender’s account subject to Lender’s instructions.

Section 6.14 Power of Attorney.  Each Loan Party hereby irrevocably appoints Lender as such Loan Party’s agent and attorney‑in‑fact to take
any action necessary to preserve and protect the Collateral and Lender’s interests under the Loan Documents or to sign and file any document necessary to
perfect Lender’s security interest in the Collateral.  Without limiting the foregoing:

(i) Lender shall have the right at any time to take any of the following action, in its own name or
in the name of each Loan Party, whether or not an Event of Default is in existence:  (a) make written or verbal requests for verification of the validity,
amount or any other matter relating to any Collateral from any Person, (b) endorse such Loan Party’s name on checks, instruments or other
evidences of payment on Collateral, (c) sign and file, in such Loan Party’s name or in Lender’s name as secured party, any proof of claim or other
document in any bankruptcy proceedings of any Account Debtor or obligor on Collateral, (d) access, copy or utilize any information recorded or
contained in any computer or data processing equipment or system maintained by such Loan Party in respect of the Collateral and (e) open mail
addressed to such Loan Party and take possession of checks or other proceeds of Collateral for application in accordance with this Agreement.

(ii) Lender shall have the right at any time to take any of the following action, in its own name or
in the name of each Loan Party, at any time when any Event of Default is in existence:  (a) notify any or all Persons which Lender believes may be
Account Debtors or obligors on Collateral to make payment directly to Lender, for the account of such Loan Party, (b) redirect the deposit and
disposition of collections and proceeds of Collateral; provided that such proceeds shall be applied to the Obligations as provided by this Agreement,
(c) settle, adjust, compromise or discharge accounts or extend time of payment upon such terms as Lender may determine, (d) notify post office
authorities, in the name of such Loan Party or in the name of Lender, as secured party, to change the address for delivery of such Loan Party’s mail
to an address designated by Lender, (e) sign such Loan Party’s name on any invoice, bill of lading, warehouse receipt or other document of title
relating to any Collateral, and (f) clear inventory through customs in such Loan Party’s name, in Lender’s name as secured party or in the name of
Lender’s designee, and to sign and deliver to customs officials powers of attorney in such Loan Party’s name for such purpose.

The powers granted under this Section are coupled with an interest and are irrevocable until all Obligations have been paid in full and all
commitments of Lender under this Agreement have been terminated.  Costs and expenses incurred by Lender in connection with any of such actions
by
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Lender, including attorneys’ fees and out‑of‑pocket expenses, shall be reimbursed to Lender on demand.

ARTICLE VII- AFFIRMATIVE COVENANTS

So long as this Agreement shall be in effect or any of the Obligations shall be outstanding (other than inchoate indemnity obligations with respect to
which no claim has been made), each Loan Party covenants and agrees as follows:

Section 7.1 Preservation of Existence and Similar Matters.  Each Loan Party shall preserve and maintain its existence and legal form, and
qualify and remain qualified as a foreign entity qualified to do business in each jurisdiction in which the character of its properties or the nature of its business
requires such qualification, except to the extent the failure to be so qualified could not reasonably be expected to have a Material Adverse Change.

Section 7.2 Compliance with Applicable Law.  Each Loan Party shall comply in all material respects with all Applicable Laws.

Section 7.3 Conduct of Business.  Each Loan Party shall engage only in substantially the same businesses conducted by such Loan Party on
the date hereof and business associated with the Biz/Dryel Purchased Assets.

Section 7.4 Payment of Taxes and Claims.  Each Loan Party shall pay or discharge when due (a) all federal, state, municipal and other
material taxes, assessments and governmental charges (subject to any applicable extensions permitted by Applicable Law) imposed upon it or its properties and
(b) all lawful claims which, if unpaid, might become a Lien on any properties of such Loan Party, except that this Section shall not require the payment or
discharge of any such tax, assessment, charge, levy or claim that is being contested in good faith by appropriate proceedings and for which adequate reserves
have been established on the appropriate books of such Loan Party in accordance with GAAP.

Section 7.5 Accounting Methods and Financial Records.  Each Loan Party shall maintain a system of accounting, and keep such books,
records and accounts (which shall be true and complete), as may be required or as may be necessary to permit the preparation of financial statements in
accordance with GAAP consistently applied.

Section 7.6 Hazardous Waste and Substances; Environmental Requirements.  Each Loan Party shall comply with all occupational health and
safety laws and Environmental Laws applicable to such Loan Party in all material respects.

Section 7.7 Accuracy of Information.  All written information, reports, statements and other papers and data furnished to Lender shall be, at the
time the same is so furnished, complete and correct in all material respects.

Section 7.8 Revisions or Updates to Schedules.  Should any of the information or disclosures provided on any of the Schedules attached
hereto become outdated or incorrect in any material respect, each Loan Party shall provide promptly to Lender such revisions or updates to such Schedule(s) as
may be necessary or appropriate to update or correct and update such Schedule(s).  Notwithstanding the foregoing, the delivery to Lender of a revised or updated
schedule shall not constitute a waiver of, or consent to, any Default or Event of Default arising as a result of any erroneous or incorrect information provided in
any Schedule previously delivered to Lender unless expressly agreed to in writing by Lender.
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Section 7.9 ERISA.  Each Loan Party shall provide to Lender, as soon as possible and in any event within 30 days after the date that (a) any

Termination Event with respect to a Benefit Plan has occurred or will occur, (b) the aggregate present value of the Unfunded Vested Liabilities under all Benefit
Plans has increased to an amount in excess of $0, or (c) such Loan Party is in “default” (as defined in Section 4219(c)(5) of ERISA) with respect to payments to a
Multiemployer Plan required by reason of its complete or partial withdrawal (as described in Section 4203 or 4205 of ERISA) from such Multiemployer Plan, a
certificate of the president or the chief financial officer of such Loan Party setting forth the details of such of the events described in clauses (a) through (c) as
applicable and the action which is proposed to be taken with respect thereto and, simultaneously with the filing thereof, copies of any notice or filing which may be
required by the PBGC or other agency of the United States government with respect to such of the events described in clauses (a) through (c) as applicable.

Section 7.10 Insurance.  Each Loan Party shall keep or cause to be kept adequately insured by financially sound and reputable insurers all of
its property usually insured by Persons engaged in the same or similar businesses.  Without limiting the foregoing, each Loan Party shall insure the Collateral of
such Loan Party against loss or damage by fire, theft, burglary, pilferage, loss in transit, business interruption, and such other hazards as usual and customary in
such Loan Party’s industry or as Lender may specify in amounts and under policies by insurers acceptable to Lender, and all premiums thereon shall be paid by
such Loan Party and copies of the policies delivered to Lender.  If any Loan Party fails to do so, Lender may procure such insurance and charge the cost to
Borrowers’ account.  Each policy of insurance covering the Collateral shall provide that at least 30 days prior written notice of cancellation or notice of lapse must
be given to Lender by the insurer (or at least 10 days if the reason for cancellation is for non-payment of premium).  All insurance policies required under this
Section shall name Lender as an additional named insured and as a lender loss payee, as applicable.  Any proceeds of insurance referred to in this Section
which are paid to Lender shall be, at the option of Lender in its sole and absolute discretion, either (i) applied to rebuild, restore or replace the damaged or
destroyed property, or (ii) applied to the payment or prepayment of the Obligations.  

Section 7.11 Payroll Taxes.  Each Loan Party shall at all times make all payroll tax deposits (with such deposits being paid to a payroll
company, to the applicable taxing authority or to a segregated account) for all of its employees on or before the date when due.

Section 7.12 Notice of Certain Matters.  Each Loan Party shall provide to Lender prompt notice of (a) the commencement, to the extent such
Loan Party is aware of the same, of all actions and proceedings in any court against any Loan Party or any of the Collateral, (b) any amendment of any of the
organizational documents of such Loan Party, including but not limited to its certificate of incorporation or bylaws (or similar governing documents) (c) any change
in the business, financial condition, results of operations or business prospects of such Loan Party and any change in the executive officers of such Loan Party, (d)
any (i) Default or Event of Default, or (ii) event that would constitute a default or event of default by any Loan Party under any material agreement (other than this
Agreement) to which such Loan Party is a party, (e) the initiation, to the extent such Loan Party is aware of the same, of any litigation, arbitration, governmental
investigation or other action or proceeding, (f) the occurrence of any event causing any account or inventory identified by any Borrower to Lender as an Eligible
Account or Eligible Inventory to become ineligible for any reason, (g) the date on which the Dollar General Program (as defined in the Biz/Dryel Purchase
Agreement as of the Closing Date) commences and the first day of the Earn-Out Period (as defined in the Biz/Dryel Purchase Agreement as of the Closing Date),
(h) within 5 Business Days after the determination thereof, the determination of the final amount of the Earn-Out Payment (as defined in the Biz/Dryel Purchase
Agreement as of the Closing Date), and (i) each installment payment of such Earn-Out Payment which has been made by any Loan Party.
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Section 7.13 Deposit Accounts.  Each Loan Party shall cause Lender to at all times have control (as defined by Section 9.104 of the UCC) with

respect to each deposit account of such Loan Party other than any deposit account solely maintained for (i) paying payroll and related withholding taxes, or (ii)
other employee wage and benefit payments to or for the benefit of such Loan Party’s employees.

Section 7.14 Post-Closing Obligations.  

(a) Within 60 days after the Closing Date, the Loan Parties shall terminate and close each of the Existing Collection
Accounts and Existing Lockboxes and provide Lender with evidence, reasonably acceptable to Lender, of the same.

(b) Within 30 days after the Closing Date, the Loan Parties shall deliver to Lender (i) additional insured
endorsements on all liability insurance policies of Loan Parties and (ii) a Noted Interest Clause endorsement to the Loan Parties’ product recall insurance policies.

(c) Within 30 days after the Closing Date, the Loan Parties shall deliver to Lender each of the original stock
certificates attached to the JPM Payoff Letter.

ARTICLE VIII- FINANCIAL AND COLLATERAL REPORTING

So long as this Agreement shall be in effect or any of the Obligations shall be outstanding (other than inchoate indemnity obligations with respect to
which no claim has been made), each Loan Party covenants and agrees as follows:

Section 8.1 Financial Statements.

(a) Audited Year-End Statements.  Within 120 days after the end of each fiscal year of Borrowers, Borrowers shall
furnish to Lender copies of the audited consolidated and consolidating balance sheet of SLG and its Subsidiaries as of the end of such fiscal year and the related
audited consolidated and consolidating statements of income, shareholders’ equity and cash flow for such fiscal year, in each case setting forth in comparative
form the figures for the previous year of SLG and its Subsidiaries, along with management’s summary written overview and analysis of the results for such fiscal
year, together with an unqualified audit report certified by independent certified public accountants selected by Borrowers and reasonably acceptable to Lender,
and a listing of any adjusting entries.  In addition, on or before such date, Borrowers shall provide Lender with copies of all management reports received from its
certified public accountants.

(b) Monthly Financial Statements.  Within 30 days after the end of each month, Borrowers shall furnish to Lender
copies of the unaudited consolidated and consolidating balance sheet of SLG and its Subsidiaries as of the end of such month and the related unaudited
consolidated and consolidating income statement and statement of cash flow of SLG and its Subsidiaries for such month and for the portion of the fiscal year of
SLG and its Subsidiaries through such month, certified by the president, chief financial officer of treasurer of Borrower Agent as presenting fairly the financial
condition and results of operations of SLG and its Subsidiaries as of the date thereof and for the periods ended on such date, subject to normal year-end
adjustments.

(c) Copies of Publicly Filed Financial Statements.  Within 5 Business Days after the date of filing with the Securities
and Exchange Commission, copies of each Form 10-K Annual Report, Form 10-Q Quarterly Report and Form 8-K Current Report filed by any Loan Party with the
Securities and Exchange Commission. Documents required to be delivered pursuant to this Section 8.1  may be delivered electronically.
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(d) Projected Financial Statements.  Not more than 60 days, and not less than 30 days prior to the end of each fiscal

year o f SLG and its Subsidiaries, Borrowers shall furnish to Lender forecasted financial statements, prepared by SLG, consisting of consolidated and
consolidating balance sheets, cash flow statements and income statements of SLG and its Subsidiaries, reflecting projected borrowing hereunder and setting forth
the assumptions on which such forecasted financial statements were prepared, covering the one-year period until the next fiscal year end.

All such financial statements shall be complete and correct in all material respects and all such financial statements referred to in clauses (a) and (b)
shall be prepared in accordance with GAAP (except, with respect to interim financial statements, for the omission of footnotes) applied consistently throughout the
periods reflected therein.  Further, all such financial statements shall be in a form acceptable to Lender.

Section 8.2 Compliance Certificate.  Together with each delivery of financial statements required by Section 8.1(a) and Section 8.1(b),
Borrowers shall furnish to Lender a certificate executed by the president, chief financial officer or treasurer of Borrower Agent (each, a “Compliance Certificate”) in
the form of Exhibit B or otherwise in a form acceptable to Lender.  Each Compliance Certificate shall include a calculation of, and supporting back-up information
to support the calculation of, the Earnout Accrued Reserve Amount and the Earnout Estimated Average Contribution Margin as of the date of the financial
statements such Compliance Certificate is being delivered in connection with.

Section 8.3 Collateral Information and Reports.

(a) Schedules of Accounts.  Within 15 days after the end of each month, Borrowers shall furnish to Lender a
Schedule of Accounts listing all accounts of each Borrower as of the last Business Day of such month setting forth (i) the name of each Account Debtor together
with account balances detailed by invoice number, amount (and any applicable rebate or discount), invoice date and terms, (ii) aging of all accounts setting forth
accounts 30 days past the invoice date or less, accounts over 30 days past the invoice date but less than 61 days past the invoice date, accounts over 60 days
past the invoice date but less than 91 days past the invoice date, accounts over 90 days past the invoice date and less than 121 days past the invoice date and
accounts over 120 days past the invoice date, and (iii) a reconciliation of the Schedule of Accounts to the Borrowing Base Certificate as of the most recent month
end and such Borrower’s general ledger as of such month end.

(b) Schedules of Accounts Payable.  Within 15 days after the end of each month, Borrowers shall furnish to Lender
a schedule of accounts payable of each Borrower as of the last Business Day of such month setting forth (i) a detailed aged trial balance of all of such Borrower’s
then existing accounts payable, specifying the name of and the balance due to each creditor and (ii) a reconciliation to the schedule of accounts payable to such
Borrower’s general ledger as of such month end.

(c) Schedule of Inventory.  Within 15 days after the end of each month, Borrowers shall furnish to Lender (i) (A) a
Schedule of Inventory, based upon each Borrower’s perpetual inventory, as of the last Business Day of such month, itemizing and describing the kind, type,
quantity and location of all inventory of such Borrower and the cost thereof with a summary of inventory by category, (B) a detailed statement of all inventory that
is not located on the premises described on Schedule 5.1(p), and (C) an inventory turnover report, in form and substance acceptable to Lender, and (ii) a
reconciliation of the Schedule of Inventory to the Borrowing Base Certificate as of the most recent month end and such Borrower’s general ledger as of such
month end.

(d) Borrowing Base Certificate.  Not less often than weekly, Borrowers shall furnish to Lender a Borrowing Base
Certificate prepared as of the close of business on the last Business Day of such week and executed by the chief financial officer of Borrower Agent, along with
supporting
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documentation, in form and substance satisfactory to Lender (including but not limited to information on sales, credits, collections, adjustments and inventory
changes).

(e) Certification.  Each of the schedules and certificates delivered to Lender by Borrowers pursuant to this
Section 8.3 shall be in a form acceptable to Lender and shall be signed and certified by the president, chief financial officer or treasurer of Borrower Agent to be
true, correct and complete as of the date indicated thereon.  In the event that any of such schedules or certificates are delivered electronically or without
signature, such schedules and/or certificates shall, by virtue of their delivery, be deemed to have been signed and certified by the president of Borrower Agent to
be true, correct and complete as of the date indicated thereon.

(f) Tax Returns.  Within 90 days after the filing thereof, Loan Parties shall deliver to Lender a copy of each federal
income tax return filed by or on behalf of any Loan Party.

(g) Registered Intellectual Property.  If any Loan Party shall obtain any right, title or interest in or to any Registered
Intellectual Property, or become entitled to the benefit of any Registered Intellectual Property, which such Loan Party has not previously notified Lender of, such
Loan Party shall give notice thereof in writing to Lender within thirty (30) days of the end of the applicable fiscal quarter during which such Registered Intellectual
Property was initiated or obtained.

(h) Other Information.  Lender may, in its Permitted Discretion, from time to time require Loan Parties to deliver the
schedules and certificates described in Section 8.3 more or less often and on different schedules than specified in such Section.  Each Borrower shall also furnish
to Lender such other additional information as Lender may from time to time request.

ARTICLE IX- NEGATIVE COVENANTS

So long as this Agreement shall be in effect or any of the Obligations shall be outstanding (other than inchoate indemnity obligations with respect to
which no claim has been made), each Loan Party covenants and agrees as follows:

Section 9.1 Financial Covenants.

(a) Minimum Tangible Net Worth.  Tangible Net Worth as of the last day of each month, beginning July 31, 2020,
shall not be less than the Tangible Net Worth Requirement.  As used herein:

(i) “Tangible Net Worth Requirement” means (a) during the period from the Closing Date
through December 30, 2020, -$1,325,000, (b) during the period from December 31, 2020 through December 30, 2021, the 2021 TNW Amount, and
(c) during the period beginning on December 31, 2021 and thereafter, the 2021 TNW Amount; provided, however, the Tangible Net Worth
Requirement shall be increased (but not decreased) on each Determination Date by an amount equal to 50% of positive Net Income for the fiscal year
immediately preceding such Determination Date, provided that the increase to the Tangible Net Worth Requirement determined on each
Determination Date will be updated and adjusted as needed based on the audited financial statements required by Section 8.1(a) with respect to the
fiscal year ending prior to such Determination Date.

(ii)  “2021 TNW Amount” means the sum of (a) -$1,325,000 and (b) an amount equal to 50% of
positive Net Income for the six month period ending December 31, 2020, as determined based on the financial statements required by Section 8.1(b)
with respect to the fiscal
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year ending December 31, 2020, and such amount shall be updated based on the financial statements required by Section 8.1(a), with respect to the
fiscal year ending December 31, 2020.

(iii) “Determination Date” means each date after January 1, 2022 that Borrowers are required to
deliver to Lender their unaudited monthly financial statements for a month ending December 31 pursuant to Section 8.1(b).

(b) Minimum Fixed Charge Coverage Ratio.  The Fixed Charge Coverage Ratio as of each month-end shall not be
less than 1.20 to 1.00.

Section 9.2 Restricted Payments.  No Loan Party shall, directly or indirectly, declare or make any Restricted Payment other than to any of the
Borrowers.

Section 9.3 Debt.  No Loan Party shall, directly or indirectly, create, assume, or otherwise become or remain obligated in respect of, or permit
or suffer to exist or to be created, assumed or incurred or to be outstanding, any Debt other than Permitted Debt.

Section 9.4 Liens.  No Loan Party shall, directly or indirectly, create, assume or permit or suffer to exist or to be created or assumed any Lien
on any of the property or assets of such Loan Party, real, personal or mixed, tangible or intangible, other than Permitted Liens.

Section 9.5 Loans.  No Loan Party shall make any loans or advances to or for the benefit of any Person (other than Subsidiaries that are Loan
Parties), including, without limitation, any officer, director, manager, shareholder, member, or partner of any Loan Party except advances for routine expense
allowances in the ordinary course of business and consistent with past practice and Permitted Investments.  No Loan Party shall make any payment on any
obligation owing to or by any officer, director, manager, shareholder, member, partner or Affiliate of any Loan Party, except for payments of salary in the ordinary
course consistent with past practice and Restricted Payments permitted pursuant to Section 9.2.

Section 9.6 Merger, Division, Consolidation, Sale of Assets, Acquisitions.  No Loan Party shall, directly or indirectly, (a) merge or consolidate
with any other Person or agree or enter into a Division, (b) sell, lease or transfer or otherwise dispose of any assets to any Person (other than Permitted
Transfers), including an effective transfer of assets pursuant to a Division, or (c) other than the Biz/Dryel Acquisition, enter into a binding commitment for, or
consummate, an Acquisition.

Section 9.7 Transactions with Affiliates.  No Loan Party shall, directly or indirectly, enter into or consummate any transaction with any Affiliate
on a basis less favorable to such Loan Party than would be the case if such transaction had been effected with a Person not an Affiliate, except (a) as expressly
permitted by Section 9.2, (b) Intercompany Indebtedness, and (c) payment of reasonable fees and expenses to directors of SLG who are not employees of SLG;
provided that in no event shall any Loan Party enter into any lease with any Affiliate.

Section 9.8 Contingent Liabilities.  No Loan Party shall, directly or indirectly, become or remain liable with respect to any Contingent Liabilities
in respect of Debt not permitted by Section 9.3.

Section 9.9 Operating Leases.  No Loan Party shall, directly or indirectly, suffer to exist or enter into any lease (other than a Capitalized Lease)
which would cause the annual payment obligations of Loan Parties under all leases (other than Capitalized Leases) to exceed $100,000 in the aggregate.

Section 9.10 Benefit Plans.  No Loan Party shall, directly or indirectly, permit, or take any action which would cause, the Unfunded Vested
Liabilities under all Benefit Plans of Loan Parties to exceed $0.
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Section 9.11 Sales and Leasebacks.  No Loan Party shall, directly or indirectly, enter into any arrangement with any Person providing for the

leasing from such Person of real or personal property which has been or is to be sold or transferred, directly or indirectly, by such Loan Party to such Person.

Section 9.12 Organizational Documents.  No Loan Party shall amend, restate, or modify its articles or certificate of incorporation, organization,
formation or limited partnership (or similar charter document), or its bylaws, operating agreement or limited partnership agreement (or similar governing
document), in any manner which would be contrary to the terms and conditions of this Agreement or the other Loan Documents or in any manner adverse to
Lender.

Section 9.13 Investments.  No Loan Party shall, directly or indirectly, make or acquire any Investment, except for Permitted Investments.

Section 9.14 Amendments.  No Loan Party shall amend or modify, or permit any amendment or modification to, whether orally, in writing, or
otherwise, to (a) any agreement evidencing or relating to Subordinated Debt, or (b) any Biz/Dryel Purchase Documents.

Section 9.15 No Restrictions on Subsidiary Distributions.  No Loan Party will permit, directly or indirectly, to create or otherwise cause or suffer
to exist or become effective any consensual encumbrance or restriction of any kind on the ability of any Person to pay dividends or make any other distribution on
any of such Person’s equity interests owned by such Loan Party.

Section 9.16 Collateral Locations.  Except for inventory in transit to a Loan Party in the ordinary course of business, no Loan Party will maintain
any Collateral at any location other than those locations listed on Schedule 5.1(p) unless it gives Lender at least 15 days’ prior written notice thereof and delivers
or causes to be delivered to Lender all documents that Lender reasonably requests in connection therewith, including without limitation, in the case of any leased
location, an access and waiver agreement, signed by the owner of such location, in form and substance satisfactory to Lender.

Section 9.17 Patriot Act.  No Loan Party shall (a) be or become subject at any time to any law, regulation, or list of any government agency
(including, without limitation, the U.S. Office of Foreign Asset Control list) that prohibits or limits Lender from making any advance or extension of credit to such
Loan Party or from otherwise conducting business with such Loan Party or (b) fail to provide documentary and other evidence of such Loan Party’s or its
corporate officers’ identities as may be requested by Lender at any time to enable Lender to verify such Loan Party’s identity or to comply with any Applicable
Law, including, without limitation, Section 326 of the Patriot Act.

Section 9.18 Sanctions.  No Loan Party shall:  (a) use any of the Loan proceeds for the purpose of:  (i) providing financing to or otherwise
making funds directly or indirectly available to any Sanctioned Person; or (ii) providing financing to or otherwise funding any transaction which would be prohibited
by Sanctions or would otherwise cause Lender or such Borrower, or any entity affiliated with Lender or such Loan Party, to be in breach of any Sanction; or (b)
fund any repayment of the Loans with proceeds derived from any transaction that would be prohibited by Sanctions or would otherwise cause Lender or such
Loan Party, or any Person affiliated with Lender or such Loan Party, to be in breach of any Sanction.  Loan Parties shall notify Lender in writing not more than one
Business Day after becoming aware of any breach of this Section.

Section 9.19 Use of Proceeds.

(a) The proceeds of the Loans shall not be used for any purpose other than (i) repayment of the Debt to be Repaid,
(ii) to consummate the Biz/Dryel Acquisition on the Closing Date,
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(iii) to pay fees owed to Lender and costs and expenses incurred in connection with the transactions contemplated hereby, and (iv) for working capital purposes.

(b) No Borrower shall use any part of proceeds of the Loans to purchase or carry, or to reduce or retire or refinance
any credit incurred to purchase or carry, any margin stock (within the meaning of Regulation U of the Board of Governors of the Federal Reserve System) or for
any other purpose which would violate Regulation U or Regulation T or X of such Board of Governors or for any other purpose prohibited by law or by the terms
and conditions of this Agreement.

ARTICLE X- DEFAULT AND REMEDIES

Section 10.1 Events of Default.  The occurrence of any one or more of the following events shall constitute an Event of Default:

(a) the failure or refusal of any Loan Party to make any payment of the Obligations when due;

(b) the failure o f any Loan Party to properly observe or perform any obligation, agreement, covenant, or other
provision contained in this Agreement or in any other Loan Document, provided that any default by any Loan Party with respect to the covenants set forth in
Section 7.2 (Compliance with Applicable Law), Section 7.4 (Payment of Taxes and Claims), Section 7.6 (Hazardous Waste and Substances; Environmental
Requirements), or Section 7.8 (Revisions or Updates to Schedules) shall not constitute an Event of Default hereunder until 15 days from the earlier to occur of (x)
the date any Loan Party obtains knowledge of such Default and (y) the date written notice of such Default is provided by Lender to Borrower Agent.

(c) the occurrence of any default under any of the other Loan Documents (beyond any applicable notice, cure or
grace periods expressly set forth in the other Loan Documents) or the occurrence of any event of default under any of the other Loan Documents;

(d) any representation or warranty contained herein or in any of the other Loan Documents is false or misleading in
any material respect when made or deemed made;

(e) a Loan Party shall at any time (i) apply for or consent to the appointment of a receiver, trustee, custodian,
intervenor or liquidator of such Loan Party or of all or a substantial part of such Loan Party’s assets, (ii) file a voluntary petition in bankruptcy, (iii) admit in writing
that such Loan Party is unable to pay its debts as they become due, (iv) make a general assignment for the benefit of creditors, (v) file a petition or answer
seeking reorganization or an arrangement with creditors or to take advantage of any bankruptcy or insolvency proceeding, or (vi) take corporate, company or
partnership action for the purpose of effecting any of the foregoing;

(f) at any time, either (i) an involuntary petition or complaint shall be filed against any Loan Party seeking its
bankruptcy or reorganization or appointment of a receiver, custodian, trustee, intervenor or liquidator of such Loan Party, or of all or substantially all of such Loan
Party’s assets, which such Loan Party shall acquiesce to or fail to have dismissed within 60 days, or (ii) an order, order for relief, judgment or decree shall be
entered by any court of competent jurisdiction or other competent authority approving a petition or complaint seeking reorganization of such Loan Party or
appointing an intervenor or liquidator of such Loan Party, or of all or substantially all of its assets;

(g) any Loan Party ceases operations or commences liquidation of its assets;

 
-43-

 
   
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
(h) any money judgment in excess of $250,000 (net of insurance coverage as to which the insurer has been notified

of such judgment and has accepted coverage in writing) is rendered against any Loan Party that is not paid within 30 days, or the failure, within a period of 10
days after the commencement thereof, to have discharged any attachment, sequestration, or similar proceedings against any Loan Party’s assets;

(i) the occurrence of a default or event of default under any other Debt of any Loan Party which Debt exceeds
$500,000;

(j) a loss, theft, damage or destruction occurs with respect to any Collateral if the amount not covered by insurance
exceeds $250,000;

(k) a Loan Party or any of its senior officers is criminally indicted or convicted for (i) a felony committed in the
conduct of such Loan Party’s business, or (ii) violating any state or federal law (including the Controlled Substances Act, Money Laundering Control Act of 1986
and Illegal Exportation of War Materials Act, each as amended) that could lead to forfeiture of any material property of any Loan Party or any Collateral;

(l) Lender shall cease to have a valid, perfected and first priority Lien on any of the Collateral, except as otherwise
expressly permitted herein or any other Loan Document or consented to in writing by Lender;

(m) any guarantor of the Obligations, or such guarantor’s successors, heirs, or personal representatives, shall
(i) repudiate its or his obligations under, or commit an anticipatory breach of, its guaranty executed for the benefit of Lender or (ii) attempt to terminate such
guaranty, or (iii) commence any legal proceeding to terminate or hold invalid in any respect such guaranty;

(n) any Loan Party is enjoined, restrained or in any way prevented by court  order from continuing to conduct all or
any material part of its business affairs or any Loan Party ceases operations or commences liquidation of its assets;

(o) the occurrence of a Change of Control;

(p) (i) the occurrence of any default with respect to any Subordinated Debt (beyond any applicable notice, cure or
grace periods expressly set forth in the documents governing such Subordinated Debt), (ii) the failure of the subordination agreement related to such
Subordinated Debt to be in full force and effect, or (iii) any creditor of a Loan Party (other than Lender) subject to a subordination agreement (A) repudiates its or
his obligations under, or commit an anticipatory breach of, the terms of such subordination agreement, (B) attempts to terminate such subordination agreement,
or (iv) commences any legal proceeding to terminate or hold invalid in any respect such subordination agreement; or

(q) a Material Adverse Change shall occur, as determined by Lender in its sole judgment, or the occurrence of any
event which, in Lender’s sole judgment, could have a Material Adverse Change.

Section 10.2 Remedies.

(a) Automatic Acceleration and Termination of Facilities.  Upon the occurrence of an Event of Default with respect to
any Loan Party under Sections 10.1(e) or 10.1(f), (i) the principal of and the accrued interest on the Loans at the time outstanding, and all other amounts owed to
Lender under this Agreement or any of the Loan Documents and all other Obligations, shall thereupon become due and
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payable without presentment, demand, protest, notice of protest and non-payment, notice of default, notice of acceleration or intention to accelerate, or other
notice of any kind, all of which are expressly waived, anything in this Agreement or any of the Loan Documents to the contrary notwithstanding, and (ii) the
commitment of Lender to make Loans hereunder shall immediately terminate.

(b) Other Remedies.  Without limiting the terms of Section 10.2(a) above, if any Event of Default shall have
occurred and be continuing, Lender, in its sole and absolute discretion, may (i) declare the principal of and accrued interest on the Loans at the time outstanding,
and all other amounts owed to Lender under this Agreement or any of the Loan Documents and all other Obligations, to be forthwith due and payable, whereupon
the same shall immediately become due and payable without presentment, demand, protest, notice of protest and non-payment, notice of default, notice of
acceleration or intention to accelerate, or other notice of any kind, all of which are expressly waived, anything in this Agreement or the Loan Documents to the
contrary notwithstanding; (ii) suspend, terminate or limit any commitment of Lender to make any further Loans, advances or other extensions of credit hereunder;
(iii) enter upon any premises where Collateral is located; and (iv) exercise any or all rights and remedies available under the Loan Documents, at law and/or in
equity including, without limitation, the rights and remedies of a secured party under the UCC (whether or not the UCC is applicable).  Each Loan Party agrees
that, to the extent notice of sale shall be required by law, at least 10 days’ notice to Loan Parties of the time and place of any public sale or the time after which
any private sale is to be made shall constitute reasonable notice, but notice given in any other reasonable manner or at any other reasonable time shall also
constitute reasonable notification.

Section 10.3 Application of Proceeds.  All proceeds from each sale of, or other realization upon, all or any part of the Collateral following an
Event of Default shall be applied to the payment of the Obligations (with Loan Parties remaining liable for any deficiency) in any order which Lender may elect with
the balance (if any) paid to Loan Parties or to whomsoever is entitled thereto under Applicable Law.

Section 10.4 Miscellaneous Provisions Concerning Remedies.

(a) Rights Cumulative.  The rights and remedies of Lender under the Loan Documents shall be cumulative and not
exclusive of any rights or remedies which it would otherwise have.  In exercising such rights and remedies, Lender may be selective and no failure or delay by
Lender in exercising any right shall operate as a waiver of such right nor shall any single or partial exercise of any power or right preclude its other or further
exercise or the exercise of any other power or right.

(b) Waiver of Marshaling.  Each Loan Party hereby waives any right to require any marshaling of assets and any
similar right.

Section 10.5 Trademark License.  All Registered Intellectual Property (other than domain names) owned by any Loan Party is listed on
Schedule 5.1(s).  Each Loan Party hereby grants to Lender the nonexclusive right and license to use all Intellectual Property now or hereafter owned or licensed
by such Loan Party (subject, in the case of Intellectual Property licensed by a Loan Party, to compliance by Lender with all of the terms and conditions governing
the use of such Intellectual Property by which such Loan Party is bound), following the occurrence and during the continuance of an Event of Default, for the
purposes set forth in Section 10.2 and for the purpose of enabling Lender to realize on the Collateral at such time as Lender shall be lawfully entitled to do so, and
to permit any purchaser of any portion of the Collateral through a foreclosure sale or any other exercise of Lender’s rights and remedies under the Loan
Documents to use, sell or otherwise dispose of the Collateral bearing any such Intellectual Property.  Such right and license is granted free of charge, without the
requirement that any monetary payment whatsoever be made to any Loan Party or any other Person by Lender.
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ARTICLE XI- MISCELLANEOUS

Section 11.1 Notices.

(a) Method of Communication.  All notices and the communications hereunder and under the other Loan Documents
(except as expressly set forth in the other Loan Documents) shall be in writing or by telephone subsequently confirmed in writing.  Notices in writing shall be
delivered personally or sent by overnight courier service, by certified or registered mail, postage pre-paid, or by facsimile transmission and shall be deemed
received, in the case of personal delivery, when delivered, in the case of overnight courier service, on the next Business Day after delivery to such service, in the
case of mailing, on the third day after mailing (or, if such day is a day on which deliveries of mail are not made, on the next succeeding day on which deliveries of
mail are made) and, in the case of facsimile transmission, upon transmittal; provided that in the case of notices to Lender, Lender shall be charged with
knowledge of the contents thereof only when such notice is actually received by Lender.  A telephonic notice to Lender as understood by Lender will be deemed to
be the controlling and proper notice in the event of a discrepancy with or failure to receive a confirming written notice.

(b) Addresses for Notices.  Notices to any party shall be sent to it at the following addresses, or any other address
of which all the other parties are notified in writing.

If to Loan Parties: c/o Scott’s Liquid Gold-Inc.
8400 E. Crescent Parkway, Suite 450
Greenwood Village, Colorado  80111
Attention:  Kevin Paprzycki, Chief Financial Officer
 
with a complete copy (which shall not constitute notice) to:
 
Holland & Hart LLP
555 17th Street, Suite 3200
Denver, Colorado  80202
Attention:  Amy Bowler
 

If to Lender: UMB Bank, N.A.
Premier Place, Suite 1900
5910 N. Central Expressway
Dallas, Texas  75206
Attention:  Portfolio Manager, URGENT
Facsimile No.:  (214) 389-5901
 

 with a complete copy to:

 UMB Bank, N.A.
333 South Grand Avenue, Suite 2200
Los Angeles, California 90071
Fax No. (213) 625-8147
Attention: Portfolio Manager, URGENT

 with a complete copy (which shall not constitute notice) to:
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 Sheppard, Mullin, Richter & Hampton LLP

333 South Hope Street, 43rd Floor
Los Angeles, CA  90071
Attention:  Kyle Mathews
Facsimile No.:  (213) 443-2811

Section 11.2 Expenses.  Within 10 days after presentation of an invoice for such costs and expenses, outlining such items in reasonable detail,
Borrowers shall pay or reimburse all costs and expenses incurred by Lender  arising out of or in connection with this Agreement and the Loans including, without
limitation, (a) the reasonable fees and expenses of counsel in connection with the negotiation, preparation, execution, delivery, amendment, enforcement and
termination of this Agreement and each of the other Loan Documents, (b) the out-of-pocket costs and expenses incurred in connection with the administration and
interpretation of this Agreement and the other Loan Documents, (c) subject to Section 6.9 and Section 6.11, the costs and expenses of field exams and appraisals,
(d) the costs and expenses of lien searches, (e) all stamp, registration, recordation and similar taxes, fees or charges related to the Collateral and charges of filing
financing statements and continuations and the costs and expenses of taking other actions to perfect, protect, and continue the security interest of Lender, (f)
costs and expenses related to the preparation, execution and delivery of any waiver, amendment, supplement or consent by Lender relating to this Agreement or
any of the Loan Documents, (g) sums paid or obligations incurred in connection with the payment of any amount or taking any action required of any Loan Party
under the Loan Documents that Loan Parties fail to pay or take, (h) costs of inspections and verifications of the Collateral, including, without limitation, (i) $1,000
per diem per examiner plus out of pocket expenses for travel, lodging, and meals arising in connection with inspections and verifications of the Collateral and any
Loan Party’s operations and books and records by Lender’s employees and agents and (ii) all amounts charged by any warehouseman, bailee or  processor
charges in connection with inspections and verifications of the Collateral, (i) costs and expenses of forwarding loan proceeds, collecting checks and other items of
payment, and establishing and maintaining each account of such Borrower maintained with Lender or owned by Lender for the benefit of such Borrower and each
Collections Account or Lockbox, (j) the costs of Borrowers’ monthly access to “StuckyNet”, which fee is currently $100.00 per month (k) costs and expenses of
preserving and protecting the Collateral, (l) costs and expenses related to consulting with and obtaining opinions and appraisals from one or more Persons,
including personal property appraisers, accountants and lawyers, concerning the value of any Collateral for the Obligations or related to the nature, scope or value
of any right or remedy of Lender hereunder or under any of the Loan Documents, including any review of factual matters in connection therewith, which expenses
shall include the fees and disbursements of such Persons, and (m) costs and expenses paid or incurred to obtain payment of the Obligations, enforce the security
interest of Lender, sell or otherwise realize upon the Collateral, and otherwise enforce the provisions of the Loan Documents, or to prosecute or defend any claim
in any way arising out of, related to or connected with, this Agreement or any of the Loan Documents, which expenses shall include the reasonable fees and
disbursements of counsel and of experts and other consultants retained by Lender.  Each Borrower hereby authorizes Lender to debit Borrowers’ loan account by
increasing the principal amount of the Loans, or deduct from such Borrower’s accounts maintained with any Affiliate of Lender, the amount of any costs, fees and
expenses owed by Borrowers when due.

Section 11.3 Setoff.  In addition to any rights now or hereafter granted under Applicable Law, and not by way of limitation of any such rights,
upon and after the occurrence of any Event of Default, Lender and any participant with Lender in the Loans are hereby authorized by Loan Parties at any time or
from time to time, without notice to any Loan Party or any other Person, any such notice being hereby expressly waived, to set off and to appropriate and to apply
any and all deposits (general or special, time or demand, including, but not limited to, Debt evidenced by certificates of deposit, whether matured or unmatured)
and any other Debt at any time held or owing by Lender or any participant to or for the credit or the account of any Loan Party against and on account of the
Obligations irrespective of whether or not (a) Lender shall have made any demand under this Agreement or any of the Loan Documents, or (b) Lender
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shall have declared any or all of the Obligations to be due and payable as permitted by Section 10.2 and although such Obligations shall be contingent or
unmatured.

Section 11.4 Venue; Service of Process.  EACH LOAN PARTY HEREBY IRREVOCABLY SUBMITS ITSELF TO THE NON-EXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN LOS ANGELES COUNTY, CALIFORNIA, AND AGREES AND CONSENTS THAT
SERVICE OF PROCESS MAY BE MADE UPON IT IN ANY LEGAL PROCEEDING RELATING TO THIS AGREEMENT, ANY BORROWING HEREUNDER OR
ANY OTHER RELATIONSHIP BETWEEN LENDER AND SUCH LOAN PARTY BY ANY MEANS ALLOWED UNDER STATE OR FEDERAL LAW.  ANY LEGAL
PROCEEDING ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT, ANY BORROWING HEREUNDER OR ANY OTHER RELATIONSHIP
BETWEEN LENDER AND SUCH LOAN PARTY MAY BE BROUGHT AND LITIGATED IN ANY ONE OF THE STATE OR FEDERAL COURTS LOCATED IN
LOS ANGELES COUNTY, CALIFORNIA, HAVING JURISDICTION.  EACH LOAN PARTY AND LENDER WAIVE AND AGREE NOT TO ASSERT, BY WAY OF
MOTION, AS A DEFENSE OR OTHERWISE, THAT ANY SUCH PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM OR THAT THE VENUE
THEREOF IS IMPROPER.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF LENDER TO BRING PROCEEDINGS AGAINST ANY LOAN PARTY IN THE
COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL PROCEEDING BY ANY LOAN PARTY AGAINST LENDER INVOLVING, DIRECTLY OR
INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTION WITH ANY LOAN DOCUMENT SHALL BE BROUGHT ONLY
IN A COURT IN LOS ANGELES COUNTY, CALIFORNIA.  Each Loan Party expressly waives personal service of the summons and complaint or other process or
papers issued therein and agrees that service of such summons and complaint or other process or papers may be made by registered or certified mail addressed
to such Loan Party at its address referenced in Section 11.1, which service shall be deemed to have been made on the date that receipt is deemed to have
occurred for registered or certified mail as provided in Section 11.1.

Section 11.5 Assignment; Participation.  All the provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns, except that no Loan Party may assign or transfer any of its rights under this Agreement or delegate any of its duties
or obligations under this Agreement without the prior written consent of Lender.  Lender may assign to one or more Persons, or sell participations to one or more
Persons in, all or a portion of its rights and obligations hereunder and under this Agreement and any promissory notes issued pursuant hereto and, in connection
with any such assignment or sale of a participation, may assign its rights and obligations under the Loan Documents.  Each Loan Party agrees that Lender may
provide any information that Lender may have about such Loan Party or about any matter relating to this Agreement to any of its Affiliates or their successors, or
to any one or more purchasers or potential purchasers of any of its rights under this Agreement or any one or more participants or potential participants.

Section 11.6 Amendments and Waivers.  No amendment or waiver of any provision of this Agreement or any other Loan Document, and no
consent with respect to any departure by any Loan Party therefrom, shall be effective unless the same shall be in writing and signed by Lender and Loan Parties
and then any such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

Section 11.7 Performance of Loan Parties’ Duties.  If any Loan Party shall fail to do any act or thing which it has covenanted to do under this
Agreement or any of the Loan Documents, Lender may (but shall not be obligated to) do the same or cause it to be done either in the name of Lender or in the
name and on behalf of such Loan Party, and each Loan Party hereby irrevocably authorizes Lender so to act.
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Section 11.8 Indemnification.  Each Loan Party shall reimburse Lender and its Affiliates and their respective officers, employees, directors,

shareholders, agents and legal counsel (collectively, the “Indemnified Parties” and individually, an “Indemnified Party”) for all reasonable costs and expenses,
including legal fees and expenses, incurred and shall indemnify and hold the Indemnified Parties harmless from and against all losses (including, without
limitation, any and all Environmental Liabilities) suffered by any Indemnified Party, in any way relating to (a) any Loans, Loan Documents, or the use thereof or
transactions relating thereto, (b) any action by Lender or any Affiliate of Lender taken or omitted in connection with any Loan Documents, (c) the existence or
perfection of any Liens, or realization upon any Collateral, (d) exercise by Lender or any Affiliate of Lender of any rights or remedies under or in any way
connected to this Agreement, any other Loan Documents or Applicable Law, or (e) failure by any Loan Party to perform or observe any terms of any Loan
Document, in each case including all costs and expenses relating to any investigation, litigation, arbitration or other proceeding, whether or not the applicable
Indemnified Party is a party thereto, provided; however, no Loan Party shall be required to indemnify and hold an Indemnified Party harmless for any losses
resulting from an Indemnified Party’s gross negligence or willful misconduct as determined by a court of competent jurisdiction in a final non-appealable
judgment.  EACH LOAN PARTY AND LENDER EXPRESSLY INTEND THAT THE FOREGOING INDEMNITY SHALL COVER, AND THAT EACH LOAN PARTY
SHALL INDEMNIFY AND HOLD THE INDEMNIFIED PARTIES HARMLESS FROM AND AGAINST, COSTS, EXPENSES AND LOSSES SUFFERED AS A
RESULT OF THE NEGLIGENCE (BUT NOT GROSS NEGLIGENCE OR WILLFUL MISCONDUCT AS DETERMINED BY A COURT OF COMPETENT
JURISDICTION IN A FINAL NON-APPEALABLE JUDGMENT) OF ANY INDEMNIFIED PARTY.

Section 11.9 All Powers Coupled with Interest.  All powers of attorney and other authorizations granted to Lender and any Persons designated
by Lender pursuant to any provisions of this Agreement or any of the Loan Documents shall be deemed coupled with an interest and shall be irrevocable so long
as any of the Obligations remain unpaid or unsatisfied or Lender has any obligations to make the Loans hereunder.

Section 11.10 Severability of Provisions.  Any provision of this Agreement or any other Loan Document which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without invalidating the remainder of such
provision or the remaining provisions hereof or thereof or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 11.11 GOVERNING LAW.  THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE INTERPRETATION AND
CONSTRUCTION OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND OF ANY PROVISION OF THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND OF ANY ISSUE RELATING TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR THE OTHER LOAN
DOCUMENTS SHALL BE GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA NOT INCLUDING CONFLICTS OF LAWS RULES.

Section 11.12 California Jury Trial Waiver.  

(a) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES TO THE MAXIMUM EXTENT NOT
PROHIBITED BY APPLICABLE LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, COUNTERCLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A)
ARISING UNDER THIS AGREEMENT, ANY OTHER LOAN DOCUMENTS, OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THEREWITH, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS
OF THE PARTIES HERETO OR
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THERETO OR ANY OF THEM WITH RESPECT TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENTS OR ANY OTHER INSTRUMENT, DOCUMENT
O R AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THEREWITH, OR THE TRANSACTIONS RELATED HERETO OR
THERETO IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE AND EACH PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM, COUNTERCLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL
BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE PARTIES HERETO
TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

(b) IN THE EVENT THAT ANY SUCH ACTION IS COMMENCED OR MAINTAINED IN ANY COURT IN THE
STATE OF CALIFORNIA, AND THE WAIVER OF JURY TRIAL SET FORTH IN THE SECTION ABOVE IS NOT ENFORCEABLE, AND EACH PARTY TO
SUCH ACTION DOES NOT SUBSEQUENTLY WAIVE IN AN EFFECTIVE MANNER UNDER CALIFORNIA LAW ITS RIGHT TO A TRIAL BY JURY, THE
PARTIES HERETO HEREBY ELECT TO PROCEED AS FOLLOWS:

(i) WITH THE EXCEPTION OF THE ITEMS SPECIFIED IN CLAUSE (ii) BELOW, ANY
CONTROVERSY, DISPUTE OR CLAIM (EACH, A “CONTROVERSY”) BETWEEN THE PARTIES ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER DOCUMENT WILL BE RESOLVED BY A REFERENCE PROCEEDING IN ACCORDANCE WITH THE
PROVISIONS OF SECTIONS 638, ET SEQ. OF THE CALIFORNIA CODE OF CIVIL PROCEDURE (“CCP”), OR THEIR SUCCESSOR SECTIONS,
WHICH SHALL CONSTITUTE THE EXCLUSIVE REMEDY FOR THE RESOLUTION OF ANY CONTROVERSY, INCLUDING WHETHER THE
CONTROVERSY IS SUBJECT TO THE REFERENCE PROCEEDING.  EXCEPT AS OTHERWISE PROVIDED ABOVE, VENUE FOR THE
REFERENCE PROCEEDING WILL BE IN ANY COURT IN WHICH VENUE IS APPROPRIATE UNDER APPLICABLE LAW (THE “COURT”).

(ii) THE MATTERS THAT SHALL NOT BE SUBJECT TO A REFERENCE ARE THE
FOLLOWING:  (A) NON-JUDICIAL FORECLOSURE OF ANY SECURITY INTERESTS IN REAL OR PERSONAL PROPERTY; (B) EXERCISE OF
SELF HELP REMEDIES (INCLUDING SET-OFF); (C) APPOINTMENT OF A RECEIVER; AND (D) TEMPORARY, PROVISIONAL OR ANCILLARY
REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION, TEMPORARY RESTRAINING ORDERS OR PRELIMINARY
INJUNCTIONS).  THIS AGREEMENT DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE ANY OF THE RIGHTS AND
REMEDIES DESCRIBED IN CLAUSES (A) AND (B) OR TO SEEK OR OPPOSE FROM A COURT OF COMPETENT JURISDICTION ANY OF THE
ITEMS DESCRIBED IN CLAUSES (C) AND (D).  THE EXERCISE OF, OR OPPOSITION TO, ANY OF THOSE ITEMS DOES NOT WAIVE THE
RIGHT OF ANY PARTY TO A REFERENCE PURSUANT TO THIS AGREEMENT.

(iii) THE REFEREE SHALL BE A RETIRED JUDGE OR JUSTICE SELECTED BY MUTUAL
WRITTEN AGREEMENT OF THE PARTIES.  IF THE PARTIES DO NOT AGREE WITHIN TEN (10) DAYS OF A WRITTEN REQUEST TO DO SO
BY ANY PARTY, THEN, UPON REQUEST OF ANY PARTY, THE REFEREE SHALL BE SELECTED BY THE PRESIDING JUDGE OF THE
COURT (OR HIS OR HER
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REPRESENTATIVE).  A REQUEST FOR APPOINTMENT OF A REFEREE MAY BE HEARD ON AN EX PARTE OR EXPEDITED BASIS, AND
THE PARTIES AGREE THAT IRREPARABLE HARM WOULD RESULT IF EX PARTE RELIEF IS NOT GRANTED.

(iv) EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE REFEREE SHALL
DETERMINE THE MANNER IN WHICH THE REFERENCE PROCEEDING IS CONDUCTED INCLUDING THE TIME AND PLACE OF HEARINGS,
THE ORDER OF PRESENTATION OF EVIDENCE, AND ALL OTHER QUESTIONS THAT ARISE WITH RESPECT TO THE COURSE OF THE
REFERENCE PROCEEDING.  ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCEPT FOR TRIAL, SHALL BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEPT THAT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE USED
AT ANY HEARING CONDUCTED BEFORE THE REFEREE, AND THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE
TRANSCRIPT.  THE PARTY MAKING SUCH A REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR THE COURT
REPORTER.  SUBJECT TO THE REFEREE’S POWER TO AWARD COSTS TO THE PREVAILING PARTY, BORROWERS WILL PAY THE
COST OF THE REFEREE AND ALL COURT REPORTERS.

(v) THE REFEREE SHALL BE REQUIRED TO DETERMINE ALL ISSUES IN ACCORDANCE
WITH EXISTING APPLICABLE CASE LAW AND STATUTORY LAW.  THE RULES OF EVIDENCE APPLICABLE TO PROCEEDINGS AT LAW IN
THE COURT WILL BE APPLICABLE TO THE REFERENCE PROCEEDING.  THE REFEREE SHALL BE EMPOWERED TO ENTER EQUITABLE
AS WELL AS LEGAL RELIEF, ENTER EQUITABLE ORDERS THAT WILL BE BINDING ON THE PARTIES AND RULE ON ANY MOTION THAT
WOULD BE AUTHORIZED IN A COURT PROCEEDING.  THE REFEREE SHALL ISSUE A DECISION AT THE CLOSE OF THE REFERENCE
PROCEEDING WHICH DISPOSES OF ALL CLAIMS OF THE PARTIES THAT ARE THE SUBJECT OF THE REFERENCE.  PURSUANT TO CCP
SECTION 644, SUCH DECISION SHALL BE ENTERED BY THE COURT AS A JUDGMENT OR AN ORDER IN THE SAME MANNER AS IF THE
ACTION HAD BEEN TRIED BY THE COURT AND ANY SUCH DECISION WILL BE FINAL, BINDING AND CONCLUSIVE.  THE PARTIES
RESERVE THE RIGHT TO APPEAL FROM THE FINAL JUDGMENT OR ORDER OR FROM ANY APPEALABLE DECISION OR ORDER
ENTERED BY THE REFEREE.  THE PARTIES RESERVE THE RIGHT TO FINDINGS OF FACT, CONCLUSIONS OF LAWS, A WRITTEN
STATEMENT OF DECISION, AND THE RIGHT TO MOVE FOR A NEW TRIAL OR A DIFFERENT JUDGMENT, WHICH NEW TRIAL, IF
GRANTED, IS ALSO TO BE A REFERENCE PROCEEDING UNDER THIS PROVISION.

Section 11.13 Counterparts; Integration.  This Agreement may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and shall be binding upon all parties, their successors and assigns, and
all of which taken together shall constitute one and the same agreement.  A facsimile or digital copy of any signed Loan Document, including this Agreement, shall
be deemed to be an original thereof.  This Agreement and the other Loan Documents constitute the entire contract among the parties relating to the subject matter
hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof.
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Section 11.14 Time is of the Essence.  Time is of the essence of this Agreement and the other Loan Documents.

Section 11.15 Waiver of Consumer Rights.  EACH LOAN PARTY HEREBY WAIVES ITS RIGHTS UNDER THE DECEPTIVE TRADE
PRACTICES - CONSUMER PROTECTION ACT, SECTION 17.41 ET SEQ. BUSINESS & COMMERCE CODE, A LAW THAT GIVES CONSUMERS SPECIAL
RIGHTS AND PROTECTIONS.  AFTER CONSULTATION WITH AN ATTORNEY OF ITS OWN SELECTION, SUCH LOAN PARTY VOLUNTARILY CONSENTS
TO THIS WAIVER.  EACH LOAN PARTY EXPRESSLY WARRANTS AND REPRESENTS THAT IT (A) IS NOT IN A SIGNIFICANTLY DISPARATE
BARGAINING POSITION RELATIVE TO LENDER, (B) SUCH LOAN PARTY HAS BEEN ADVISED BY LENDER TO SEEK THE ADVICE OF AN ATTORNEY
AND AN ACCOUNTANT IN CONNECTION WITH THIS LOAN, AND (C) SUCH LOAN PARTY HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF AN
ATTORNEY AND ACCOUNTANT OF SUCH LOAN PARTY’S CHOICE IN CONNECTION WITH THIS LOAN.

Section 11.16 Payments Set Aside.  To the extent that any payment by or on behalf of any Loan Party is made to Lender, or Lender exercises
its right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set
aside or required (including pursuant to any settlement entered into by Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection
with any proceeding under the Bankruptcy Code, any other debtor relief law of any applicable jurisdiction affecting the rights of creditors generally, or otherwise,
then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if
such payment had not been made or such setoff had not occurred.

Section 11.17 Waiver of Consequential Damages; Etc.  To the fullest extent permitted by Applicable Law, no Loan Party shall assert, and each
Loan Party hereby waives, any claim against any Indemnified Party , on any theory of liability, for special, indirect, consequential or punitive damages (as opposed
to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby, the transactions contemplated hereby or thereby, any Loan or the use of the proceeds thereof.  No Indemnified Party shall be liable for any
damages arising from the use by unintended recipients of any information or other materials distributed to such unintended recipients by such Indemnified Party
through telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby other than for direct or actual damages resulting from the gross negligence or willful misconduct of such Indemnified
Party as determined by a final and nonappealable judgment of a court of competent jurisdiction, WHICH LIMITATION OF LIABILITY SHALL APPLY
REGARDLESS OF WHETHER THE LIABILITY ARISES FROM THE SOLE, CONCURRENT, CONTRIBUTORY OR COMPARATIVE NEGLIGENCE OF THE
INDEMNIFIED PARTY.

Section 11.18 Protective Advances by Lender.  At its option, but without being obligated to do so, Lender may, upon prior notice to any Loan
Party, after the occurrence and during the continuance of an Event of Default, (i) pay and discharge past due taxes, assessments and governmental charges, at
any time levied on or with respect to any of the Collateral of any Loan Party which such Loan Party has failed to pay and discharge in accordance with the
requirements of this Agreement or any of the other Loan Documents, (ii) pay and discharge any claims of other creditors of any Loan Party which are secured by
any Lien on any Collateral, other than a Permitted Lien, (iii) pay for the maintenance, repair, restoration and preservation of the Collateral to the extent any Loan
Party fails to comply with its obligations  in regard thereto under this Agreement and the other Loan Documents or Lender reasonably believes, in its sole
discretion, payment of the same is necessary or appropriate to avoid a material loss or material diminution in value of the
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Collateral, (iv) obtain and pay the premiums on insurance for the Collateral which any Loan Party fails to maintain in accordance with the requirements of this
Agreement and the other Loan Documents, and/or (v) pay the costs and expense desirable to preserve, protect, prepare for sale or lease or dispose of the
Collateral or any portion thereof, to enhance the likelihood or maximize the amount of repayment by Loan Parties of the Obligations or to pay or to pay any other
amount chargeable to the Loan Parties pursuant to the terms of this Agreement and the other Loan Documents (any such advance made pursuant to this Section,
a “Protective Advance”).  Protective Advances are repayable on demand and shall be secured by the Collateral and bear interest at a rate per annum equal to the
rate then applicable to Revolving Loans.

Section 11.19 Subordination of Intercompany Indebtedness.  Each holder of Intercompany Indebtedness (each a “Holder”) and each issuer of
Intercompany Indebtedness (each a “Maker”) agrees with Lender as follows:

(a) Subordination.  The payment of principal, interest, fees and other amounts with respect to Intercompany
Indebtedness is expressly subordinated to the Obligations.

(b) Payments.  If an Event of Default has occurred and is continuing and Lender has commenced enforcing its
remedies with respect to the Collateral, no Maker may make, and no Holder may take, demand, receive or accept, any payment with respect to Intercompany
Indebtedness.

(c) Payments Held in Trust.  In the event any payment of principal or interest or distribution of property of any
Maker on or in respect of Intercompany Indebtedness shall be received by any Holder in violation of this Section, such payment or distribution shall be held in
trust for Lender, and such Holder will forthwith turn over any such payments in the form received, properly endorsed or assigned, to Lender.

(d) Enforcement.  No Holder shall be entitled to demand payment of or accelerate any Intercompany Indebtedness
or to exercise any remedies or take any actions against any Maker to enforce any of such Holder’s rights with respect to Intercompany Indebtedness.

(e) Collateral.  No Holder will ask, demand, accept, or receive any collateral security from any Loan Party for the
payment of Intercompany Indebtedness, and any collateral security for the payment of Intercompany Indebtedness that any Holder may now or hereafter have on
any property of any Loan Party is expressly subordinated to the Liens of Lender.

(f) Attorney in Fact. Each Holder irrevocably authorizes and directs Lender and any trustee in bankruptcy, receiver,
custodian or assignee for the benefit of creditors of any Maker, whether in voluntary or involuntary liquidation, dissolution or reorganization, in its behalf to take
such action as may be necessary or appropriate to effectuate the subordination provided for in this Section and irrevocably appoints, which appointment is
coupled with an interest, upon the occurrence and during the continuation of any Event of Default, Lender, or any such trustee, receiver, custodian or assignee, its
attorneys in fact for such purpose with full powers of substitution and revocation.

(g) Proof and Vote of Claims.  Each Holder irrevocably appoints, which appointment is irrevocable and coupled with
an interest, Lender as such Holder’s true and lawful attorney, with full power of substitution, in the name of such Holder, Lender, for the sole use and benefit of
Lender, to the extent permitted by Applicable Law, to prove and vote all claims relating to Intercompany Indebtedness, and to receive and collect all distributions
and payments to which such Holder would be otherwise entitled on any liquidation of any Maker or any of its property or in any proceeding affecting any Maker  or
its property under the Bankruptcy Code.
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(h) No Interference.  Each Holder agrees (i) not to take any action as the holder of Intercompany Indebtedness that

will impede, interfere with or restrict or restrain the exercise by Lender of its rights and remedies under the Loan Documents and (ii) upon the commencement of
any proceeding under the Bankruptcy Code or other insolvency proceeding, to take such actions as the holder of Intercompany Indebtedness as may be
reasonably necessary or appropriate to effectuate the subordination provided hereby.  In furtherance thereof, each Holder, in its capacity as a holder of
Intercompany Indebtedness, agrees not to oppose any motion filed or supported by Lender for relief from stay or for adequate protection in respect of the
Obligations and not to oppose any motions supported by Lender for any Loan Party’s use of cash collateral or post-petition borrowing from Lender.

Section 11.20 Patriot Act Notice.  IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT.  To help the
government fight the funding of terrorism and money laundering activities, Federal law requires all financial institutions to obtain, verify, and record information that
identifies each Person that opens an account, including any deposit account, treasury management account, loan, other extension of credit, or other financial
services product.  What this means for each Loan Party:  When a Loan Party opens an account, if such Loan Party is an individual, Lender will ask for such Loan
Party’s name, residential address, date of birth, and other information that will allow Lender to identify such Loan Party, and if such Loan Party is not an individual,
Lender will ask for such Loan Party’s name, employer identification number, business address, and other information that will allow Lender to identify such Loan
Party.  Lender may also ask, if a Loan Party is an individual, to see such Loan Party’s driver’s license or other identifying documents, and if such Loan Party is not
an individual, to see such Loan Party’s legal organizational documents or other identifying documents.

Section 11.21 Press Releases and Related Matters.  Each Loan Party consents to the publication by Lender, at its sole expense, of customary
advertising material relating to the transactions contemplated by this Agreement and the other Loan Documents, including on the website of Lender or its Affiliates,
using such Loan Party’s name, product photographs, logo or trademark, subject to Lender’s prior notice to such Loan Party of such advertising material and
subject to such Loan Party’s approval (such approval not to be unreasonably withheld) of such advertising material.

Section 11.22 Suretyship Provisions and Waivers.  The suretyship provisions and waivers set forth on Exhibit C are incorporated herein by this
reference.

Section 11.23 Borrower Agent.  

(a) Appointment.  SLG is hereby appointed by each of the other Borrowers as each such other Borrower’s
contractual representative (herein referred to as “Borrower Agent”) under this Agreement and the other Loan Documents, and each of such other Borrowers
irrevocably authorizes Borrower Agent to act as the contractual representative of such Borrower as provided by this Agreement and the other Loan
Documents.  Borrower Agent agrees to act as such contractual representative as provided herein.  Lender, and its respective officers, directors, agents or
employees, shall not be liable to Borrower Agent or any Borrower for any action taken or omitted to be taken by Borrower Agent or Borrowers pursuant to this
Agreement.

(b) Notices.  Any notice required by Lender to Borrowers or any Borrower pursuant to this Agreement or the other
Loan Documents may be directed to and in the name of Borrower Agent.  Any notice provided to Borrower Agent hereunder shall constitute notice to each
Borrower.  Any notice required by a Borrower to Lender pursuant to this Agreement or the other Loan Documents may be sent by and on behalf of such Borrower
by Borrower Agent.  Any such notice provided by Borrower Agent shall constitute notice by each such Borrower.
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(c) Loan Documents.  Each Borrower hereby empowers and authorizes Borrower Agent, on behalf of such

Borrower, to execute and deliver to Lender all Borrowing Base Certificates and Compliance Certificates.  Each Borrower agrees that any action taken by Borrower
Agent or Borrowers in accordance with the terms of this Agreement or the other Loan Documents, and the exercise by Borrower Agent of its powers set forth
therein or herein, together with such other powers that are reasonably incidental thereto, shall be binding upon all Borrowers with the same effect as if taken by
such Borrower.

Section 11.24 Sub-license of Intellectual Property - Biz/Dryel Purchase Agreement. Chemicals hereby grants to Lender a sublicense of
all rights Chemicals receives to the Licensed IP (as defined in Section 9(a) of the Transition Services Agreement) in order to permit Lender to sell any inventory of
the Loan Parties, subject to the terms of Section 9(a) of the Transition Services Agreement.

 

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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THIS WRITTEN LOAN AND SECURITY AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES RELATING TO THE

SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first written above.

 BORROWERS:

SCOTT’S LIQUID GOLD-INC.

By:  /s/ Kevin Paprzycki
Name:  Kevin Paprzycki
Title:  Chief Financial Officer

 SLG CHEMICALS, INC.

By:  /s/ Kevin Paprzycki
Name:  Kevin Paprzycki
Title:  Chief Financial Officer

 NEOTERIC COSMETICS, INC.

By:  /s/ Kevin Paprzycki
Name:  Kevin Paprzycki
Title:  Chief Financial Officer

 

(Signature Page to Loan and Security Agreement)
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 GUARANTORS:

SLG TOUCH-A-LITE, INC.

By:  /s/ Kevin Paprzycki
Name:  Kevin Paprzycki
Title:  Chief Financial Officer

 COLORADO PRODUCT CONCEPTS, INC.

By:  /s/ Kevin Paprzycki
Name:  Kevin Paprzycki
Title:  Chief Financial Officer

 

(Signature Page to Loan and Security Agreement)
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 
 LENDER:

UMB BANK, N.A.

By:  /s/ John D. Watkins
Name:  John D. Watkins
Title:    Senior Vice President

 

(Signature Page to Loan and Security Agreement)
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Exhibit 10.1
AMENDMENT TO

EMPLOYEE AT WILL, NON-DISCLOSURE, NON-COMPETE, AND
DEVELOPMENT ASSIGNMENT AGREEMENT

 
T h i s AMENDMENT TO EMPLOYEE AT WILL, NON-DISCLOSURE, NON-COMPETE, AND DEVELOPMENT ASSIGNMENT

AGREEMENT (this “Amendment”) is made as of June 25, 2020 (the “Effective Date”), by and between Scott’s Liquid Gold-Inc., a Colorado
corporation (“Employer”) and Kevin A. Paprzycki (“Employee”).  

RECITALS

WHEREAS, Employer and Employee are parties to that certain Employee At Will, Non-Disclosure, Non-compete, and Development
Assignment Agreement dated May 2, 2018 (the “Non-Compete Agreement”).  Capitalized terms used but not defined herein have the meaning
ascribed to them in the Employment Agreement; and

WHEREAS, Employer and Employee desire to amend the Non-Compete Agreement to extend Employee’s severance period to 12
months.

AGREEMENT

NOW, THEREFORE, in consideration of Employee’s continued employment with Employer, the compensation received by Employee
from Employer from time to time, the mutual promises stated in this Amendment, and other good and valuable consideration, Employer and
Employee agree as follows:

 1. Amendments to Non-Compete Agreement.  Section 2 of the Non-Compete Agreement is hereby deleted in its entirety and
replaced with the following:

2. At Will Employment Status/Severance.  Your employment with us is subject to your right and our right to
terminate your employment for any reason immediately at will, with no cause or prior notice and without severance
pay, except as expressly set forth herein.  You will devote all of your working time to such services and duties as
the Company directs, unless we give written permission to you to perform duties for others.  You will comply with
rules and regulations adopted by us in regard to employment matters.  In the event the Company terminates your
employment for any reason, other than for Cause, you will be entitled to severance pay equal to 12 months of
your base salary.  Such severance amount, if any, will be subject to deductions for taxes and other applicable
withholdings, and will be paid in accordance with the terms of a release, as set forth below.  If the termination of
your employment with the Company is for Cause, or if you resign or terminate your employment, you will not be
entitled to any severance pay.  As a condition to the receipt of the severance provided for herein, you will timely
execute, return to the Company, and not revoke, if applicable, a release, in the form established by the Company
and similar to the release attached hereto as Exhibit A, releasing the Company, and Company’s parent
corporation, subsidiaries, affiliates, and
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their respective shareholders, partners, officers, directors, managers, employees, attorneys and agents from any
and all claims and from any and all causes of action of any kind or character including, but not limited to, all claims
or causes of action arising out of your employment with Company or its affiliates or the separation of such
employment, but excluding all claims to vested benefits and payments you may have under any compensation or
benefit plan, program or arrangement, including this Agreement.

 2. Miscellaneous.

 a. Construction. Except as amended by this Amendment, the Non-Compete Agreement remains in full force and
effect in accordance with its terms. The parties hereto acknowledge that to the extent any provision of this
Amendment is inconsistent with any provision of the Non-Compete Agreement, the parties hereto agree that the
Non-Compete Agreement shall be deemed modified as contemplated in this Amendment and this Amendment
shall control.

 b. Severability. Each provision of this Amendment shall be interpreted in such a manner as to be effective and valid
under applicable law. However, if any provision is held invalid, the rest of the Amendment will remain in full effect.

 c. Counterparts. This Amendment may be executed in any number of counterparts, each of which shall be deemed
to be an original, but such counterparts shall, together, constitute only one instrument.

 d. Governing Law.  This Amendment is governed by, and is to be construed and enforced in accordance with, the
laws of the State of Colorado, without regard to the conflicts of laws principles of that State.  By executing this
Agreement, each party submits to in personam jurisdiction to courts (state or federal) located in the State of
Colorado, and hereby waives the right to a jury in any dispute arising under or related to this Amendment.
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IN WITNESS WHEREOF, Employer and Employee have executed this Amendment effective as of the Effective Date.

SCOTT’S LIQUID GOLD-INC.:

By: /s/ Mark E.
Goldstein
Name: Mark E. Goldstein
Title:   President and Chief Executive Officer

KEVIN A. PAPRZYCKI:

/s/ Kevin A.
Paprzycki
Kevin A. Paprzycki
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Exhibit 99.1

 
Corporate & financial news release

SCOTT’S LIQUID GOLD ACQUIRES BIZ AND DRYEL BRANDS

  

GREENWOOD VILLAGE, COLORADO – July 1, 2020 – Scott’s Liquid Gold-Inc. (OTC: SLGD) today announced its acquisition of the Biz and Dryel
specialty laundry products from CR Brands, Inc.  

“We are thrilled to bring two more high-quality, high-value brands into the Scott’s portfolio” said Mark Goldstein, CEO of Scotts Liquid Gold, Inc.  “Biz
is the top performing laundry additive in the market, and Dryel is the market leader in the at-home dry cleaning category.  Both brands’ strong
national retail presence, loyal customer following, and ability to out-perform the competition made them a perfect fit with the rest of Scott’s brands.”

On June 25, 2020, Scott’s agreed to acquire both the Biz and Dryel brands for a base price of $9.25 million plus the brands’ finished goods inventory
of approx. $1.2 million.  Scott’s will also pay incremental consideration if sales are initiated to a key potential customer.  The transaction closed on
July 1, 2020 and was financed with cash on hand, a revolving line of credit, and a term note.

An overview presentation on the Biz and Dryel acquisition and its related financing is posted on the Investor Relations Section of the Company’s
website at www.slginc.com.  

 
About Biz and Dryel

Biz is the top performing laundry additive in the market, utilizing a proprietary enzyme-based formula to fight stains and eliminate odors.  It was
Established by Proctor & Gamble in 1968 and is sold in Powder, Liquid, and Liquid Booster Pack for a total of 7 SKUs.  

Dryel is the market leader in the at-home dry cleaning category, representing approximately 65% of the at-home dry cleaning market in 2019.  It was
established by Proctor & Gamble in 1998 and is sold primarily in a consumer starter kit with refills.
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Note Regarding Forward-Looking Statements
 
This news release may contain "forward-looking statements" within the meaning of the federal securities laws that are intended to qualify for the
Safe Harbor from liability established by the Private Securities Litigation Reform Act of 1995. "Forward-looking statements" generally can be
identified by the use of forward-looking terminology such as "assumptions," "target," "guidance," “strategy,” "outlook," "plans," "projection," "may,"
"will," "would," "expect," "intend," "estimate," "anticipate," "believe”, "potential," or "continue" (or the negative or other derivatives of each of these
terms) or similar terminology.
 
Forward-looking statements convey our expectations, intentions, or forecasts about future events, circumstances, or results. All forward-looking
statements, by their nature, are subject to assumptions, risks, and uncertainties, which may change over time and many of which are beyond our
control. You should not rely on any forward-looking statement as a prediction or guarantee about the future. Actual future objectives, strategies,
plans, prospects, performance, conditions, or results may differ materially from those set forth in any forward-looking statement. Some of the factors
that may cause actual results or other future events or circumstances to differ from those in forward-looking statements are described in the
Company's Annual Report on Form 10-K for the year ended December 31, 2019 and the Company's Quarterly Report on Form 10-Q for the quarter
ended March 31, 2020 and other periodic reports filed with the Securities and Exchange Commission. Any forward-looking statement made by us or
on our behalf speaks only as of the date that it was made. We do not undertake to update any forward-looking statement to reflect the impact of
events, circumstances, or results that arise after the date that the statement was made, except as required by applicable securities laws. You,
however, should consult further disclosures (including disclosures of a forward-looking nature) that we may make in any subsequent filings with the
Securities and Exchange Commission.
 
 
 
 
 
 
 
 
 
Investor Relations Contact:
 
Kevin Paprzycki, CFO
303.576.6032
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Exhibit 99.2

 
Corporate & financial news release

SCOTT’S LIQUID GOLD ANNOUNCES NEW CREDIT FACILITY WITH UMB

 
GREENWOOD VILLAGE, COLORADO – July 1, 2020 – Scott’s Liquid Gold-Inc. (OTC: SLGD) today announced it has entered a new credit facility
with UMB Bank in conjunction with the acquisition of the Biz and Dryel laundry brands.  

“We are excited about our new relationship and facility with UMB,” said Kevin A. Paprzycki, CFO and Director of Scotts Liquid Gold-Inc.  “UMB
demonstrated the capacity and flexibility that Scott’s needed, enabling us to close the Biz and Dryel acquisition during difficult financing
markets.  We are excited about entering into a long-term, value creating partnership with UMB.”  

Scott’s new credit facility includes a $7 million asset based line of credit, along with a $3 million term loan, with current interest rates of 4.75% and
5.50%, respectively.  The credit facility has a three year term and includes typical covenants.  The UMB credit facility replaces our existing credit
facility with JPMorgan Chase Bank, which was terminated in conjunction with the closing. The Company was assisted by Business Capital, a
national commercial finance company, throughout the financing process.  

An overview presentation on the Biz and Dryel acquisition and its related financing is posted on the Investor Relations Section of the Company’s
website at www.slginc.com.  

 
About Scott’s Liquid Gold-Inc.

Scott’s Liquid Gold-Inc. develops, markets, and sells high-quality, high-value household and personal care products nationally and internationally to
mass merchandisers, drugstores, supermarkets, hardware stores, e-commerce retailers, other retail outlets, and to wholesale distributors.  Over the
last 65+ years we have developed a reputation for delivering products that consumers know and trust.

Our flagship product, Scott’s Liquid Gold® Wood Care, is a leader in its category and is known for bringing life back to and protecting all types of
natural wood surfaces.  Our Kids N Pets® brands are award winning, biodegradable, safe, nontoxic, stain and odor removing products targeted
toward households with children and pets.

Scott’s Liquid Gold-Inc. also owns Neoteric Cosmetics, a personal care company with a rich history of offering products that deliver high-quality,
proven results that customers expect. Neoteric’s personal care products are embraced and respected by both medical professionals and consumers
alike and include brands such as Alpha® Skin Care, Prell®, and Denorex®.  Neoteric Cosmetics is also the proud American specialty channel
distributor for Batiste Dry Shampoo.  
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About UMB 

UMB Financial Corporation is an American financial services holding company founded in 1913 as City Center Bank and based in Kansas City,
Missouri. It offers complete banking, payment solutions, asset servicing and institutional investment management to customers.
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Note Regarding Forward-Looking Statements
 
This news release may contain "forward-looking statements" within the meaning of the federal securities laws that are intended to qualify for the
Safe Harbor from liability established by the Private Securities Litigation Reform Act of 1995. "Forward-looking statements" generally can be
identified by the use of forward-looking terminology such as "assumptions," "target," "guidance," “strategy,” "outlook," "plans," "projection," "may,"
"will," "would," "expect," "intend," "estimate," "anticipate," "believe”, "potential," or "continue" (or the negative or other derivatives of each of these
terms) or similar terminology.
 
Forward-looking statements convey our expectations, intentions, or forecasts about future events, circumstances, or results. All forward-looking
statements, by their nature, are subject to assumptions, risks, and uncertainties, which may change over time and many of which are beyond our
control. You should not rely on any forward-looking statement as a prediction or guarantee about the future. Actual future objectives, strategies,
plans, prospects, performance, conditions, or results may differ materially from those set forth in any forward-looking statement. Some of the factors
that may cause actual results or other future events or circumstances to differ from those in forward-looking statements are described in the
Company's Annual Report on Form 10-K for the year ended December 31, 2019 and the Company's Quarterly Report on Form 10-Q for the quarter
ended March 31, 2020 and other periodic reports filed with the Securities and Exchange Commission. Any forward-looking statement made by us or
on our behalf speaks only as of the date that it was made. We do not undertake to update any forward-looking statement to reflect the impact of
events, circumstances, or results that arise after the date that the statement was made, except as required by applicable securities laws. You,
however, should consult further disclosures (including disclosures of a forward-looking nature) that we may make in any subsequent filings with the
Securities and Exchange Commission.
 
 
 
 
 
 
 
 
 
Investor Relations Contact:
 
Kevin Paprzycki, CFO
303.576.6032
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