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Explanatory Note

 
Waitr Holdings Inc. (f/k/a Landcadia Holdings, Inc.) (the “Company”) hereby amends the registration statement on Form 8-A (File No. 001-37788)

filed by the Company with the U.S. Securities and Exchange Commission (the “SEC”) on May 24, 2016.
 
Item 1.  Description of Registrant’s Securities to be Registered.
 

This registration statement relates to the registration with the SEC of shares of common stock, par value $0.001 per share (“common stock”), of the
Company and warrants to purchase common stock (“warrants”).

 
Prior to November 15, 2018, the Company had two classes of common stock: Class A common stock, par value $0.0001 per share (“Class A

common stock”), and Class F common stock, par value $0.0001 per share (“Class F common stock”). On November 15, 2018, the Company’s stockholders
approved, and the Company effected, a merger of Waitr Incorporated with and into the Company’s wholly owned subsidiary (“Merger Sub”), with Merger
Sub surviving the merger in accordance with the Delaware General Corporation Law as a wholly owned indirect subsidiary of the Company (the “Business
Combination”). In connection with the Business Combination, (i) all of the Class F common stock converted into Class A common stock on a one-for-one
basis, (ii) the Company’s second amended and restated certificate of incorporation was amended and restated to, among other things, effect the
reclassification and conversion of all of the Class A common stock and Class F common stock into a single class of common stock, and (iii) the Company’s
board of directors approved the amendment and restatement of the Company’s amended and restated bylaws.

 
The description of the common stock and warrants registered hereunder and related rights is set forth under the heading “Description of Securities”

beginning on page 219 of the Company’s definitive proxy statement on Schedule 14A (the “Proxy Statement”) filed by the Company with the SEC on
November 1, 2018 (File No. 001-37788) and is incorporated herein by reference.  The description of the common stock and warrants is qualified in its
entirety by reference to the Company’s third amended and restated certification of incorporation and the Company’s second amended and restated bylaws,
which are filed as Exhibits 3.1 and 3.2 hereto and incorporated herein by reference.

 
Item 2.  Exhibits.
 

The following exhibits have been filed as exhibits to the Registration Statement and are incorporated herein by reference:
 

Exhibit
No.

 
Description

   
3.1  Third Amended and Restated Certificate of Incorporation.
   

3.2  Second Amended and Restated Bylaws.
   

4.1  Specimen Common Stock Certificate.
   

4.2  Specimen Warrant Certificate.
   

4.3  Form of Warrant.
   

4.4  Warrant Agreement, dated as of May 26, 2016, between Continental Stock Transfer & Trust Company and the Registrant (Incorporated by
reference to Exhibit 4.4 to the Registrant’s Current Report on Form 8-K (File No. 001-37788), filed with the U.S. Securities and Exchange
Commission on June 1, 2016).

   
10.1  Form of Amended and Restated Registration Rights Agreement by and among the Registrant, Jefferies Financial Group Inc., Fertitta

Entertainment, Inc. and the other investors listed on the signature pages thereto.
   

10.2  Registration Rights Agreement by and among the Registrant and the parties listed on the signature pages thereto.
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration statement to be

signed on its behalf by the undersigned, thereunto duly authorized.
 

Date: November 19, 2018
 

 WAITR HOLDINGS INC.
   
 By:  /s/ David Pringle
  Name: David Pringle
  Title:   Chief Financial Officer and Secretary
 

 



 
Exhibit 3.1

 
THIRD AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

LANDCADIA HOLDINGS, INC.
 

November 15, 2018
 
Landcadia Holdings, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES HEREBY

CERTIFY AS FOLLOWS:
 
1.          The name of the Corporation is “Landcadia Holdings, Inc.” The original name of the Corporation was “Leucadia Development

Corporation.” The original certificate of incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on November 19,
2008, was amended and restated on September 15, 2015, was further amended on October 1, 2015, and was further amended and restated on May 25, 2016
(collectively, the “Original Certificate”).

 
2.          This Third Amended and Restated Certificate of Incorporation (the “Amended and Restated Certificate”), which both restates and further

amends the provisions of the Original Certificate, was duly adopted by the Board of Directors (the “Board”) and the stockholders of the Corporation in
accordance with Sections 228, 242, and 245 of the General Corporation Law of the State of Delaware (the “DGCL”).

 
3.          The text of the certificate of incorporation of the Corporation is hereby restated and amended in its entirety to read as follows:

 
ARTICLE I

NAME
 
The name of the corporation is Waitr Holdings Inc. (the “Corporation”).

 
ARTICLE II
PURPOSE

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.

 
ARTICLE III

REGISTERED AGENT
 
The street address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington,

Delaware 19801, City of Wilmington, County of New Castle, and the name of the Corporation’s initial registered agent at such address is The Corporation
Trust Company.

 

 



 

 
ARTICLE IV

CAPITALIZATION
 
Section 4.1       Authorized Capital Stock. The total number of shares of all classes of capital stock which the Corporation is authorized to issue is

250,000,000 shares, of which 249,000,000 shares shall be common stock, par value $0.0001 per share (the “Common Stock”), and 1,000,000 shares shall be
preferred stock, par value $0.0001 per share (the “Preferred Stock”). Each share of Class A Common Stock (including shares of Class A Common Stock
issued upon conversion of Class F Common Stock) outstanding on the effective date of the filing of this Amended and Restated Certificate shall be
automatically converted into one (1) share of Common Stock.

 
Section 4.2       Preferred Stock. The Board is hereby expressly authorized to provide for one or more series of Preferred Stock and to establish from

time to time the number of shares to be included in each such series and to fix the voting rights, if any, designations, powers, preferences and relative,
participating, optional, special and other rights, if any, of each such series and any qualifications, limitations and restrictions thereof, as shall be stated in the
resolution or resolutions adopted by the Board providing for the issuance of such series and included in a certificate of designation (a “Preferred Stock
Designation”) filed pursuant to the DGCL, and the Board is hereby expressly vested with the authority to the full extent provided by law, now or hereafter, to
adopt any such resolution or resolutions.

 
Section 4.3       Common Stock.

 
(a)           Except as otherwise required by law or this Amended and Restated Certificate (including any Preferred Stock Designation), the

holders of shares of Common Stock shall be entitled to one vote for each such share on each matter properly submitted to the stockholders on which the
stockholders generally are entitled to vote. Except as otherwise required by law or this Amended and Restated Certificate (including any Preferred Stock
Designation), at any annual or special meeting of the stockholders of the Corporation, the holders of the Common Stock shall have the exclusive right to vote
for the election of directors and on all other matters properly submitted to a vote of the stockholders, and no holder of any series of Preferred Stock, as such,
shall be entitled to any voting powers in respect thereof. Notwithstanding the foregoing, except as otherwise required by law or this Amended and Restated
Certificate (including a Preferred Stock Designation), the holders of the Common Stock shall not be entitled to vote on any amendment to this Amended and
Restated Certificate (including any amendment to any Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of the
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant to this Amended and Restated Certificate (including any Preferred Stock Designation) or the DGCL.

 
(b)          Subject to applicable law, the rights, if any, of the holders of any outstanding series of the Preferred Stock, the holders of the

Common Stock shall be entitled to receive such dividends and other distributions (payable in cash, property or capital stock of the Corporation) when, as and
if declared thereon by the Board from time to time out of any assets or funds of the Corporation legally available therefor and shall share equally on a per
share basis in such dividends and distributions.
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(c)          Subject to applicable law, the rights, if any, of the holders of any outstanding series of the Preferred Stock, in the event of any

voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after payment or provision for payment of the debts and other liabilities of
the Corporation, the holders of the Common Stock shall be entitled to receive all the remaining assets of the Corporation available for distribution to its
stockholders, ratably in proportion to the number of shares of Common Stock held by them. A merger or consolidation of the Corporation with or into any
other corporation or other entity, or a sale or conveyance of all or any part of the assets of the Corporation (which shall not in fact result in the liquidation of
the Corporation and the distribution of assets to its stockholders) shall not be deemed to be a voluntary or involuntary liquidation, dissolution or winding up
of the Corporation within the meaning of this Section 4.3(c).

 
Section 4.4       Rights and Options. The Corporation has the authority to create and issue rights, warrants, and options entitling the holders thereof to

acquire from the Corporation any shares of its capital stock of any class or series, with such rights, warrants and options to be evidenced by or in
instrument(s) approved by the Board. The Board is empowered to set the exercise price, duration, times for exercise and other terms and conditions of such
rights, warrants or options; provided, however, that the consideration to be received for any shares of capital stock issuable upon exercise thereof may not be
less than the par value thereof.

 
ARTICLE V

BOARD OF DIRECTORS
 
Section 5.1       Board Powers. The business and affairs of the Corporation shall be managed by, or under the direction of, the Board. In addition to

the powers and authority expressly conferred upon the Board by statute, this Amended and Restated Certificate or the Bylaws of the Corporation (“Bylaws”),
the Board is hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, subject,
nevertheless, to the provisions of the DGCL, this Amended and Restated Certificate, and the Bylaws.

 
Section 5.2       Number, Election and Term.

 
(a)          The number of directors of the Corporation shall be fixed from time to time by the Board and in the manner provided in the Bylaws.
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(b)           Subject to Section 5.5 hereof, the Board shall be divided into three classes, as nearly equal in number as practicable and designated

Class I, Class II, and Class III. The Board shall have exclusive authority to determine the authorized number of directorships in each class and to assign
members of the Board already in office to Class I, Class II, or Class III. The term of the initial Class I Directors shall expire at the first annual meeting of the
stockholders of the Corporation following the effectiveness of this Amended and Restated Certificate; the term of the initial Class II Directors shall expire at
the second annual meeting of the stockholders of the Corporation following the effectiveness of this Amended and Restated Certificate; and the term of the
initial Class III Directors shall expire at the third annual meeting of the stockholders of the Corporation following the effectiveness of this Amended and
Restated Certificate. At each succeeding annual meeting of the stockholders of the Corporation, beginning with the first annual meeting of the stockholders of
the Corporation following the effectiveness of tis Amended and Restated Certificate, successors to the class of directors whose term expires at that annual
meeting shall be elected for a three-year term or until the election and qualification of their respective successors in office, subject to their earlier death,
resignation, or removal. Subject to Section 5.5 hereof, if the number of directors is changed, any increase or decrease shall be apportioned by the Board
among the classes so as to maintain the number of directors in each class as nearly equal as practicable, but in no case shall a decrease in the number of
directors shorten the term of any incumbent director. The Board is hereby expressly authorized, by resolution or resolutions thereof, to assign members of the
Board already in office to any of the aforesaid classes at the time this Amended and Restated Certificate (and therefore such classification) becomes effective
in accordance with the DGCL.

 
 
(c)           Subject to Section 5.5 hereof, a director shall hold office until the annual meeting for the year in which his or her term expires and

until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification, or
removal.

 
(d)           Unless and except to the extent that the Bylaws shall so require, the election of directors need not be by written ballot.

 
Section 5.3      Newly Created Directorships and Vacancies. Subject to Section 5.5 hereof, newly created directorships resulting from an increase in

the number of directors and any vacancies on the Board resulting from death, resignation, retirement, disqualification, removal, or other cause may be filled
solely and exclusively by a majority vote of the remaining directors then in office, even if less than a quorum, or by a sole remaining director (and not by
stockholders), and any director so chosen shall hold office for the remainder of the full term of the class of directors to which the new directorship was added
or in which the vacancy occurred and until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation,
retirement, disqualification or removal. In the event of a vacancy on the Board, the remaining directors, except as otherwise provided by law, shall exercise
the powers of the full Board until the vacancy is filled.

 
Section 5.4       Removal. Subject to Section 5.5 hereof, any or all of the directors may be removed from office at any time, but only for cause and

only by the affirmative vote of holders of at least seventy-five percent (75%) of the voting power of all then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class. At least forty-five (45) days prior to any annual or special
meeting of stockholders at which it is proposed that any director be removed from office, written notice of such proposed removal and the alleged grounds
thereof shall be sent to the director whose removal will be considered at the meeting.
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Section 5.5       Preferred Stock - Directors. Notwithstanding any other provision of this Article V, and except as otherwise required by law,

whenever the holders of one or more series of the Preferred Stock shall have the right, voting separately by class or series, to elect one or more directors, the
term of office, the filling of vacancies, the removal from office, and other features of such directorships shall be governed by the terms of such series of the
Preferred Stock as set forth in this Amended and Restated Certificate (including any Preferred Stock Designation), and such directors shall not be included in
any of the classes created pursuant to this Article V unless expressly provided by such terms.

 
ARTICLE VI

BYLAWS
 
In furtherance and not in limitation of the powers conferred upon it by law, the Board shall have the power and is expressly authorized to adopt,

amend, alter, or repeal the Bylaws. The affirmative vote of a majority of the Board shall be required to adopt, amend, alter, or repeal the Bylaws. The Bylaws
also may be adopted, amended, altered, or repealed by the stockholders; provided, however, that in addition to any vote of the holders of any class or series of
capital stock of the Corporation required by law or by this Amended and Restated Certificate (including any Preferred Stock Designation), the affirmative
vote of the holders of at least seventy-five percent (75%) of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required for the stockholders to adopt, amend, alter, or repeal the Bylaws; and
provided further, however, that no Bylaws hereafter adopted by the stockholders shall invalidate any prior act of the Board that would have been valid if such
Bylaws had not been adopted.

 
ARTICLE VII

MEETINGS OF STOCKHOLDERS; NO ACTION BY WRITTEN CONSENT
 
Section 7.1       Meetings. Except as otherwise expressly provided by the terms of any series of Preferred Stock permitting the holders of such series

of Preferred Stock to call a special meeting of the holders of such series, and subject to the requirements of applicable law, special meetings of stockholders of
the Corporation may be called only by the Chairman of the Board or the Board pursuant to a resolution adopted by the Board, and the ability of the
stockholders to call a special meeting is hereby specifically denied. Except as provided in the foregoing sentence, special meetings of stockholders may not be
called by another person or persons.

 
Section 7.2       Advance Notice. Advance notice of stockholder nominations for the election of directors and of business to be brought by

stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws.
 
Section 7.3       Written Consent Prohibition. Except as otherwise expressly provided by the terms of any series of Preferred Stock permitting the

holders of such series of Preferred Stock to act by written consent, no action that is required or permitted to be taken by the stockholders of the Corporation at
any annual or special meeting of stockholders may be effected by written consent of stockholders in lieu of a meeting. Notwithstanding anything contained in
this Amended and Restated Certificate to the contrary, the affirmative vote of at least seventy-five percent (75%) in voting power of the then outstanding
voting stock of the corporation, voting together as a single class, shall be required to amend, repeal, or adopt any provision inconsistent with this Article VII.
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ARTICLE VIII

LIMITED LIABILITY; INDEMNIFICATION
 
Section 8.1       Limitation of Director Liability. A director of the Corporation shall not be liable to the Corporation or its stockholders for monetary

damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as
the same exists or may hereafter be amended unless the director violated his or her duty of loyalty to the Corporation or its stockholders, acted in bad faith,
knowingly or intentionally violated the law, authorized unlawful payments of dividends, unlawful stock purchases or unlawful redemptions, or derived
improper personal benefit from his or her action as a director. Any amendment, modification or repeal of the foregoing sentence shall not adversely affect any
right or protection of a director of the Corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or
repeal.

 
Section 8.2       Indemnification and Advancement of Expenses.

 
(a)           Right to Indemnification. To the maximum extent permitted by applicable law, as the same exists or may hereafter be amended, the

Corporation shall indemnify and hold harmless each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of
the fact that he or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or nonprofit entity,
including service with respect to an employee benefit plan (hereinafter, an “Indemnitee”), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee or agent, against all liability and loss
suffered and expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties, and amounts paid in settlement)
reasonably incurred by such Indemnitee in connection with such proceeding; provided, however, that, except as provided in Section 8.2(c) with respect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify an Indemnitee in connection with a proceeding (or part thereof) initiated by
such Indemnitee only if such proceeding (or part thereof) was authorized by the Board.

 
(b)           Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 8.2(a), an Indemnitee shall also

have the right to be paid by the Corporation, to the maximum extent allowed by applicable law, the expenses (including, without limitation, attorneys’ fees)
incurred in defending or otherwise participating in any such proceeding in advance of its final disposition (hereinafter an “advancement of expenses”);
provided, however, that, if the DGCL so requires, an advancement of expenses incurred by an Indemnitee in his or her capacity as a director or officer of the
Corporation (and not in any other capacity in which service was or is rendered by such Indemnitee, including, without limitation, service to an employee
benefit plan) shall be made only upon the Corporation’s receipt of an undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to
repay all amounts so advanced if it shall ultimately be determined that such Indemnitee is not entitled to be indemnified under this Section 8.2 or otherwise.
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(c)           Procedure for Indemnification. Any indemnification of a director or officer of the Corporation or advancement of expenses

(including attorneys’ fees, costs and charges) under this Section 8.2 shall be made promptly, and in any event within forty-five days (or, in the case of an
advancement of expenses, twenty days, provided that the director or officer has delivered the undertaking contemplated by Section 8.2(b) if required), upon
the written request of the director or officer. If the Corporation denies a written request for indemnification or advancement of expenses, in whole or in part,
or if payment in full pursuant to such request is not made within forty-five days (or, in the case of an advancement of expenses, twenty days, provided that the
director or officer has delivered the undertaking contemplated by Section 8.2(b) if required), the right to indemnification or advancements as granted by this
Section 8.2 shall be enforceable by the director or officer in the Court of Chancery of the State of Delaware or the United States District Court for the District
of Delaware, which shall be the sole and exclusive forums for any such action. Such person’s costs and expenses incurred in connection with successfully
establishing his or her right to indemnification, in whole or in part, in any such action shall also be indemnified by the Corporation to the maximum extent
permitted by applicable law. It shall be a defense to any such action (other than an action brought to enforce a claim for the advancement of expenses where
the undertaking required pursuant to Section 8.2(b), if any, has been tendered to the Corporation) that the claimant has not met the standards of conduct which
make it permissible under the DGCL for the Corporation to indemnify the claimant for the amount claimed, but the burden of such defense shall be on the
Corporation to the maximum extent permitted by law. Neither the failure of the Corporation (including its Board, independent legal counsel or its
stockholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its Board,
independent legal counsel or its stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.

 
(d)          Non-Exclusivity of Rights. The rights provided to any Indemnitee pursuant to this Section 8.2 shall not be exclusive of any other

right which such Indemnitee may have or hereafter acquire under applicable law, this Amended and Restated Certificate, the Bylaws, an agreement, a vote of
stockholders or disinterested directors, or otherwise.

 
(e)           Insurance. The Corporation may maintain insurance, at its expense, to protect itself and/or any director, officer, employee or agent of

the Corporation or another corporation, partnership, joint venture, trust, or other enterprise against any expense, liability, or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability, or loss under the DGCL.

 
(f)            Indemnification of Other Persons. This Section 8.2 shall not limit the right of the Corporation to the extent and in the manner

authorized or permitted by law to indemnify and to advance expenses to persons other than Indemnitees. Without limiting the foregoing, the Corporation may,
to the extent authorized from time to time by the Board, grant rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation and to any other person who is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, to the maximum extent of the provisions of
this Section 8.2 with respect to the indemnification and advancement of expenses of Indemnitees under this Section 8.2.
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(g)           Service for Subsidiaries. Any person serving as a director, officer, partner, member, trustee, administrator, employee, or agent of

another corporation, partnership, limited liability company, joint venture, trust or other enterprise, at least 50% of whose equity interests are owned by the
Corporation (a “subsidiary” for purposes of this Section 8.2) shall be conclusively presumed to be serving in such capacity at the request of the Corporation.

 
(h)           Amendments. Any repeal or amendment of this Section 8.2 by the stockholders of the Corporation or by changes in applicable law,

or the adoption of any other provision of this Amended and Restated Certificate inconsistent with this Section 8.2, will, to the extent permitted by applicable
law, be prospective only (except to the extent such amendment or change in applicable law permits the Corporation to provide broader indemnification rights
to Indemnitees on a retroactive basis than permitted prior thereto), and will not in any way diminish or adversely affect any right or protection existing
hereunder in respect of any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision in respect of any
proceeding (regardless of when such proceeding is first threatened, commenced or completed) arising out of, or related to, any act or omission occurring prior
to such repeal or amendment or adoption of such inconsistent provision.

 
(i)            Certain Definitions. For purposes of this Section 8.2, (a) references to “other enterprise” shall include any employee benefit plan;

(b) references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and (c) references to “serving at the
request of the Corporation” shall include any service that imposes duties on, or involves services by, a person with respect to any employee benefit plan, its
participants, or beneficiaries.

 
(j)            Merger or Consolidation. For purposes of this Section 8.2, references to the “Corporation” shall include, in addition to the resulting

Corporation, any constituent Corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence
had continued, would have had power and authority to indemnify its directors, officers and employees or agents, so that any person who is or was a director,
officer, employee or agent of such constituent Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee
or agent of another Corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this Section 8.2 with respect to the
resulting or surviving Corporation as he or she would have with respect to such constituent Corporation if its separate existence had continued.

 
(k)            Reliance. Persons who after the date of the adoption of this provision become or remain directors or officers of the Corporation or

who, while a director or officer of the Corporation, become or remain a director, officer, employee or agent of a subsidiary, shall be conclusively presumed to
have relied on the rights to indemnity, advancement of expenses and other rights contained in this Section 8.2 in entering into or continuing such service. The
rights to indemnification and to the advancement of expenses conferred in this Section 8.2 shall apply to claims made against an Indemnitee arising out of
acts or omissions which occurred or occur both prior and subsequent to the adoption hereof.
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(l)            Contract Rights. The rights provided to Indemnitees pursuant to this Section 8.2 shall be contract rights and such rights shall

continue as to an Indemnitee who has ceased to be a director, officer, agent, or employee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators.

 
ARTICLE IX

EXCLUSIVE FORUM SELECTION
 
Section 9.1       General. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of

Delaware (the “Court of Chancery”) and the United States District Court for the District of Delaware (the “District Court”) shall be the sole and exclusive
forums for any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (iii) any action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any provision of the DGCL or
this Certificate or the Corporation’s Bylaws, or (iv) any action asserting a claim against the Corporation, its directors, officers or employees governed by the
internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which the Court of Chancery or the District Court determines that
there is an indispensable party not subject to the jurisdiction of the Court of Chancery or the District Court (and the indispensable party does not consent to
the personal jurisdiction of the Court of Chancery or the District Court within ten days following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery or the District Court, or for which the Court of Chancery or the District Court does not have
subject matter jurisdiction.

 
Section 9.2       Foreign Actions. If any action the subject matter of which is within the scope of Section 10.1 is filed in a court other than a court

located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the
personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce
Section 10.1 (an “FSC Enforcement Action”) and (ii) having service of process made upon such stockholder in any such FSC Enforcement Action by service
upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.
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ARTICLE X

AMENDMENT OF AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

 
The Corporation reserves the right at any time and from time to time to amend, alter, change or repeal any provision contained in this Amended and

Restated Certificate (including any Preferred Stock Designation), and other provisions authorized by the laws of the State of Delaware at the time in force
may be added or inserted, in the manner now or hereafter prescribed by this Amended and Restated Certificate and the DGCL; and, except as set forth in
Article VIII, all rights, preferences and privileges of whatever nature herein conferred upon stockholders, directors or any other persons by and pursuant to
this Amended and Restated Certificate in its present form or as hereafter amended are granted subject to the right reserved in this Article X. Whenever any
vote of the holders of capital stock of the Corporation is required to amend or repeal any provision of this Amended and Restated Certificate, and in addition
to any other vote of holders of capital stock that is required by this Amended and Restated Certificate or by law, such amendment or repeal shall require the
affirmative vote of the majority of the outstanding shares of capital stock entitled to vote on such amendment or repeal, and the affirmative vote of the
majority of the outstanding shares of each class entitled to vote thereon as a class, at a duly constituted meeting of stockholders called expressly for such
purpose; provided, however, that the affirmative vote of not less than seventy-five percent (75%) of the outstanding shares of capital stock entitled to vote on
such amendment or repeal, and the affirmative vote of not less than seventy-five percent (75%) of the outstanding shares of each class entitled to vote thereon
as a class, shall be required to amend or repeal any provision of Article V, Article VI, Article VII, Article VIII, Article IX , or Article X of this Amended and
Restated Certificate.

 
ARTICLE XI

 
SEVERABILITY

 
If any provision or provisions of this Amended and Restated Certificate shall be held to be invalid, illegal or unenforceable as applied to any

circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Amended and Restated Certificate (including, without limitation, each portion of any paragraph of this Amended and Restated Certificate
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be
affected or impaired thereby and (ii) to the fullest extent possible, the provisions of this Amended and Restated Certificate (including, without limitation, each
such portion of any paragraph of this Amended and Restated Certificate containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in respect of their good faith service to
or for the benefit of the Corporation to the fullest extent permitted by law.

 
[Signature page follows]
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IN WITNESS WHEREOF, Landcadia Holdings, Inc. has caused this Amended and Restated Certificate to be duly executed and acknowledged in its

name and on its behalf by an authorized officer as of the date first set forth above.
 

 LANDCADIA HOLDINGS, INC.
   
 By: /s/ Steven Scheinthal
  Name: Steven Scheinthal
  Title: Vice President, General Counsel, and Secretary

 
[Signature Page to Third Amended and Restated Certificate of Incorporation

of Landcadia Holdings, Inc.]
 

 
 



 
Exhibit 3.2

 
SECOND AMENDED AND RESTATED BYLAWS

OF
WAITR HOLDINGS INC.

 
ARTICLE I

 
OFFICES

 
Section 1.1.         Registered Office. The registered office of Waitr Holdings Inc. (the “Corporation”) within the State of Delaware shall be located

at either (a) the principal place of business of the Corporation in the State of Delaware or (b) the office of the corporation or individual acting as the
Corporation’s registered agent in Delaware.

 
Section 1.2.         Additional Offices. The Corporation may, in addition to its registered office in the State of Delaware, have such other offices and

places of business, both within and outside the State of Delaware, as the Board of Directors of the Corporation (the “Board”) may from time to time
determine or as the business and affairs of the Corporation may require.

 
ARTICLE II

 
STOCKHOLDERS MEETINGS

 
Section 2.1.         Annual Meetings. The annual meeting of stockholders shall be held at such place, either within or without the State of Delaware,

and time and on such date as shall be determined by the Board and stated in the notice of the meeting, provided that the Board may in its sole discretion
determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication pursuant to Section 9.5(a). At
each annual meeting, the stockholders shall elect those directors of the Corporation to fill any term of a directorship that expires on the date of such annual
meeting and may transact any other business as may properly be brought before the meeting.

 
Section 2.2.         Special Meetings. Subject to the rights of the holders of any outstanding series of the preferred stock of the Corporation

(“Preferred Stock”), special meetings of stockholders, for any purpose or purposes, may be called only by a Co-Chairman of the Board or the Board pursuant
to a resolution adopted by a majority of the Board, and may not be called by any other person or persons. Special meetings of stockholders shall be held at
such place, either within or without the State of Delaware, and time and on such date as shall be determined by the Board and stated in the Corporation’s
notice of the meeting, provided that the Board may in its sole discretion determine that the meeting shall not be held at any place, but may instead be held
solely by means of remote communication pursuant to Section 9.5(a).

 
Section 2.3.         Notices. Written notice of each stockholders meeting stating the place, if any, date, and time of the meeting, and the means of

remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and the record date
for determining the stockholders entitled to vote at the meeting, if such date is different from the record date for determining stockholders entitled to notice of
the meeting, shall be given in the manner permitted by Section 9.3 to each stockholder entitled to vote thereat as of the record date for determining the
stockholders entitled to notice of the meeting, by the Corporation not less than 10 nor more than 60 days before the date of the meeting unless otherwise
required by the General Corporation Law of the State of Delaware (the “DGCL”). If said notice is for a stockholders meeting other than an annual meeting, it
shall in addition state the purpose or purposes for which the meeting is called, and the business transacted at such meeting shall be limited to the matters so
stated in the Corporation’s notice of meeting (or any supplement thereto). Any meeting of stockholders as to which notice has been given may be postponed,
and any special meeting of stockholders as to which notice has been given may be cancelled, by the Board upon public announcement (as defined in Section
2.7 (c)) given before the date previously scheduled for such meeting.

  

 



 

 
Section 2.4.         Quorum. Except as otherwise provided by applicable law, the Corporation’s Certificate of Incorporation, as the same may be

amended or restated from time to time (the “Certificate of Incorporation”) or these Bylaws, the presence, in person or by proxy, at a stockholders meeting of
the holders of shares of outstanding capital stock of the Corporation representing a majority of the voting power of all outstanding shares of capital stock of
the Corporation entitled to vote at such meeting shall constitute a quorum for the transaction of business at such meeting, except that when specified business
is to be voted on by a class or series of stock voting as a class, the holders of shares representing a majority of the voting power of the outstanding shares of
such class or series shall constitute a quorum of such class or series for the transaction of such business. If a quorum shall not be present or represented by
proxy at any meeting of the stockholders of the Corporation, the chairman of the meeting may adjourn the meeting from time to time in the manner provided
in Section 2.6 until a quorum shall attend. The stockholders present at a duly convened meeting may continue to transact business until adjournment,
notwithstanding the withdrawal of enough stockholders to leave less than a quorum. Shares of its own stock belonging to the Corporation or to another
corporation, if a majority of the voting power of the shares entitled to vote in the election of directors of such other corporation is held, directly or indirectly,
by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the
Corporation or any such other corporation to vote shares held by it in a fiduciary capacity.

 
Section 2.5.         Voting of Shares.
 
(a)         Voting Lists. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least 10 days before every meeting

of stockholders, a complete list of the stockholders of record entitled to vote at such meeting; provided, however, if the record date for determining the
stockholders entitled to vote is less than 10 days before the meeting date, the list shall reflect the stockholders entitled to vote as of the 10th day before the
meeting date, arranged in alphabetical order and showing the address and the number of shares registered in the name of each stockholder. Nothing contained
in this Section 2.5(a) shall require the Corporation to include electronic mail addresses or other electronic contact information on such list. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours for a period of at least 10 days prior to
the meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of
the meeting, or (ii) during ordinary business hours, at the principal place of business of the Corporation. In the event that the Corporation determines to make
the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available only to stockholders of the
Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof,
and may be examined by any stockholder who is present. If a meeting of stockholders is to be held solely by means of remote communication as permitted by
Section 9.5(a), the list shall be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic
network, and the information required to access such list shall be provided with the notice of meeting. The stock ledger shall be the only evidence as to who
are the stockholders entitled to examine the list required by this Section 2.5(a) or to vote in person or by proxy at any meeting of stockholders.

 
(b)         Manner of Voting. At any stockholders meeting, every stockholder entitled to vote may vote in person or by proxy. If authorized by the

Board, the voting by stockholders or proxy holders at any meeting conducted by remote communication may be effected by a ballot submitted by electronic
transmission (as defined in Section 9.3), provided that any such electronic transmission must either set forth or be submitted with information from which the
Corporation can determine that the electronic transmission was authorized by the stockholder or proxy holder. The Board, in its discretion, or the chairman of
the meeting of stockholders, in such person’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

 
(c)         Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without

a meeting may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from
its date, unless the proxy provides for a longer period. Proxies need not be filed with the Secretary of the Corporation until the meeting is called to order, but
shall be filed with the Secretary before being voted. Without limiting the manner in which a stockholder may authorize another person or persons to act for
such stockholder as proxy, either of the following shall constitute a valid means by which a stockholder may grant such authority.

 
(i)        A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may be

accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or causing such person’s signature
to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.
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(ii)       A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing the

transmission of an electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization
or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that any such electronic transmission
must either set forth or be submitted with information from which it can be determined that the electronic transmission was authorized by the stockholder.
Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or persons to act as proxy for
a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission
could be used; provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission.

 
(d)         Required Vote. Subject to the rights of the holders of one or more series of Preferred Stock voting separately by class or series, to elect

directors pursuant to the terms of one or more series of Preferred Stock, at all meetings of stockholders at which a quorum is present, the election of directors
shall be determined by a plurality of the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon,
unless a different vote is required by the Certificate of Incorporation, in which case the Certificate of Incorporation shall govern and control the election of
directors. All other matters presented to the stockholders at a meeting at which a quorum is present shall be determined by the vote of a majority of the votes
cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon, unless the matter is one upon which, by
applicable law, the Certificate of Incorporation, these Bylaws or applicable stock exchange rules, a different vote is required, in which case such provision
shall govern and control the decision of such matter.

 
(e)         Inspectors of Election. The Board may, and shall if required by law, in advance of any meeting of stockholders, appoint one or more persons

as inspectors of election, who may be employees of the Corporation or otherwise serve the Corporation in other capacities, to act at such meeting of
stockholders or any adjournment thereof and to make a written report thereof. The Board may designate one or more persons as alternate inspectors to replace
any inspector who fails to act. If no inspectors of election or alternates are appointed by the Board, the chairman of the meeting shall appoint one or more
inspectors to act at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute the duties of inspector
with strict impartiality and according to the best of his or her ability. The inspectors shall ascertain and report the number of outstanding shares and the voting
power of each; determine the number of shares present in person or represented by proxy at the meeting and the validity of proxies and ballots; count all votes
and ballots and report the results; determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
inspectors; and certify their determination of the number of shares represented at the meeting and their count of all votes and ballots. No person who is a
candidate for an office at an election may serve as an inspector at such election. Each report of an inspector shall be in writing and signed by the inspector or
by a majority of them if there is more than one inspector acting at such meeting. If there is more than one inspector, the report of a majority shall be the report
of the inspectors.

 
Section 2.6.         Adjournments. Any meeting of stockholders, annual or special, may be adjourned by the chairman of the meeting, from time to

time, whether or not there is a quorum, to reconvene at the same or some other place. Notice need not be given of any such adjourned meeting if the date,
time, and place, if any, thereof, and the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the stockholders, or the
holders of any class or series of stock entitled to vote separately as a class, as the case may be, may transact any business that might have been transacted at
the original meeting. If the adjournment is for more than 30 days, notice of the adjourned meeting shall be given to each stockholder of record entitled to vote
at the meeting. If, after the adjournment, a new record date for stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix a new
record date for notice of such adjourned meeting in accordance with Section 9.2, and shall give notice of the adjourned meeting to each stockholder of record
entitled to vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.
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Section 2.7.         Advance Notice for Business.
 
(a)         Annual Meetings of Stockholders. No business (other than nominations of individual(s) for election to the Board) may be transacted at an

annual meeting of stockholders, other than business that is either (i) specified in the Corporation’s notice of meeting (or any supplement thereto), (ii)
otherwise properly brought before the annual meeting by or at the direction of the Board or (iii) otherwise properly brought before the annual meeting by any
stockholder of the Corporation (x) who is a stockholder of record on the date of the giving of the notice provided for in this Section 2.7(a) and on the record
date for the determination of stockholders entitled to vote at such annual meeting and (y) who complies with the notice procedures set forth in this Section
2.7(a). Notwithstanding anything in this Section 2.7(a) to the contrary, only persons nominated for election as a director to fill any term of a directorship that
expires on the date of the annual meeting pursuant to Section 3.3 will be considered for election at such meeting.

 
(i)         In addition to any other applicable requirements, for business (other than nominations) to be properly brought before an annual

meeting by a stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation and such
business must otherwise be a proper matter for stockholder action. Subject to Section 2.7(a)(iii), a stockholder’s notice to the Secretary with respect to such
business, to be timely, must be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 90th
day nor earlier than the close of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders;
provided, however, that in the event that the annual meeting is called for a date that is not within 45 days before or after such anniversary date, notice by the
stockholder to be timely must be so received not earlier than the close of business on the 120th day before the meeting and not later than the later of (x) the
close of business on the 90th day before the meeting or (y) the close of business on the 10th day following the day on which public announcement of the date
of the annual meeting is first made by the Corporation. The public announcement of an adjournment or postponement of an annual meeting shall not
commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described in this Section 2.7(a).

 
(ii)         To be in proper written form, a stockholder’s notice to the Secretary with respect to any business (other than nominations) must set

forth as to each such matter such stockholder proposes to bring before the annual meeting (A) a brief description of the business desired to be brought before
the annual meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event such business
includes a proposal to amend these Bylaws, the language of the proposed amendment) and the reasons for conducting such business at the annual meeting,
(B) the name and record address of such stockholder and the name and address of the beneficial owner, if any, on whose behalf the proposal is made, (C) the
class or series and number of shares of capital stock of the Corporation that are owned beneficially and of record by such stockholder and by the beneficial
owner, if any, on whose behalf the proposal is made, (D) a description of all arrangements or understandings between such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made and any other person or persons (including their names) in connection with the proposal of such business
by such stockholder, (E) any material interest of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made in such business and
(F) a representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.

 
(iii)        The foregoing notice requirements of this Section 2.7(a) shall be deemed satisfied by a stockholder as to any proposal (other than

nominations) if the stockholder has notified the Corporation of such stockholder’s intention to present such proposal at an annual meeting in compliance with
Rule 14a-8 (or any successor thereof) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and such stockholder has complied with the
requirements of such Rule for inclusion of such proposal in a proxy statement prepared by the Corporation to solicit proxies for such annual meeting. No
business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance with the procedures set
forth in this Section 2.7(a), provided, however, that once business has been properly brought before the annual meeting in accordance with such procedures,
nothing in this Section 2.7(a) shall be deemed to preclude discussion by any stockholder of any such business. If the Board or the chairman of the annual
meeting determines that any stockholder proposal was not made in accordance with the provisions of this Section 2.7(a) or that the information provided in a
stockholder’s notice does not satisfy the information requirements of this Section 2.7(a), such proposal shall not be presented for action at the annual meeting.
Notwithstanding the foregoing provisions of this Section 2.7(a), if the stockholder (or a qualified representative of the stockholder) does not appear at the
annual meeting of stockholders of the Corporation to present the proposed business, such proposed business shall not be transacted, notwithstanding that
proxies in respect of such matter may have been received by the Corporation.
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(iv)        In addition to the provisions of this Section 2.7(a), a stockholder shall also comply with all applicable requirements of the

Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 2.7(a) shall be deemed to affect any
rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

 
(b)         Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought

before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting only pursuant to Section 3.3.

 
(c)         Public Announcement. For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow

Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act (or any successor thereto).

 
Section 2.8.         Conduct of Meetings. The chairman of each annual and special meeting of stockholders shall be the Chief Executive Officer (if he

or she shall be a director) or, in the absence (or inability or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a director, the
President (if he or she shall be a director) or, in the absence (or inability or refusal to act) of the President or if the President is not a director, such other
person as shall be appointed by the Board. The Board may adopt such rules and regulations for the conduct of the meeting of stockholders as it shall deem
appropriate. Except to the extent inconsistent with these Bylaws or such rules and regulations as adopted by the Board, the chairman of any meeting of
stockholders shall have the right and authority to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such
acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by
the Board or prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of
business for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or
participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chairman
of the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; (e) the date and time of the opening
and the closing of the polls for each matter upon which the stockholders will vote at a meeting; and (f) limitations on the time allotted to questions or
comments by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of stockholders shall not be required to
be held in accordance with the rules of parliamentary procedure. The secretary of each annual and special meeting of stockholders shall be the Secretary or, in
the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary so appointed to act by the chairman of the meeting. In the absence (or
inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of the meeting may appoint any person to act as secretary of the
meeting.

 
Section 2.9.         Consents in Lieu of Meeting. Unless otherwise provided by the Certificate of Incorporation, until the corporation consummates an

initial public offering (“Offering”), any action required to be taken at any annual or special meeting of stockholders, or any action which may be taken at any
annual or special meeting of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted, and shall be delivered to the Corporation by
delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or
registered mail, return receipt requested. Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written
consent shall be effective to take the corporate action referred to therein unless, within 60 days of the earliest dated consent delivered in the manner required
by this Section 2.9 and the DGCL to the Corporation, written consents signed by a sufficient number of holders to take action are delivered to the Corporation
by delivery to its registered office in Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested.
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ARTICLE III

 
DIRECTORS

 
Section 3.1.         Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may exercise

all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these Bylaws
required to be exercised or done by the stockholders. Directors need not be stockholders or residents of the State of Delaware.

 
Section 3.2          Number. Subject to the rights of the holders of any series of Preferred Stock to elect directors under specified circumstances, the

number of directors of the Corporation shall be fixed from time to time by resolution of the Board.
 
Section 3.3.         Advance Notice for Nomination of Directors.
 
(a)         Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation,

except as may be otherwise provided by the terms of one or more series of Preferred Stock with respect to the rights of holders of one or more series of
Preferred Stock to elect directors. Nominations of persons for election to the Board at any annual meeting of stockholders, or at any special meeting of
stockholders called for the purpose of electing directors as set forth in the Corporation’s notice of such special meeting, may be made (i) by or at the direction
of the Board or (ii) by any stockholder of the Corporation (x) who is a stockholder of record on the date of the giving of the notice provided for in this Section
3.3 and on the record date for the determination of stockholders entitled to vote at such meeting and (y) who complies with the notice procedures set forth in
this Section 3.3.

 
(b)         In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given timely

notice thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice to the Secretary must be received by the
Secretary at the principal executive offices of the Corporation (i) in the case of an annual meeting, not later than the close of business on the 90th day nor
earlier than the close of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided,
however, that in the event that the annual meeting is called for a date that is not within 45 days before or after such anniversary date, notice by the stockholder
to be timely must be so received not earlier than the close of business on the 120th day before the meeting and not later than the later of (x) the close of
business on the 90th day before the meeting or (y) the close of business on the 10th day following the day on which public announcement of the date of the
annual meeting was first made by the Corporation; and (ii) in the case of a special meeting of stockholders called for the purpose of electing directors, not
later than the close of business on the 10th day following the day on which public announcement of the date of the special meeting is first made by the
Corporation. In no event shall the public announcement of an adjournment or postponement of an annual meeting or special meeting commence a new time
period (or extend any time period) for the giving of a stockholder’s notice as described in this Section 3.3.
 

(c)          Notwithstanding anything in paragraph (b) to the contrary, in the event that the number of directors to be elected to the Board at an annual
meeting is greater than the number of directors whose terms expire on the date of the annual meeting and there is no public announcement by the Corporation
naming all of the nominees for the additional directors to be elected or specifying the size of the increased Board before the close of business on the 90th day
prior to the anniversary date of the immediately preceding annual meeting of stockholders, a stockholder’s notice required by this Section 3.3 shall also be
considered timely, but only with respect to nominees for the additional directorships created by such increase that are to be filled by election at such annual
meeting, if it shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 10th day
following the date on which such public announcement was first made by the Corporation.
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(d)         To be in proper written form, a stockholder’s notice to the Secretary must set forth (i) as to each person whom the stockholder proposes to

nominate for election as a director (A) the name, age, business address and residence address of the person, (B) the principal occupation or employment of the
person, (C) the class or series and number of shares of capital stock of the Corporation, if any, that are owned beneficially or of record by the person and (D)
any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder, without
regard to the application of the Exchange Act to either the nomination or the Corporation; and (ii) as to the stockholder giving the notice (A) the name and
record address of such stockholder as they appear on the Corporation’s books and the name and address of the beneficial owner, if any, on whose behalf the
nomination is made, (B) the class or series and number of shares of capital stock of the Corporation that are owned beneficially and of record by such
stockholder and the beneficial owner, if any, on whose behalf the nomination is made, (C) a description of all arrangements or understandings relating to the
nomination to be made by such stockholder among such stockholder, the beneficial owner, if any, on whose behalf the nomination is made, each proposed
nominee and any other person or persons (including their names), (D) a representation that such stockholder intends to appear in person or by proxy at the
meeting to nominate the persons named in its notice and (E) any other information relating to such stockholder and the beneficial owner, if any, on whose
behalf the nomination is made that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations
of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be
accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.

 
(e)         If the Board or the chairman of the meeting of stockholders determines that any nomination was not made in accordance with the provisions

of this Section 3.3 or that the information provided in a stockholder’s notice does not satisfy the information requirements of this Section 3.3, then such
nomination shall not be considered at the meeting in question. Notwithstanding the foregoing provisions of this Section 3.3, if the stockholder (or a qualified
representative of the stockholder) does not appear at the meeting of stockholders of the Corporation to present the nomination, such nomination shall be
disregarded, notwithstanding that proxies in respect of such nomination may have been received by the Corporation.

 
(f)         In addition to the provisions of this Section 3.3, a stockholder shall also comply with all of the applicable requirements of the Exchange Act

and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 3.3 shall be deemed to affect any rights of the
holders of Preferred Stock to elect directors pursuant to the Certificate of Incorporation.

 
Section 3.4.         Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board shall have the authority

to fix the compensation of directors, including for service on a committee of the Board. The directors may be reimbursed their expenses, if any, of attendance
at each meeting of the Board. No such payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation
therefor. Members of committees of the Board may be allowed like reimbursement of expenses for service on the committee.

 
ARTICLE IV

 
BOARD MEETINGS

 
Section 4.1.         Annual Meetings. The Board shall meet as soon as practicable after the adjournment of each annual stockholders meeting at the

place of the annual stockholders meeting unless the Board shall fix another time and place and give notice thereof in the manner required herein for special
meetings of the Board. No notice to the directors shall be necessary to legally convene this meeting, except as provided in this Section 4.1.

  
Section 4.2.         Regular Meetings. Regularly scheduled, periodic meetings of the Board may be held without notice at such times, dates and

places (within or without the State of Delaware) as shall from time to time be determined by the Board.
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Section 4.3.         Special Meetings. Special meetings of the Board (a) may be called by a Co-Chairman of the Board and (b) shall be called by a Co-

Chairman of the Board or the Secretary on the written request of at least a majority of directors then in office, or the sole director, as the case may be, and
shall be held at such time, date and place (within or without the State of Delaware) as may be determined by the person calling the meeting or, if called upon
the request of directors or the sole director, as specified in such written request. Notice of each special meeting of the Board shall be given, as provided in
Section 9.3, to each director (i) at least 24 hours before the meeting if such notice is oral notice given personally or by telephone or written notice given by
hand delivery or by means of a form of electronic transmission and delivery; (ii) at least two days before the meeting if such notice is sent by a nationally
recognized overnight delivery service; and (iii) at least five days before the meeting if such notice is sent through the United States mail. If the Secretary shall
fail or refuse to give such notice, then the notice may be given by the officer who called the meeting or the directors who requested the meeting. Any and all
business that may be transacted at a regular meeting of the Board may be transacted at a special meeting. Except as may be otherwise expressly provided by
applicable law, the Certificate of Incorporation, or these Bylaws, neither the business to be transacted at, nor the purpose of, any special meeting need be
specified in the notice or waiver of notice of such meeting.

 
Section 4.4.         Quorum; Required Vote. A majority of the Board shall constitute a quorum for the transaction of business at any meeting of the

Board, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board, except as may be otherwise
specifically provided by applicable law, the Certificate of Incorporation or these Bylaws. If a quorum shall not be present at any meeting, a majority of the
directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.

 
Section 4.5.         Consent In Lieu of Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required

or permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if all members of the Board or committee, as
the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions (or paper
reproductions thereof) are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if the minutes are maintained in electronic form.

 
Section 4.6.         Organization. The chairman of each meeting of the Board shall be the Chief Executive Officer (if he or she shall be a director) or,

in the absence (or inability or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall
be a director) or in the absence (or inability or refusal to act) of the President or if the President is not a director, a chairman elected from the directors present.
The Secretary shall act as secretary of all meetings of the Board. In the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary shall
perform the duties of the Secretary at such meeting. In the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of
the meeting may appoint any person to act as secretary of the meeting.

 
ARTICLE V

 
COMMITTEES OF DIRECTORS

 
Section 5.1.         Establishment. The Board may by resolution of the Board designate one or more committees, each committee to consist of one or

more of the directors of the Corporation. Each committee shall keep regular minutes of its meetings and report the same to the Board when required by the
resolution designating such committee. The Board shall have the power at any time to fill vacancies in, to change the membership of, or to dissolve any such
committee.

  
Section 5.2.         Available Powers. Any committee established pursuant to Section 5.1 hereof, to the extent permitted by applicable law and by

resolution of the Board, shall have and may exercise all of the powers and authority of the Board in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it.
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Section 5.3.         Alternate Members. The Board may designate one or more directors as alternate members of any committee, who may replace

any absent or disqualified member at any meeting of such committee. In the absence or disqualification of a member of the committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in place of any such absent or disqualified member.

 
Section 5.4.         Procedures. Unless the Board otherwise provides, the time, date, place, if any, and notice of meetings of a committee shall be

determined by such committee. At meetings of a committee, a majority of the number of members of the committee (but not including any alternate member,
unless such alternate member has replaced any absent or disqualified member at the time of, or in connection with, such meeting) shall constitute a quorum
for the transaction of business. The act of a majority of the members present at any meeting at which a quorum is present shall be the act of the committee,
except as otherwise specifically provided by applicable law, the Certificate of Incorporation, these Bylaws or the Board. If a quorum is not present at a
meeting of a committee, the members present may adjourn the meeting from time to time, without notice other than an announcement at the meeting, until a
quorum is present. Unless the Board otherwise provides and except as provided in these Bylaws, each committee designated by the Board may make, alter,
amend and repeal rules for the conduct of its business. In the absence of such rules, each committee shall conduct its business in the same manner as the
Board is authorized to conduct its business pursuant to Article III and Article IV of these Bylaws.

 
ARTICLE VI

 
OFFICERS

 
Section 6.1.         Officers. The officers of the Corporation elected by the Board shall be a Chief Executive Officer and a Secretary. The Corporation

may also have, at the discretion of the Board, two Co-Chairmen of the Board, a Vice Chairman of the Board, one or more Presidents, a Chief Financial
Officer, a Treasurer, one or more Vice Presidents, one or more Assistant Vice Presidents, one or more Assistant Treasurers, one or more Assistant Secretaries,
and any such other officers as may be appointed in accordance with the provisions of these Bylaws. Such officers shall also have such powers and duties as
from time to time may be conferred by the Board. The Chief Executive Officer or President may also appoint such other officers (including without limitation
one or more Vice Presidents and Controllers) as may be necessary or desirable for the conduct of the business of the Corporation. Such other officers shall
have such powers and duties and shall hold their offices for such terms as may be provided in these Bylaws or as may be prescribed by the Board or, if such
officer has been appointed by the Chief Executive Officer or President, as may be prescribed by the appointing officer.

 
(a)         Co-Chairmen of the Board. The Co-Chairmen of the Board shall have general supervision and control of the acquisition activities of the

Corporation subject to the ultimate authority of the Board, and shall be responsible for the execution of the policies of the Board with respect to such matters.
The powers and duties of the Co-Chairmen of the Board shall not include supervision or control of the preparation of the financial statements of the Company
(other than through participation as a member of the Board). One Co-Chairman of the Board may also hold the position of Chief Executive Officer, and the
other Co-chairman of the Board may also hold the position of President.

 
(b)         Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation, shall have general supervision

of the affairs of the Corporation and general control of all of its business subject to the ultimate authority of the Board, and shall be responsible for the
execution of the policies of the Board with respect to such matters, except to the extent any such powers and duties have been prescribed to the Co-Chairmen
of the Board pursuant to Section 6.1(a) above. The Chief Executive Officer (if he or she shall be a director) shall preside when present at all meetings of the
stockholders and the Board.

  
(c)         President. The President shall make recommendations to the Chief Executive Officer on all operational matters that would normally be

reserved for the final executive responsibility of the Chief Executive Officer. In the absence (or inability or refusal to act) of the Chief Executive Officer, the
President (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board. The President shall also perform such
duties and have such powers as shall be designated by the Board.

 
(d)         Vice Presidents. In the absence (or inability or refusal to act) of the President, the Vice President (or in the event there be more than one Vice

President, the Vice Presidents in the order designated by the Board) shall perform the duties and have the powers of the President. Any one or more of the
Vice Presidents may be given an additional designation of rank or function.

 

9



 

 
(e)         Secretary.
 

(i)        The Secretary shall attend all meetings of the stockholders, the Board and (as required) committees of the Board and shall record the
proceedings of such meetings in books to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders
and special meetings of the Board and shall perform such other duties as may be prescribed by the Board, Chief Executive Officer or President. The Secretary
shall have custody of the corporate seal of the Corporation and the Secretary, or any Assistant Secretary, shall have authority to affix the same to any
instrument requiring it, and when so affixed, it may be attested by his or her signature or by the signature of such Assistant Secretary. The Board may give
general authority to any other officer to affix the seal of the Corporation and to attest the affixing thereof by his or her signature.

 
(ii)       The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s

transfer agent or registrar, if one has been appointed, a stock ledger, or duplicate stock ledger, showing the names of the stockholders and their addresses, the
number and classes of shares held by each and, with respect to certificated shares, the number and date of certificates issued for the same and the number and
date of certificates cancelled.

 
(f)         Assistant Secretaries. The Assistant Secretary or, if there be more than one, the Assistant Secretaries in the order determined by the Board

shall, in the absence (or inability or refusal to act) of the Secretary, perform the duties and have the powers of the Secretary.
 
(g)         Chief Financial Officer. The Chief Financial Officer shall perform all duties commonly incident to that office (including, without limitation,

the care and custody of the funds and securities of the Corporation, which from time to time may come into the Chief Financial Officer’s hands and the
deposit of the funds of the Corporation in such banks or trust companies as the Board, the Chief Executive Officer or the President may authorize).

 
(h)         Treasurer. The Treasurer shall, in the absence (or inability or refusal to act) of the Chief Financial Officer, perform the duties and exercise

the powers of the Chief Financial Officer.
 
Section 6.2.         Term of Office; Removal; Vacancies. The elected officers of the Corporation shall hold office until their successors are duly

elected and qualified or until their earlier death, resignation, retirement, disqualification, or removal from office. Any officer may be removed, with or without
cause, at any time by the Board. Any officer appointed by the Chief Executive Officer or President may also be removed, with or without cause, by the Chief
Executive Officer or President, as the case may be, unless the Board otherwise provides. Any vacancy occurring in any elected office of the Corporation may
be filled by the Board. Any vacancy occurring in any office appointed by the Chief Executive Officer or President may be filled by the Chief Executive
Officer, or President, as the case may be, unless the Board then determines that such office shall thereupon be elected by the Board, in which case the Board
shall elect such officer.

  
Section 6.3.        Multiple Officeholders; Stockholder and Director Officers. Any number of offices may be held by the same person unless the

Certificate of Incorporation or these Bylaws otherwise provide. Officers need not be stockholders or residents of the State of Delaware.
 

ARTICLE VII
 

SHARES
 

Section 7.1.         Certificated and Uncertificated Shares. The shares of the Corporation may be certificated or uncertificated, subject to the sole
discretion of the Board and the requirements of the DGCL.
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Section 7.2.         Multiple Classes of Stock. If the Corporation shall be authorized to issue more than one class of stock or more than one series of

any class, the Corporation shall (a) cause the powers, designations, preferences and relative, participating, optional or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights to be set forth in full or summarized on the face or
back of any certificate that the Corporation issues to represent shares of such class or series of stock or (b) in the case of uncertificated shares, within a
reasonable time after the issuance or transfer of such shares, send to the registered owner thereof a written notice containing the information required to be set
forth on certificates as specified in clause (a) above; provided, however, that, except as otherwise provided by applicable law, in lieu of the foregoing
requirements, there may be set forth on the face or back of such certificate or, in the case of uncertificated shares, on such written notice a statement that the
Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional or
other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences or rights.

 
Section 7.3.         Signatures. Each certificate representing capital stock of the Corporation shall be signed by or in the name of the Corporation by

(a) the Chief Executive Officer, the President or a Vice President and (b) the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary of the
Corporation. Any or all the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, such certificate
may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar on the date of issue.

 
Section 7.4.         Consideration and Payment for Shares.
 
(a)         Subject to applicable law and the Certificate of Incorporation, shares of stock may be issued for such consideration, having in the case of

shares with par value a value not less than the par value thereof, and to such persons, as determined from time to time by the Board. The consideration may
consist of cash, tangible or intangible property or any benefit to the Corporation or any combination thereof.

  
(b)         Subject to applicable law and the Certificate of Incorporation, shares may not be issued until the full amount of the consideration has been

paid, unless upon the face or back of each certificate issued to represent any partly paid shares of capital stock or upon the books and records of the
Corporation in the case of partly paid uncertificated shares, there shall have been set forth the total amount of the consideration to be paid therefor and the
amount paid thereon up to and including the time said certificate representing certificated shares or said uncertificated shares are issued.

  
Section 7.5.         Lost, Destroyed or Wrongfully Taken Certificates.
 
(a)          If an owner of a certificate representing shares claims that such certificate has been lost, destroyed or wrongfully taken, the Corporation

shall issue a new certificate representing such shares or such shares in uncertificated form if the owner: (i) requests such a new certificate before the
Corporation has notice that the certificate representing such shares has been acquired by a protected purchaser; (ii) if requested by the Corporation, delivers to
the Corporation a bond sufficient to indemnify the Corporation against any claim that may be made against the Corporation on account of the alleged loss,
wrongful taking or destruction of such certificate or the issuance of such new certificate or uncertificated shares; and (iii) satisfies other reasonable
requirements imposed by the Corporation.

 
(b)          If a certificate representing shares has been lost, apparently destroyed or wrongfully taken, and the owner fails to notify the Corporation of

that fact within a reasonable time after the owner has notice of such loss, apparent destruction or wrongful taking and the Corporation registers a transfer of
such shares before receiving notification, the owner shall be precluded from asserting against the Corporation any claim for registering such transfer or a
claim to a new certificate representing such shares or such shares in uncertificated form.

 
Section 7.6.         Transfer of Stock.
 
(a)         If a certificate representing shares of the Corporation is presented to the Corporation with an endorsement requesting the registration of

transfer of such shares or an instruction is presented to the Corporation requesting the registration of transfer of uncertificated shares, the Corporation shall
register the transfer as requested if:
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(i)           in the case of certificated shares, the certificate representing such shares has been surrendered;
 
(ii)          (A) with respect to certificated shares, the endorsement is made by the person specified by the certificate as entitled to such shares;

(B) with respect to uncertificated shares, an instruction is made by the registered owner of such uncertificated shares; or (C) with respect to certificated shares
or uncertificated shares, the endorsement or instruction is made by any other appropriate person or by an agent who has actual authority to act on behalf of the
appropriate person;

 
(iii)         the Corporation has received a guarantee of signature of the person signing such endorsement or instruction or such other

reasonable assurance that the endorsement or instruction is genuine and authorized as the Corporation may request;
 
(iv)        the transfer does not violate any restriction on transfer imposed by the Corporation that is enforceable in accordance with Section

7.8(a); and
 
(v)         such other conditions for such transfer as shall be provided for under applicable law have been satisfied.
 

(b)         Whenever any transfer of shares shall be made for collateral security and not absolutely, the Corporation shall so record such fact in the
entry of transfer if, when the certificate for such shares is presented to the Corporation for transfer or, if such shares are uncertificated, when the instruction
for registration of transfer thereof is presented to the Corporation, both the transferor and transferee request the Corporation to do so.

 
Section 7.7.         Registered Stockholders. Before due presentment for registration of transfer of a certificate representing shares of the Corporation

or of an instruction requesting registration of transfer of uncertificated shares, the Corporation may treat the registered owner as the person exclusively
entitled to inspect for any proper purpose the stock ledger and the other books and records of the Corporation, vote such shares, receive dividends or
notifications with respect to such shares and otherwise exercise all the rights and powers of the owner of such shares, except that a person who is the
beneficial owner of such shares (if held in a voting trust or by a nominee on behalf of such person), upon providing documentary evidence of beneficial
ownership of such shares and satisfying such other conditions as are provided under applicable law, may also so inspect the books and records of the
Corporation.

  
Section 7.8.         Effect of the Corporation’s Restriction on Transfer.
 
(a)         A written restriction on the transfer or registration of transfer of shares of the Corporation or on the amount of shares of the Corporation that

may be owned by any person or group of persons, if permitted by the DGCL and noted conspicuously on the certificate representing such shares or, in the
case of uncertificated shares, contained in a notice sent pursuant to Section 7.2, may be enforced against the holder of such shares or any successor or
transferee of the holder including an executor, administrator, trustee, guardian or other fiduciary entrusted with like responsibility for the person or estate of
the holder.

 
(b)         A restriction imposed by the Corporation on the transfer or the registration of shares of the Corporation or on the amount of shares of the

Corporation that may be owned by any person or group of persons, even if otherwise lawful, is ineffective against a person without actual knowledge of such
restriction unless: (i) the shares are certificated and such restriction is noted conspicuously on the certificate; or (ii) the shares are uncertificated and such
restriction was contained in a notice sent pursuant to Section 7.2.

 
Section 7.9.         Regulations. The Board shall have power and authority to make such additional rules and regulations, subject to any applicable

requirement of law, as the Board may deem necessary and appropriate with respect to the issue, transfer or registration of transfer of shares of stock or
certificates representing shares. The Board may appoint one or more transfer agents or registrars and may require for the validity thereof that certificates
representing shares bear the signature of any transfer agent or registrar so appointed.
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ARTICLE VIII

 
INDEMNIFICATION

 
Section 8.1.         Right to Indemnification. To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the

Corporation shall indemnify and hold harmless each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of
the fact that he or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or nonprofit entity,
including service with respect to an employee benefit plan (hereinafter an “Indemnitee”), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee or agent, against all liability and loss
suffered and expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement)
reasonably incurred by such Indemnitee in connection with such proceeding; provided, however, that, except as provided in Section 8.3 with respect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify an Indemnitee in connection with a proceeding (or part thereof) initiated by
such Indemnitee only if such proceeding (or part thereof) was authorized by the Board.

 
Section 8.2.         Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 8.1, an Indemnitee shall also

have the right to be paid by the Corporation, to the fullest extent not prohibited by applicable law, the expenses (including, without limitation, attorneys’ fees)
incurred in defending or otherwise participating in any such proceeding in advance of its final disposition (hereinafter an “advancement of expenses”);
provided, however, that, if the DGCL requires, an advancement of expenses incurred by an Indemnitee in his or her capacity as a director or officer of the
Corporation (and not in any other capacity in which service was or is rendered by such Indemnitee, including, without limitation, service to an employee
benefit plan) shall be made only upon the Corporation’s receipt of an undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to
repay all amounts so advanced if it shall ultimately be determined that such Indemnitee is not entitled to be indemnified under this Article VIII or otherwise.

  
Section 8.3.         Right of Indemnitee to Bring Suit. If a claim under Section 8.1 or Section 8.2 is not paid in full by the Corporation within 60

days after a written claim therefor has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the
applicable period shall be 20 days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If
successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the Indemnitee shall also be entitled to be paid the expense of prosecuting or defending such suit. In (a) any suit brought by the Indemnitee to
enforce a right to indemnification hereunder (but not in a suit brought by an Indemnitee to enforce a right to an advancement of expenses) it shall be a defense
that, and (b) in any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be
entitled to recover such expenses upon a final judicial decision from which there is no further right to appeal (hereinafter a “final adjudication”) that, the
Indemnitee has not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who
are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such suit that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the applicable standard of
conduct set forth in the DGCL, nor an actual determination by the Corporation (including a determination by its directors who are not parties to such action, a
committee of such directors, independent legal counsel, or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a
presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, shall be a defense to
such suit. In any suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to
recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Article VIII or otherwise shall be on the Corporation.
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Section 8.4.         Non-Exclusivity of Rights. The rights provided to any Indemnitee pursuant to this Article VIII shall not be exclusive of any other

right, which such Indemnitee may have or hereafter acquire under applicable law, the Certificate of Incorporation, these Bylaws, an agreement, a vote of
stockholders or disinterested directors, or otherwise.

 
Section 8.5.         Insurance. The Corporation may maintain insurance, at its expense, to protect itself and/or any director, officer, employee or agent

of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

 
Section 8.6.         Indemnification of Other Persons. This Article VIII shall not limit the right of the Corporation to the extent and in the manner

authorized or permitted by law to indemnify and to advance expenses to persons other than Indemnitees. Without limiting the foregoing, the Corporation may,
to the extent authorized from time to time by the Board, grant rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation and to any other person who is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, to the fullest extent of the provisions of
this Article VIII with respect to the indemnification and advancement of expenses of Indemnitees under this Article VIII.

 
Section 8.7.         Amendments. Any repeal or amendment of this Article VIII by the Board or the stockholders of the Corporation or by changes in

applicable law, or the adoption of any other provision of these Bylaws inconsistent with this Article VIII, will, to the extent permitted by applicable law, be
prospective only (except to the extent such amendment or change in applicable law permits the Corporation to provide broader indemnification rights to
Indemnitees on a retroactive basis than permitted prior thereto), and will not in any way diminish or adversely affect any right or protection existing
hereunder in respect of any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision; provided however, that
amendments or repeals of this Article VIII shall require the affirmative vote of the stockholders holding at least 65% of the voting power of all outstanding
shares of capital stock of the Corporation.

 
Section 8.8.         Certain Definitions. For purposes of this Article VIII, (a) references to “other enterprise” shall include any employee benefit plan;

(b) references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; (c) references to “serving at the request
of the Corporation” shall include any service that imposes duties on, or involves services by, a person with respect to any employee benefit plan, its
participants, or beneficiaries; and (d) a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants
and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” for purposes of
Section 145 of the DGCL.

  
Section 8.9.         Contract Rights. The rights provided to Indemnitees pursuant to this Article VIII shall be contract rights and such rights shall

continue as to an Indemnitee who has ceased to be a director, officer, agent or employee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators.

 
Section 8.10.      Severability. If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable for any reason

whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Article VIII shall not in any way be affected or impaired thereby;
and (b) to the fullest extent possible, the provisions of this Article VIII (including, without limitation, each such portion of this Article VIII containing any
such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal
or unenforceable.

 
ARTICLE IX

 
MISCELLANEOUS

 
Section 9.1.         Place of Meetings. If the place of any meeting of stockholders, the Board or committee of the Board for which notice is required

under these Bylaws is not designated in the notice of such meeting, such meeting shall be held at the principal business office of the Corporation; provided,
however, if the Board has, in its sole discretion, determined that a meeting shall not be held at any place, but instead shall be held by means of remote
communication pursuant to Section 9.5 hereof, then such meeting shall not be held at any place.
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Section 9.2.         Fixing Record Dates.
 
(a)         In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof,

the Board may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which record
date shall not be more than 60 nor less than 10 days before the date of such meeting. If the Board so fixes a date, such date shall also be the record date for
determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such record date, that a later date on or before
the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, the record date for determining stockholders
entitled to notice of and to vote at a meeting of stockholders shall be at the close of business on the business day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the business day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the
Board may fix a new record date for the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to notice of such
adjourned meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance with the foregoing provisions of
this Section 9.2(a) at the adjourned meeting.

 
(b)         In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment

of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.

  
Section 9.3.        Means of Giving Notice.
 
(a)         Notice to Directors. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is required to be given to any

director, such notice shall be given either (i) in writing and sent by mail, or by a nationally recognized delivery service, (ii) by means of facsimile
telecommunication or other form of electronic transmission, or (iii) by oral notice given personally or by telephone. A notice to a director will be deemed
given as follows: (i) if given by hand delivery, orally, or by telephone, when actually received by the director, (ii) if sent through the United States mail, when
deposited in the United States mail, with postage and fees thereon prepaid, addressed to the director at the director’s address appearing on the records of the
Corporation, (iii) if sent for next day delivery by a nationally recognized overnight delivery service, when deposited with such service, with fees thereon
prepaid, addressed to the director at the director’s address appearing on the records of the Corporation, (iv) if sent by facsimile telecommunication, when sent
to the facsimile transmission number for such director appearing on the records of the Corporation, (v) if sent by electronic mail, when sent to the electronic
mail address for such director appearing on the records of the Corporation, or (vi) if sent by any other form of electronic transmission, when sent to the
address, location or number (as applicable) for such director appearing on the records of the Corporation.
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(b)         Notice to Stockholders. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is required to be given to

any stockholder, such notice may be given (i) in writing and sent either by hand delivery, through the United States mail, or by a nationally recognized
overnight delivery service for next day delivery, or (ii) by means of a form of electronic transmission consented to by the stockholder, to the extent permitted
by, and subject to the conditions set forth in Section 232 of the DGCL. A notice to a stockholder shall be deemed given as follows: (i) if given by hand
delivery, when actually received by the stockholder, (ii) if sent through the United States mail, when deposited in the United States mail, with postage and
fees thereon prepaid, addressed to the stockholder at the stockholder’s address appearing on the stock ledger of the Corporation, (iii) if sent for next day
delivery by a nationally recognized overnight delivery service, when deposited with such service, with fees thereon prepaid, addressed to the stockholder at
the stockholder’s address appearing on the stock ledger of the Corporation, and (iv) if given by a form of electronic transmission consented to by the
stockholder to whom the notice is given and otherwise meeting the requirements set forth above, (A) if by facsimile transmission, when directed to a number
at which the stockholder has consented to receive notice, (B) if by electronic mail, when directed to an electronic mail address at which the stockholder has
consented to receive notice, (C) if by a posting on an electronic network together with separate notice to the stockholder of such specified posting, upon the
later of (1) such posting and (2) the giving of such separate notice, and (D) if by any other form of electronic transmission, when directed to the stockholder.
A stockholder may revoke such stockholder’s consent to receiving notice by means of electronic communication by giving written notice of such revocation
to the Corporation. Any such consent shall be deemed revoked if (1) the Corporation is unable to deliver by electronic transmission two consecutive notices
given by the Corporation in accordance with such consent and (2) such inability becomes known to the Secretary or an Assistant Secretary or to the
Corporation’s transfer agent, or other person responsible for the giving of notice; provided, however, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action.

 
(c)         Electronic Transmission. “Electronic transmission” means any form of communication, not directly involving the physical transmission of

paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a
recipient through an automated process, including but not limited to transmission by telex, facsimile telecommunication, electronic mail, telegram and
cablegram.

 
(d)         Notice to Stockholders Sharing Same Address. Without limiting the manner by which notice otherwise may be given effectively by the

Corporation to stockholders, any notice to stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation or these
Bylaws shall be effective if given by a single written notice to stockholders who share an address if consented to by the stockholders at that address to whom
such notice is given. A stockholder may revoke such stockholder’s consent by delivering written notice of such revocation to the Corporation. Any
stockholder who fails to object in writing to the Corporation within 60 days of having been given written notice by the Corporation of its intention to send
such a single written notice shall be deemed to have consented to receiving such single written notice.

  
(e)         Exceptions to Notice Requirements. Whenever notice is required to be given, under the DGCL, the Certificate of Incorporation or these

Bylaws, to any person with whom communication is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to
apply to any governmental authority or agency for a license or permit to give such notice to such person. Any action or meeting that shall be taken or held
without notice to any such person with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. In the
event that the action taken by the Corporation is such as to require the filing of a certificate with the Secretary of State of Delaware, the certificate shall state,
if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons with whom communication is
unlawful.

 
Whenever notice is required to be given by the Corporation, under any provision of the DGCL, the Certificate of Incorporation or these Bylaws, to

any stockholder to whom (1) notice of two consecutive annual meetings of stockholders and all notices of stockholder meetings or of the taking of action by
written consent of stockholders without a meeting to such stockholder during the period between such two consecutive annual meetings, or (2) all, and at least
two payments (if sent by first-class mail) of dividends or interest on securities during a 12-month period, have been mailed addressed to such stockholder at
such stockholder’s address as shown on the records of the Corporation and have been returned undeliverable, the giving of such notice to such stockholder
shall not be required. Any action or meeting that shall be taken or held without notice to such stockholder shall have the same force and effect as if such
notice had been duly given. If any such stockholder shall deliver to the Corporation a written notice setting forth such stockholder’s then current address, the
requirement that notice be given to such stockholder shall be reinstated. In the event that the action taken by the Corporation is such as to require the filing of
a certificate with the Secretary of State of Delaware, the certificate need not state that notice was not given to persons to whom notice was not required to be
given pursuant to Section 230(b) of the DGCL. The exception in subsection (1) of the first sentence of this paragraph to the requirement that notice be given
shall not be applicable to any notice returned as undeliverable if the notice was given by electronic transmission.
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Section   9.4.       Waiver of Notice. Whenever any notice is required to be given under applicable law, the Certificate of Incorporation, or these

Bylaws, a written waiver of such notice, signed by the person or persons entitled to said notice, or a waiver by electronic transmission by the person entitled
to said notice, whether before or after the time stated therein, shall be deemed equivalent to such required notice. Attendance at a meeting shall constitute a
waiver of notice of such meeting, except where a person attends for the express purpose of objecting to the transaction of any business on the ground that the
meeting was not lawfully called or convened.

 
Section 9.5.         Meeting Attendance via Remote Communication Equipment.
 
(a)         Stockholder Meetings. If authorized by the Board in its sole discretion, and subject to such guidelines and procedures as the Board may

adopt, stockholders and proxy holders not physically present at a meeting of stockholders may, by means of remote communication:
 
(i)         participate in a meeting of stockholders; and
 
(ii)         be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at a designated place or

solely by means of remote communication, provided that (A) the Corporation shall implement reasonable measures to verify that each person deemed present
and permitted to vote at the meeting by means of remote communication is a stockholder or proxy holder, (B) the Corporation shall implement reasonable
measures to provide such stockholders and proxy holders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings, and (C) if any
stockholder or proxy holder votes or takes other action at the meeting by means of remote communication, a record of such votes or other action shall be
maintained by the Corporation.

 
(b)         Board Meetings. Unless otherwise restricted by applicable law, the Certificate of Incorporation or these Bylaws, members of the Board or

any committee thereof may participate in a meeting of the Board or any committee thereof by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other. Such participation in a meeting shall constitute presence in person
at the meeting.

  
Section 9.6.         Dividends. The Board may from time to time declare, and the Corporation may pay, dividends (payable in cash, property or shares

of the Corporation’s capital stock) on the Corporation’s outstanding shares of capital stock, subject to applicable law and the Certificate of Incorporation.
 
Section 9.7.         Reserves. The Board may set apart out of the funds of the Corporation available for dividends a reserve or reserves for any proper

purpose and may abolish any such reserve.
 
Section 9.8.         Contracts and Negotiable Instruments. Except as otherwise provided by applicable law, the Certificate of Incorporation or these

Bylaws, any contract, bond, deed, lease, mortgage or other instrument may be executed and delivered in the name and on behalf of the Corporation by such
officer or officers or other employee or employees of the Corporation as the Board may from time to time authorize. Such authority may be general or
confined to specific instances as the Board may determine. The Chief Executive Officer, the President, the Chief Financial Officer, the Treasurer or any Vice
President may execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name and on behalf of the Corporation. Subject to any
restrictions imposed by the Board, the Chief Executive Officer, the President, the Chief Financial Officer, the Treasurer or any Vice President may delegate
powers to execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name and on behalf of the Corporation to other officers or
employees of the Corporation under such person’s supervision and authority, it being understood, however, that any such delegation of power shall not relieve
such officer of responsibility with respect to the exercise of such delegated power.

 
Section 9.9.          Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board.
 
Section 9.10.       Seal. The Board may adopt a corporate seal, which shall be in such form as the Board determines. The seal may be used by causing

it or a facsimile thereof to be impressed, affixed or otherwise reproduced.
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Section 9.11.       Books and Records. The books and records of the Corporation may be kept within or outside the State of Delaware at such place

or places as may from time to time be designated by the Board.
 
Section 9.12.       Resignation. Any director, committee member or officer may resign by giving notice thereof in writing or by electronic

transmission to the Chief Executive Officer, the President or the Secretary. The resignation shall take effect at the time it is delivered unless the resignation
specifies a later effective date or an effective date determined upon the happening of an event or events. Unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.

 
Section 9.13.       Surety Bonds. Such officers, employees and agents of the Corporation (if any) as the Chief Executive Officer, President or the

Board may direct, from time to time, shall be bonded for the faithful performance of their duties and for the restoration to the Corporation, in case of their
death, resignation, retirement, disqualification or removal from office, of all books, papers, vouchers, money and other property of whatever kind in their
possession or under their control belonging to the Corporation, in such amounts and by such surety companies as the Chief Executive Officer, President or the
Board may determine. The premiums on such bonds shall be paid by the Corporation and the bonds so furnished shall be in the custody of the Secretary.

 
Section 9.14.       Securities of Other Corporations. Powers of attorney, proxies, waivers of notice of meeting, consents in writing and other

instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive Officer,
President, or any officers authorized by the Board. Any such officer, may, in the name of and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the Corporation may own securities,
or to consent in writing, in the name of the Corporation as such holder, to any action by such corporation, and at any such meeting or with respect to any such
consent shall possess and may exercise any and all rights and power incident to the ownership of such securities and which, as the owner thereof, the
Corporation might have exercised and possessed. The Board may from time to time confer like powers upon any other person or persons.

  
Section 9.15.       Amendments. The Board shall have the power to adopt, amend, alter or repeal the Bylaws. The affirmative vote of a majority of

the Board shall be required to adopt, amend, alter or repeal the Bylaws. The Bylaws also may be adopted, amended, altered or repealed by the stockholders;
provided, however, that in addition to any vote of the holders of any class or series of capital stock of the Corporation required by applicable law or the
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voting (except as otherwise provided in Section 8.7) power of all
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required
for the stockholders to adopt, amend, alter or repeal the Bylaws.
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Exhibit 4.1

 
NUMBER  SHARES
C-   
   
SEE REVERSE FOR CERTAIN DEFINITIONS   
   
  CUSIP [_]
 

WAITR HOLDINGS INC.
 

COMMON STOCK
 

THIS CERTIFIES THAT                   is the owner of                    fully paid and non-assessable shares of common stock, par value $0.0001 per share
(the “common stock”), of Waitr Holdings Inc., a Delaware corporation (the “Company”), transferable on the books of the Company in person or by duly
authorized attorney upon surrender of this certificate properly endorsed.

 
This certificate is not valid unless countersigned by the Transfer Agent and registered by the Registrar of the Company.
 
Witness the facsimile signature of a duly authorized signatory of the Company.
 

   
Authorized Signatory  Authorized Signatory
 

 



 

  
WAITR HOLDINGS INC.

 
The Company will furnish without charge to each stockholder who so requests, a statement of the powers, designations, preferences and relative,

participating, optional or other special rights of each class of stock or series thereof of the Company and the qualifications, limitations, or restrictions of such
preferences and/or rights. This certificate and the shares represented thereby are issued and shall be held subject to all the provisions of the Certificate of
Incorporation and all amendments thereto and resolutions of the Board of Directors providing for the issue of securities (copies of which may be obtained
from the secretary of the Company), to all of which the holder of this certificate by acceptance hereof assents.

 
The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full

according to applicable laws or regulations:
 
TEN COM — as tenants in common UNIF GIFT MIN ACT —  Custodian  
TEN ENT — as tenants by the entireties   (Cust)  (Minor)
 JT TEN — as joint tenants with right of survivorship and not as

tenants in common
  under Uniform Gifts to Minors Act  

 
(State)

 
Additional abbreviations may also be used though not in the above list.

 
For value received,                    hereby sells, assigns and transfers unto
 

(PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER(S) OF ASSIGNEE(S))
 

(PLEASE PRINT OR TYPEWRITE NAME(S) AND ADDRESS(ES), INCLUDING ZIP CODE, OF ASSIGNEE(S))
 

shares of common stock represented by the within Certificate, and hereby irrevocably constitutes and appoints
 Attorney to transfer the said shares of common stock on the books of the within named Company with full power of substitution in the premises.
 
 Dated:  
 Notice: The signature(s) to this assignment must correspond with the name as written upon

the face of the certificate in every particular, without alteration or enlargement or any change
whatever.

  Signature(s) Guaranteed:  
  
  
  
THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN
AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED (OR ANY SUCCESSOR RULE).

 

   

  

 
 
 



 
Exhibit 4.2

 
[Form of Warrant Certificate]

 
[FACE]

 
Number

 
Warrants

______________                                                                                         _____________
 

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO
THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR

IN THE WARRANT AGREEMENT DESCRIBED BELOW
 

WAITR HOLDINGS INC.
Incorporated Under the Laws of the State of Delaware

 
CUSIP [     ]

 
Warrant Certificate

 
This Warrant Certificate certifies that ____________________, or registered assigns, is the registered holder of _______________ warrant(s)

evidenced hereby (the “Warrants” and each, a “Warrant”) to purchase shares of Common Stock, $.0001 par value (“Common Stock”), of Waitr Holdings
Inc., a Delaware corporation (the “Company”). Each Warrant entitles the holder, upon exercise during the period set forth in the Warrant Agreement referred
to below, to receive from the Company that number of fully paid and nonassessable shares of Common Stock as set forth below, at the exercise price (the
“Exercise Price”) as determined pursuant to the Warrant Agreement, payable by certified or official bank check payable to the Company (or through
“cashless exercise” as provided for in the Warrant Agreement) upon surrender of this Warrant Certificate and payment of the Exercise Price at the office or
agency of the Warrant Agent referred to below, subject to the conditions set forth herein and in the Warrant Agreement. Defined terms used in this Warrant
Certificate but not defined herein shall have the meanings given to them in the Warrant Agreement.

 
Each Warrant is initially exercisable for one-half of one fully paid and non-assessable share of Common Stock. The number of shares of Common

Stock issuable upon exercise of the Warrants is subject to adjustment upon the occurrence of certain events set forth in the Warrant Agreement.
 
The initial Exercise Price is equal to $5.75 per one-half share of Common Stock ($11.50 per whole share of Common Stock). The Exercise Price is

subject to adjustment upon the occurrence of certain events set forth in the Warrant Agreement.
 
Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise Period and to the extent not

exercised by the end of such Exercise Period, such Warrants shall become void.
 
Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such further provisions shall for all

purposes have the same effect as though fully set forth at this place.
 
This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent, as such term is used in the Warrant Agreement.
 
This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New York, without regard to

conflicts of laws principles thereof.
 

 



 

 
 WAITR HOLDINGS INC.
   
 By:  
  Name:
  Title:
   
 CONTINENTAL STOCK TRANSFER & TRUST
 COMPANY as Warrant Agent
    
 By:  
  Name:  
  Title:  
 

 



 

 
[Form of Warrant Certificate]

 
[Reverse]

 
The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise to receive shares

of Common Stock and are issued or to be issued pursuant to a Warrant Agreement dated as of [___________], 201[_] (the “Warrant Agreement”), duly
executed and delivered by the Company to Continental Stock Transfer & Trust Company, a New York corporation, as warrant agent (the “Warrant Agent”),
which Warrant Agreement is hereby incorporated by reference in and made a part of this instrument and is hereby referred to for a description of the rights,
limitation of rights, obligations, duties and immunities thereunder of the Warrant Agent, the Company and the holders (the words “holders” or “holder”
meaning the Registered Holders or Registered Holder) of the Warrants. A copy of the Warrant Agreement may be obtained by the holder hereof upon written
request to the Company. Defined terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the Warrant
Agreement.

 
Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of Warrants evidenced by this

Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the form of election to purchase set forth hereon properly completed and
executed, together with payment of the Exercise Price as specified in the Warrant Agreement (or through “cashless exercise” as provided for in the Warrant
Agreement) at the principal corporate trust office of the Warrant Agent. In the event that upon any exercise of Warrants evidenced hereby the number of
Warrants exercised shall be less than the total number of Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, a new
Warrant Certificate evidencing the number of Warrants not exercised.

 
Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no Warrant may be exercised unless at the time of exercise (i) a

registration statement covering the shares of Common Stock to be issued upon exercise is effective under the Securities Act and (ii) a prospectus thereunder
relating to the shares of Common Stock is current, except through “cashless exercise” as provided for in the Warrant Agreement.

 
The Warrant Agreement provides that upon the occurrence of certain events the number of shares of Common Stock issuable upon exercise of the

Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant, the holder thereof would be entitled to
receive a fractional interest in a share of Common Stock, the Company shall, upon exercise, round down to the nearest whole number of shares of Common
Stock to be issued to the holder of the Warrant.

 
Warrant Certificates, when surrendered at the principal corporate trust office of the Warrant Agent by the Registered Holder thereof in person or by

legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations provided in the Warrant
Agreement, but without payment of any service charge, for another Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a like
number of Warrants.

 
Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent a new Warrant Certificate or Warrant

Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the transferee(s) in exchange for this Warrant
Certificate, subject to the limitations provided in the Warrant Agreement, without charge except for any tax or other governmental charge imposed in
connection therewith.

 
The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of this Warrant Certificate

(notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any exercise hereof, of any distribution to the
holder(s) hereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the contrary. Neither the
Warrants nor this Warrant Certificate entitles any holder hereof to any rights of a stockholder of the Company.
 

 



 

 
Election to Purchase

 
(To Be Executed Upon Exercise of Warrant)

 
The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive ______________ shares of

Common Stock and herewith tenders payment for such shares to the order of Waitr Holdings Inc. (the “Company”) in the amount of $____________ in
accordance with the terms hereof. The undersigned requests that a certificate for such shares be registered in the name of ___________, whose address is
___________________________ and that such shares be delivered to _______________________ whose address is
_________________________________. If said number of shares is less than all of the shares of Common Stock purchasable hereunder, the undersigned
requests that a new Warrant Certificate representing the remaining balance of such shares be registered in the name of _____________________________,
whose address is __________________ and that such Warrant Certificate be delivered to _____________________________, whose address is
___________________________.

 
In the event that the Warrant has been called for redemption by the Company pursuant to Section 6 of the Warrant Agreement and the Company has

required cashless exercise pursuant to Section 6.3 of the Warrant Agreement, the number of shares that this Warrant is exercisable for shall be determined in
accordance with subsection 3.3.1(b) and Section 6.3 of the Warrant Agreement.

 
In the event that the Warrant is a Sponsor Warrant that is to be exercised on a “cashless” basis pursuant to subsection 3.3.1(c) of the Warrant

Agreement, the number of shares that this Warrant is exercisable for shall be determined in accordance with subsection 3.3.1(c) of the Warrant Agreement.
 
In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section 7.4 of the Warrant Agreement, the number of shares that this

Warrant is exercisable for shall be determined in accordance with Section 7.4 of the Warrant Agreement.
 

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the number of shares
that this Warrant is exercisable for would be determined in accordance with the relevant section of the Warrant Agreement which allows for such cashless
exercise and (ii) the holder hereof shall complete the following: The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant
Certificate, through the cashless exercise provisions of the Warrant Agreement, to receive shares of Common Stock. If said number of shares is less than all of
the shares of Common Stock purchasable hereunder (after giving effect to the cashless exercise), the undersigned requests that a new Warrant Certificate
representing the remaining balance of such shares be registered in the name of _____________________________, whose address is __________________
and that such Warrant Certificate be delivered to _____________________________, whose address is ___________________________.

 
[Signature Page follows]

 

 



 

 
Date: ____________, 20__  
 (Signature)
  
  
  
 (Address)
  
 (Tax Identification Number)
Signature Guaranteed By:
 
 
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS AND
LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM,
PURSUANT TO S.E.C. RULE 17Ad-15).
 

 
 



 
Exhibit 4.3 

 
Execution Version

 
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR QUALIFIED UNDER APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (I) THERE IS AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT AND THE SECURITIES HAVE BEEN QUALIFIED OR ARE EXEMPT UNDER APPLICABLE STATE
SECURITIES LAWS, (II) SUCH SECURITIES ARE SOLD PURSUANT TO RULE 144, OR (III) THE COMPANY HAS RECEIVED AN OPINION OF
COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSFER MAY LAWFULLY BE MADE WITHOUT REGISTRATION UNDER
THE SECURITIES ACT OR QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES PROVIDED THAT SUCH PLEDGE DOES NOT CONSTITUTE OR RESULT IN A TRANSFER
OF THE SECURITIES UNDER ANY APPLICABLE LAWS, RULES OR REGULATIONS.
 
No.____________ Original Issuance Date: November 15, 2018

 
WAITR HOLDINGS INC.

 
WARRANT TO PURCHASE [●] SHARES OF

COMMON STOCK, PAR VALUE $0.0001 PER SHARE
 
For VALUE RECEIVED, [ ● ] (“Warrantholder”), is entitled to purchase, subject to the provisions of this Warrant, from Waitr Holdings Inc., a

Delaware corporation (“Company”), at any time after the date hereof (the “Initial Exercise Date”) and not later than 5:00 P.M., Eastern time, on November
15, 2022 (the “Expiration Date”), at an exercise price per share equal to $13.00, subject to adjustment hereunder (the “Exercise Price”), [●] shares (“Warrant
Shares”) of the Company’s Common Stock, par value $0.0001 per share (“Common Stock”). The number of Warrant Shares purchasable upon exercise of this
Warrant and the Exercise Price shall be subject to adjustment from time to time as described herein.

 
Section 1.          Registration. The Company shall maintain books for the transfer and registration of this Warrant. Upon the initial issuance of this

Warrant, the Company shall issue and register this Warrant in the name of the Warrantholder.
 
Section 2.          Transfers. As provided herein, this Warrant may be transferred only pursuant to an effective registration statement filed under the

Securities Act of 1933, as amended (the “Securities Act”), and if qualified under applicable state securities laws or pursuant to an exemption from such
registration and qualification. Subject to such restrictions, the Company shall transfer this Warrant, in whole or in part, from time to time upon the books to be
maintained by the Company for that purpose, upon surrender thereof for transfer, properly endorsed or accompanied by appropriate instructions for transfer
and such other documents as may be reasonably required by the Company, including, if required by the Company, a written opinion of the Warrantholder’s
counsel reasonably satisfactory to the Company to the effect that such transfer is exempt from the registration requirements of the Securities Act, to establish
that such transfer is being made in accordance with the terms hereof, and a new Warrant or Warrants shall be issued to the transferee(s) evidencing the rights
of the transferee(s) to the remaining Warrant Shares under this Warrant, which new Warrant or Warrants shall in all other respects be identical to this Warrant
and the surrendered Warrant shall be canceled by the Company.

 

 



 

 
Section 3.             Exercise of Warrant.

 
(a)              This Warrant may be exercised in whole or in part at any time on or after the Initial Exercise Date and prior to the Expiration Date

upon delivery of the notice of exercise form attached hereto as Appendix A (the “Notice of Exercise”) and payment by cash, certified check or wire transfer
(or, in certain circumstances, by cashless exercise as provided in Section 3(d)) for the aggregate Exercise Price for that number of Warrant Shares then being
purchased, to the Company during normal business hours on any day other than a Saturday or Sunday on which banks are open for business in New York City
(a “Business Day”) at the Company’s principal executive offices (or such other office or agency of the Company as the Company may designate by notice to
the Warrantholder). The Warrant Shares so purchased shall be deemed to be issued to the Warrantholder or the Warrantholder’s designee, as the record owner
of such shares, as of 5:00 P.M. New York City time on the date on which the aggregate Exercise Price shall have been paid and the completed Notice of
Exercise shall have been delivered. Certificates for the Warrant Shares so purchased, representing the aggregate number of shares specified in the Notice of
Exercise, shall be transmitted by the Company’s transfer agent (1) after submission by a Warrantholder of an undertaking in the form attached hereto as
Appendix B by crediting the account of the Holder’s prime broker with The Depository Trust Company (“DTC”) through its Deposit / Withdrawal At
Custodian system if the Company is a participant in such system, and (2) otherwise by physical delivery to the address specified by the Warrantholder in the
Notice of Exercise, within a reasonable time, not exceeding three (3) Trading Days (as defined below) after this Warrant shall have been so exercised,
including payment of the aggregate Exercise Price and the delivery of a completed Notice of Exercise (the “Warrant Share Delivery Date”). The certificates
so delivered shall be in such denominations as may be reasonably requested by the Warrantholder and shall be registered in the name of the Warrantholder or
such other name as shall be designated by the Warrantholder in the Notice of Exercise. In addition to any other rights available to the Warrantholder, if the
Company fails to deliver to the Warrantholder a certificate or certificates representing the Warrant Shares pursuant to an exercise on or before the Warrant
Share Delivery Date, and if after such date the Warrantholder is required by its broker to purchase (in an open market transaction or otherwise) shares of
Common Stock to deliver in satisfaction of a sale by the Warrantholder of the Warrant Shares which the Warrantholder anticipated receiving upon such
exercise (a “Buy-In”), then, at the Company’s sole option, the Company shall either (i) pay cash to the Warrantholder in an amount equal to the
Warrantholder’s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Buy-In Price”), at which
point the Company’s obligation to deliver such certificate (and to issue such shares of Common Stock) or credit such Warrantholder’s balance account with
DTC shall terminate, or (ii) promptly honor its obligation to deliver to the Warrantholder a certificate or certificates representing such shares of Common
Stock or credit such Warrantholder’s balance account with DTC and pay cash to the Warrantholder in an amount equal to the excess (if any) of the Buy-In
Price over the product of (A) such number of shares of Common Stock, times (B) the Market Price (as defined below) on the date of exercise. Warrantholder
shall provide the Company written notice indicating the amounts payable to the Warrantholder in respect to the Buy-In, together with applicable
confirmations and other evidence reasonably requested by the Company. Nothing herein shall limit a Warrantholder’s right to pursue any other remedies
available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to the
Company’s failure to timely deliver certificates representing shares of Common Stock upon exercise of this Warrant as required pursuant to the terms hereof,
and the Company agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of
this Warrant and hereby agrees to waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.
Notwithstanding anything herein to the contrary, the Warrantholder shall not be required to physically surrender this Warrant to the Company until the
Warrantholder has purchased all of the Warrant Shares available hereunder and this Warrant has been exercised in full, in which case, the Warrantholder shall
surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date the final Notice of Exercise is delivered to the Company.
Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering
the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The
Warrantholder and the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company shall
deliver any objection to any Notice of Exercise within one Business Day of receipt of such notice. In the event of any dispute or discrepancy, the records of
the Company’s transfer agent shall be controlling and determinative in the absence of manifest error. The Warrantholder, by acceptance of this Warrant,
acknowledges and agrees that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number
of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the face hereof. For purposes of this Warrant:
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(1)         a “Trading Day” means (A) a day on which the Common Stock is traded on a Trading Market (as defined below), or (B) if

the Common Stock is not listed on a Trading Market, a day on which the Common Stock is traded on OTC Markets Group, Inc.’s OTCQB
or OTCQX (the “OTC Markets”), or (C) if the Common Stock is not quoted on the OTC Markets, a day on which prices for the Common
Stock are reported in the OTC Pink marketplace operated by OTC Markets Group, Inc. (or any similar organization or agency succeeding to
its functions of reporting prices); provided, that in the event that the Common Stock is not listed, quoted or reported as set forth in (A), (B)
and (C) hereof, then Trading Day shall mean a Business Day;

 
(2)         “Trading Market” means the following markets or exchanges on which the Common Stock is listed or quoted for trading

on the date in question: the NASDAQ Global Select Market, the NASDAQ Global Market, the NASDAQ Capital Market, the New York
Stock Exchange or the NYSE American; and

 
(3)         “Market Price” as of a particular date (the “Valuation Date”) shall mean the following: (A) if the Common Stock is then

listed on a Trading Market or quoted on the OTC Markets, the volume weighted average price of the Common Stock as reported during the
ten (10) Trading Day period ending on the Trading Day prior to the Valuation Date; or (B) if the Common Stock is not then listed on a
Trading Market or quoted on the OTC Markets, the fair market value of one share of Common Stock as of the Valuation Date shall be
determined in good faith by the Board of Directors of the Company. If the Common Stock is not then listed on a Trading Market or quoted
on the OTC Markets or such other exchange or association, the Board of Directors of the Company shall respond promptly, in writing, to an
inquiry by the Warrantholder prior to the exercise hereunder as to the fair market value of a share of Common Stock as determined in good
faith by the Board of Directors of the Company.
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In addition to any other rights available to the Warrantholder, if the Company fails to deliver to the Warrantholder a certificate or certificates

representing the Warrant Shares pursuant to an exercise on or before the Warrant Share Delivery Date, the Company shall be liable to the Warrantholder for
liquidated damages in an amount equal to 1.5% of the aggregate Exercise Price of the Warrant Shares issuable pursuant to such exercise for each thirty (30)
day period (or pro rata for any portion thereof) beyond the Warrant Share Delivery Date.

 
(b)          If this Warrant shall have been exercised in part, the Company shall, at the request of the Warrantholder and upon surrender of this

Warrant, at its own expense and at the time of delivery of the certificate or certificates representing Warrant Shares, deliver to the Warrantholder a new
Warrant evidencing the rights of the Warrantholder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all
other respects be identical to this Warrant.

 
(c)          Notwithstanding anything to the contrary herein, the Warrantholder shall not have the right to exercise any portion of this Warrant,

pursuant to this Section 3 or otherwise, to the extent that after giving effect to such issuance after exercise, the Warrantholder (together with the
Warrantholder’s affiliates), as set forth on the applicable Notice of Exercise, would beneficially own in excess of 9.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to such issuance. For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Warrantholder and its affiliates shall include the number of shares of Common Stock issuable upon exercise of this Warrant with
respect to which the determination of such sentence is being made, but shall exclude the number of shares of Common Stock which would be issuable upon
(A) exercise of the remaining, nonexercised portion of this Warrant beneficially owned by the Warrantholder or any of its affiliates and (B) exercise or
conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other shares of Common
Stock, Warrants or other Convertible Securities) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially
owned by the Warrantholder or any of its affiliates. Except as set forth in the preceding sentence, for purposes of this Section 3(c), beneficial ownership shall
be calculated in accordance with Rule 13d-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), it being acknowledged by the
Warrantholder that the Company is not representing to the Warrantholder that such calculation is in compliance with Rule 13d-3 of the Exchange Act, and the
Warrantholder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section
3(c) applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by the Warrantholder together with any affiliates)
and of which portion of this Warrant is exercisable shall be in the sole discretion of the Warrantholder, and the submission of a Notice of Exercise shall be
deemed to be the Warrantholder’s determination of whether this Warrant is exercisable (in relation to other securities owned by the Warrantholder together
with any affiliates) and of which portion of this Warrant is exercisable, in each case subject to the limitation contained herein, and neither the Company nor its
transfer agent shall have any obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For
purposes of this Section 3(c), in determining the number of outstanding shares of Common Stock, the Warrantholder may rely on the number of outstanding
shares of Common Stock as reflected in the latest of (x) the Company’s most recent Form 10-Q or Form 10-K, as the case may be, (y) a more recent public
announcement by the Company or (z) any other notice by the Company or the Company’s transfer agent setting forth the number of shares of Common Stock
outstanding. Following the written or oral request of the Warrantholder, the Company shall, or shall cause its transfer agent to, within two Trading Days
confirm orally and in writing to the Warrantholder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the
Warrantholder or its affiliates since the date as of which such number of outstanding shares of Common Stock was reported. The provisions of this Section
3(c) may be waived by the Warrantholder, at the election of the Warrantholder, upon not less than 61 days’ prior notice to the Company, and the provisions of
this Section 3(c) shall continue to apply until such 61st day (or such later date, as determined by the Warrantholder, as may be specified in such notice of
waiver).
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(d)          Notwithstanding any other provision contained herein to the contrary, so long as the Company is required under the Registration

Rights Agreement, dated as of the date hereof, between the Company and the parties listed on the signature pages thereto (the “Registration Rights
Agreement”), to have effected the registration of the Warrant Shares for sale to the public pursuant to a Resale Shelf Registration Statement (as such term is
defined in the Registration Rights Agreement), if the Company fails to have effected the registration of the Warrant Shares or fails to have a current
prospectus available for delivery or otherwise, the Warrantholder may elect to receive, without the payment by the Warrantholder of the aggregate Exercise
Price in respect of the shares of Common Stock to be acquired, shares of Common Stock equal to the value of this Warrant or any portion hereof by the
surrender of this Warrant (or such portion of this Warrant being so exercised) together with the Net Issue Election Notice annexed hereto as Appendix C duly
executed, at the office of the Company. Thereupon, the Company shall issue to the Warrantholder such number of fully paid, validly issued and nonassessable
shares of Common Stock as is computed using the following formula:

 
X = Y x (A – B)

  A
 

where
 
X = the number of shares of Common Stock to be issued to the Warrantholder;
 
Y = the number of Warrant Shares covered by this Warrant that the Warrantholder is surrendering at such time for cashless exercise

(including both shares to be issued to the Warrantholder and shares to be canceled as payment therefor);
 
A = the Market Price of one share of Common Stock as at the time the net issue election is made; and
 
B = the Exercise Price in effect under this Warrant at the time the net issue election is made.
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Section 4. Compliance with the Securities Act.

 
(a)              Unless issued pursuant to an effective registration statement, all Warrant Shares issued upon exercise of the Warrant shall bear a

legend in substantially the following form:
 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR QUALIFIED UNDER APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (I)
THERE IS AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT AND
THE SECURITIES HAVE BEEN QUALIFIED OR ARE EXEMPT UNDER APPLICABLE STATE SECURITIES LAWS, (II)
SUCH SECURITIES ARE SOLD PURSUANT TO RULE 144, OR (III) THE COMPANY HAS RECEIVED AN OPINION OF
COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSFER MAY LAWFULLY BE MADE WITHOUT
REGISTRATION UNDER THE SECURITIES ACT OR QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES PROVIDED
THAT SUCH PLEDGE DOES NOT CONSTITUTE OR RESULT IN A TRANSFER OF THE SECURITIES UNDER ANY
APPLICABLE LAWS, RULES OR REGULATIONS.

 
(b)          In connection with a transfer of Warrant Shares pursuant to clause (II) in the legend set forth in Section 4(a), the Company shall

promptly cause the legend to be removed from any such Warrant Shares upon delivery by the holder of such Warrant Share(s) to the Company and/or and the
transfer agent for such shares of Common Stock such legal opinions, certificates or other documentation or evidence as may reasonably be required by either
of them to determine that such transfer complies with the Securities Act and other applicable U.S. securities laws.
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Section 5.          Payment of Taxes. The Company will pay any documentary stamp, issue or transfer taxes or other incidental expenses attributable to

the initial issuance of Warrant Shares issuable upon the exercise of this Warrant; provided, however, that the Company shall not be required to pay any tax or
taxes which may be payable in respect of any transfer involved in the issuance or delivery of any certificates for Warrant Shares in a name other than that of
the Warrantholder in respect of which such shares are issued, and in such case, the Company shall not be required to issue or deliver any certificate for
Warrant Shares or any Warrant until the person requesting the same has paid to the Company the amount of such tax or has established to the Company’s
reasonable satisfaction that such tax has been paid. The Warrantholder shall be responsible for income taxes due under federal, state or other law, if any such
tax is due. The Company shall pay all of the Company’s transfer agent fees required for same-day processing of any Notice of Exercise.

 
Section 6.          Mutilated or Missing Warrants. In case this Warrant shall be mutilated, lost, stolen, or destroyed, the Company shall issue in

exchange and substitution of and upon cancellation of the mutilated Warrant, or in lieu of and substitution for this Warrant lost, stolen or destroyed, a new
Warrant of like tenor and for the purchase of a like number of Warrant Shares, but only upon receipt of evidence reasonably satisfactory to the Company of
such loss, theft or destruction of this Warrant (which shall not include the posting of any bond), and with respect to a lost, stolen or destroyed Warrant,
reasonable indemnity with respect thereto, if requested by the Company.

 
Section 7.          Authorized Shares. The Company hereby represents and warrants that there have been reserved, and the Company shall during the

period the Warrant is outstanding at all applicable times keep reserved, out of the authorized and unissued shares of Common Stock, sufficient shares to
provide for the exercise of the rights of purchase represented by this Warrant. The Company covenants that all Warrant Shares issued upon due exercise of
this Warrant shall be, at the time of delivery of the certificates for such Warrant Shares, duly authorized, validly issued, fully paid and non-assessable shares
of Common Stock of the Company and free from all taxes, liens and charges created by the Company in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously with such issue). The Company further covenants that its issuance of this Warrant shall constitute full
authority to its officers who are charged with the duty of executing stock certificates to execute and issue the necessary certificates for the Warrant Shares
upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable action as may be necessary to assure that such
Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of the Trading Market upon
which the Common Stock may be listed. The Company will carry out the terms of this Warrant in good faith. The Company will (i) not increase the par value
of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may
be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this
Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having
jurisdiction thereof, as may be, necessary to enable the Company to perform its obligations under this Warrant.
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Section 8.          Adjustments. The Exercise Price and number of Warrant Shares subject to this Warrant shall be subject to adjustment from time to

time as set forth in this Section 8; provided, that (i) there shall be no adjustment to the Exercise Price or to the number of Warrant Shares acquirable upon
exercise of the Warrant, as provided in this Section 8 (an “Adjustment”), unless and until such Adjustment, together with any previous Adjustments to the
Exercise Price or to the number of Warrant Shares so acquirable that would otherwise have resulted in an Adjustment were it not for this proviso, would
require an increase or decrease of at least 1% of the total number of Warrant Shares so acquirable at the time of such Adjustment, in which event such
Adjustment and all such previous Adjustments shall immediately occur and (ii) notwithstanding the foregoing, all such deferred Adjustments that have not yet
been made shall be made upon the exercise of all or a portion of this Warrant.

 
(a)          If the Company shall, at any time or from time to time while this Warrant is outstanding, pay a dividend or make a distribution on its

Common Stock in shares of Common Stock, subdivide its outstanding shares of Common Stock into a greater number of shares or combine its outstanding
shares of Common Stock into a smaller number of shares or issue by reclassification of its outstanding shares of Common Stock any shares of its capital stock
(including any such reclassification in connection with a consolidation or merger in which the Company is the continuing corporation), then the number of
Warrant Shares purchasable upon exercise of this Warrant and the Exercise Price in effect immediately prior to the date upon which such change shall become
effective, shall be adjusted by the Company so that the Warrantholder thereafter exercising this Warrant shall be entitled to receive the number of shares of
Common Stock or other capital stock which the Warrantholder would have received if this Warrant had been exercised immediately prior to such event upon
payment of an Exercise Price that has been adjusted to reflect a fair allocation of the economics of such event to the Warrantholder. Such adjustments shall be
made successively whenever any event listed above shall occur.
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(b)          If any capital reorganization, reclassification of the capital stock of the Company, consolidation or merger of the Company with

another corporation in which the Company is not the survivor, or sale, transfer or other disposition of all or substantially all of the Company’s assets to
another corporation shall be effected (each, a “Fundamental Transaction”), then, as a condition of such Fundamental Transaction, lawful and adequate
provision shall be made whereby each Warrantholder shall thereafter have the right to exercise this Warrant and receive upon the basis and upon the terms and
conditions herein specified and in lieu of the Warrant Shares immediately theretofore issuable upon exercise of this Warrant, such shares of stock, securities or
assets as would have been issuable or payable with respect to or in exchange for a number of Warrant Shares equal to the number of Warrant Shares
immediately theretofore issuable upon exercise of this Warrant, had this Warrant been exercised in full immediately prior to such Fundamental Transaction
(the “Transaction Consideration”), and in any such case appropriate provision (as determined in good faith by the Board of Directors of the Company) shall
be made with respect to the rights and interests of each Warrantholder to the end that the provisions hereof (including, without limitation, the provision for the
adjustment of the Exercise Price) shall thereafter be applicable, as nearly equivalent as may be practicable in relation to any Transaction Consideration
deliverable upon the exercise hereof; provided, however, that if the holders of Common Stock were entitled to exercise a right of election as to the kind or
amount of securities, cash or other assets receivable upon such Fundamental Transaction, then the kind and amount of securities, cash or other assets
constituting the Transaction Consideration for which the Warrant shall become exercisable shall be deemed to be the weighted average of the kind and
amount received per share by the holders of the Common Stock in such Fundamental Transaction that affirmatively make such election; provided further,
however, that if less than 70% of the consideration receivable by the holders of the Common Stock in the Fundamental Transaction is payable in the form of
common stock in the successor entity that is listed for trading on a national securities exchange or is quoted in an established over-the-counter market, or is to
be so listed for trading or quoted immediately following such event, and if the Warrantholder properly exercises the Warrant within thirty (30) days following
the public disclosure of the consummation of such applicable event by the Company pursuant to a Current Report on Form 8-K filed with the Securities and
Exchange Commission, the Exercise Price shall be reduced by an amount (in dollars) equal to the difference of (i) the Exercise Price in effect prior to such
reduction minus (ii) (A) the Per Share Consideration (as defined below) (but in no event less than zero) minus (B) the Black-Scholes Warrant Value (as
defined below). The “Black-Scholes Warrant Value” means the value of a Warrant immediately prior to the consummation of the applicable Fundamental
Transaction based on the Black-Scholes Warrant Model for a Capped American Call on Bloomberg Financial Markets (“Bloomberg”). For purposes of
calculating such amount, (1) the price of each share of Common Stock shall be the volume weighted average price of the Common Stock as reported during
the ten (10) Trading Day period ending on the Trading Day prior to the effective date of the applicable event, (2) the assumed volatility shall be the 90 day
volatility obtained from the HVT function on Bloomberg determined as of the Trading Day immediately prior to the day of the announcement of the
applicable event, and (3) the assumed risk-free interest rate shall correspond to the U.S. Treasury rate for a period equal to the remaining term of the Warrant.
“Per Share Consideration” means (i) if the consideration paid to holders of the Common Stock consists exclusively of cash, the amount of such cash per share
of Common Stock, and (ii) in all other cases, the volume weighted average price of the Common Stock as reported during the ten (10) Trading Day period
ending on the Trading Day prior to the effective date of the applicable event. If any reclassification or reorganization also results in a change in shares of
Common Stock covered by Section 8(a), then such adjustment shall be made pursuant to Section 8(a) and this Section 8(b). The Company shall not effect any
such Fundamental Transaction unless prior to or simultaneously with the consummation thereof the successor corporation or entity (if other than the
Company) resulting from such consolidation or merger, or the corporation or entity purchasing or otherwise acquiring such assets or other appropriate
corporation or entity shall assume the obligation to deliver to the Warrantholder, at the last address of the Warrantholder appearing on the books of the
Company, such Transaction Consideration as, in accordance with the foregoing provisions, the Warrantholder may be entitled to receive upon exercise hereof,
and the other obligations under this Warrant. The provisions of this Section 8(b) shall similarly apply to successive Fundamental Transactions.
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(c)            In case the Company shall fix a payment date for the making of a distribution to all holders of Common Stock (including any such

distribution made in connection with a consolidation or merger in which the Company is the continuing corporation) of evidences of indebtedness or assets
(other than cash dividends or cash distributions payable out of consolidated earnings or earned surplus or dividends or distributions referred to in Section
8(a)), or subscription rights or warrants, the Exercise Price to be in effect after such payment date shall be determined as follows:

 
Adjusted Exercise Price = A x (B x C) - D

                                                                                                 B x C
 
where
 
“A” equals the Exercise Price in effect immediately preceding such payment date;
 
“B” equals the number of shares of Common Stock outstanding immediately preceding such payment date;
 
“C” equals the Market Price per share of Common Stock immediately preceding such payment date; and
 
“D” equals the aggregate fair market value (as determined by the Company’s Board of Directors in good faith) of said assets or

evidences of indebtedness so distributed, or of such subscription rights or warrants.
 

(d)            An adjustment to the Exercise Price shall become effective immediately after the payment date in the case of each dividend or
distribution and immediately after the effective date of each other event which requires an adjustment.

 
(e)            In the event that, as a result of an adjustment made pursuant to this Section 8, the Warrantholder shall become entitled to receive

any shares of capital stock of the Company other than shares of Common Stock, the number of such other shares so receivable upon exercise of this Warrant
shall be subject thereafter to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with respect to the
Warrant Shares contained in this Warrant.

 
(f)            Except as provided in Section 8(i), if and whenever the Company shall issue or sell, or is, in accordance with any of Section 8(h)(1)

- (7), deemed to have issued or sold, any shares of Common Stock for no consideration or for a consideration per share less than the Exercise Price in effect
immediately prior to the time of such issue or sale, then, and in each such case (a “Trigger Issuance”), the then-existing Exercise Price shall be reduced, as of
the close of business on the effective date of the Trigger Issuance, to a price determined as follows:

 
Adjusted Exercise Price = B x A + D

      A + C
 

where
 
“A” equals the sum of (a) the number of shares of Common Stock actually outstanding at such time, plus (b) the number of shares

of Common Stock issuable upon exercise of Options actually outstanding at such time, plus (c) the number of shares of Common Stock issuable upon
conversion or exchange of Convertible Securities actually outstanding at such time (treating as outstanding any Convertible Securities issuable upon exercise
of Options actually outstanding at such time), in each case, regardless of whether the Options or Convertible Securities are actually exercisable at such
time; provided, that the foregoing shall not be deemed to include shares owned or held by or for the account of the Company or any of its wholly-owned
subsidiaries;
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“B” equals the Exercise Price in effect immediately preceding such Trigger Issuance;
 
“C” equals the number of Additional Shares of Common Stock issued or deemed issued hereunder as a result of the Trigger

Issuance; and
 
“D” equals a number of shares of Common Stock equal to (i) the aggregate consideration, if any, received or deemed to be

received by the Company upon such Trigger Issuance divided by (ii) the Exercise Price in effect immediately prior to the time of such issue or sale;
 
provided, however, that in no event shall the Exercise Price after giving effect to such Trigger Issuance be greater than the Exercise Price in effect prior to
such Trigger Issuance.

 
(g)            [Reserved.]

 
(h)            For purposes of Section 8(f), “Additional Shares of Common Stock” shall mean all shares of Common Stock issued by the

Company or deemed to be issued pursuant to this Section 8(h), other than Excluded Issuances (as defined in Section 8(i)). For purposes of Section 8(f), the
following Section 8(h)(1) - (7) shall also be applicable:

 
(1)         Issuance of Rights or Options. In case at any time the Company shall in any manner grant (directly and not by assumption

in a merger or otherwise) any warrants or other rights to subscribe for or to purchase, or any options for the purchase of, Common Stock or
any stock or security convertible into or exchangeable for Common Stock (such warrants, rights or options being called “Options” and such
convertible or exchangeable stock or securities being called “Convertible Securities”) whether or not such Options or the right to convert or
exchange any such Convertible Securities are immediately exercisable, and the price per share for which Common Stock is issuable upon
the exercise of such Options or upon the conversion or exchange of such Convertible Securities (determined by dividing (i) the sum (which
sum shall constitute the applicable consideration) of (x) the total amount, if any, received or receivable by the Company as consideration for
the granting of such Options, plus (y) the aggregate amount of additional consideration payable to the Company upon the exercise of all
such Options, plus (z), in the case of such Options which relate to Convertible Securities, the aggregate amount of additional consideration,
if any, payable upon the issue or sale of such Convertible Securities and upon the conversion or exchange thereof, by (ii) the total maximum
number of shares of Common Stock issuable upon the exercise of such Options or upon the conversion or exchange of all such Convertible
Securities issuable upon the exercise of such Options) shall be less than the Exercise Price in effect immediately prior to the time of the
granting of such Options, then the total number of shares of Common Stock issuable upon the exercise of such Options or upon conversion
or exchange of the total amount of such Convertible Securities issuable upon the exercise of such Options shall be deemed to have been
issued for such price per share as of the date of granting of such Options or the issuance of such Convertible Securities and thereafter shall
be deemed to be outstanding for purposes of adjusting the Exercise Price. Except as otherwise provided in Section 8(h)(3), no adjustment of
the Exercise Price shall be made upon the actual issue of such Common Stock or of such Convertible Securities upon exercise of such
Options or upon the actual issue of such Common Stock upon conversion or exchange of such Convertible Securities.
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(2)         Issuance of Convertible Securities. In case the Company shall in any manner issue (directly and not by assumption in a

merger or otherwise) or sell any Convertible Securities, whether or not the rights to exchange or convert any such Convertible Securities are
immediately exercisable, and the price per share for which Common Stock is issuable upon such conversion or exchange (determined by
dividing (i) the sum (which sum shall constitute the applicable consideration) of (x) the total amount received or receivable by the Company
as consideration for the issue or sale of such Convertible Securities, plus (y) the aggregate amount of additional consideration, if any,
payable to the Company upon the conversion or exchange thereof, by (ii) the total number of shares of Common Stock issuable upon the
conversion or exchange of all such Convertible Securities) shall be less than the Exercise Price in effect immediately prior to the time of
such issue or sale, then the total maximum number of shares of Common Stock issuable upon conversion or exchange of all such
Convertible Securities shall be deemed to have been issued for such price per share as of the date of the issue or sale of such Convertible
Securities and thereafter shall be deemed to be outstanding for purposes of adjusting the Exercise Price, provided that (a) except as
otherwise provided in Section 8(h)(3), no adjustment of the Exercise Price shall be made upon the actual issuance of such Common Stock
upon conversion or exchange of such Convertible Securities and (b) no further adjustment of the Exercise Price shall be made by reason of
the issue or sale of Convertible Securities upon exercise of any Options to purchase any such Convertible Securities for which adjustments
of the Exercise Price have been made pursuant to the other provisions of this Section 8(h).

 
(3)         Change in Option Price or Conversion Rate. Upon the happening of any of the following events, namely, if the purchase

price provided for in any Option referred to in Section 8(h)(1), the additional consideration, if any, payable upon the conversion or exchange
of any Convertible Securities referred to in Section 8(h)(1) or Section 8(h)(2), or the rate at which Convertible Securities referred to in
Section 8(h)(1) or Section 8(h)(2) are convertible into or exchangeable for Common Stock shall change at any time (including, but not
limited to, changes under or by reason of provisions designed to protect against dilution), the Exercise Price in effect at the time of such
event shall forthwith be readjusted to the Exercise Price which would have been in effect at such time had such Options or Convertible
Securities still outstanding provided for such changed purchase price, additional consideration or conversion rate, as the case may be, at the
time initially granted, issued or sold. On the termination of any Option for which any adjustment was made pursuant to Section 8(f) or any
right to convert or exchange Convertible Securities for which any adjustment was made pursuant to Section 8(f) (including without
limitation upon the redemption or purchase for consideration of such Convertible Securities by the Company), the Exercise Price then in
effect hereunder shall forthwith be changed to the Exercise Price which would have been in effect at the time of such termination had such
Option or Convertible Securities, to the extent outstanding immediately prior to such termination, never been issued.
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(4)         Stock Dividends. Subject to the provisions of this Section 8(h), in case the Company shall declare a dividend or make any

other distribution upon any stock of the Company (other than the Common Stock) payable in Common Stock, Options or Convertible
Securities, then any Common Stock, Options or Convertible Securities, as the case may be, issuable in payment of such dividend or
distribution shall be deemed to have been issued or sold without consideration.

 
(5)         Consideration for Stock. In case any shares of Common Stock, Options or Convertible Securities shall be issued or sold

for cash, the consideration received therefor shall be deemed to be the net amount received by the Company therefor, after deduction
therefrom of any underwriting commissions or concessions paid or allowed by the Company in connection therewith. In case any shares of
Common Stock, Options or Convertible Securities shall be issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Company shall be deemed to be the fair value of such consideration as determined in good
faith by the Board of Directors of the Company, after deduction of any underwriting commissions or concessions paid or allowed by the
Company in connection therewith. In case any Options shall be issued in connection with the issue and sale of other securities of the
Company, together comprising one integral transaction in which no specific consideration is allocated to such Options by the parties thereto,
such Options shall be deemed to have been issued for such consideration as determined in good faith by the Board of Directors of the
Company. If Common Stock, Options or Convertible Securities shall be issued or sold by the Company and, in connection therewith, other
Options or Convertible Securities (the “Additional Rights”) are issued, then the consideration received or deemed to be received by the
Company shall be reduced by the fair market value of the Additional Rights (as determined using the Black-Scholes Option Pricing Model
or another method mutually agreed to by the Company and the Warrantholder). The Board of Directors of the Company shall respond
promptly, in writing, to an inquiry by the Warrantholder as to the fair market value of the Additional Rights. In the event that the Board of
Directors of the Company and the Warrantholder are unable to agree upon the fair market value of the Additional Rights, the Company and
the Warrantholder shall jointly select an appraiser, who is experienced in such matters. The decision of such appraiser shall be final and
conclusive, and the cost of such appraiser shall be borne by the Company.
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(6)         Record Date. In case the Company shall take a record of the holders of its Common Stock for the purpose of entitling

them (i) to receive a dividend or other distribution payable in Options or Convertible Securities or (ii) to subscribe for or purchase Options
or Convertible Securities, then such record date shall be deemed to be the date of the issue or sale of the shares of Common Stock deemed
to have been issued or sold upon the declaration of such dividend or the making of such other distribution or the date of the granting of such
right of subscription or purchase, as the case may be; provided, that if before taking any such action the Company abandons its plan to pay
or deliver such dividend, distribution, subscription or purchase rights, then thereafter no adjustment shall be required by the taking of such
record and any such adjustment previously made in respect thereof shall be rescinded and annulled.

 
(7)         Treasury Shares. The number of shares of Common Stock outstanding at any given time shall not include shares owned or

held by or for the account of the Company or any of its wholly-owned subsidiaries, and the disposition of any such shares (other than the
cancellation or retirement thereof) shall be considered an issue or sale of Common Stock for the purpose of this Section 8(h).
 

(i)          Anything herein to the contrary notwithstanding, the Company shall not be required to make any adjustment of the Exercise Price in
the case of the issuance or deemed issuance of (A) capital stock, Options or Convertible Securities issued to directors, officers, employees or consultants of
the Company in connection with their service as directors of the Company, their employment by the Company or their retention as consultants by the
Company pursuant to an equity compensation program approved by the Board of Directors of the Company or the compensation committee of the Board of
Directors of the Company; (B) shares of Common Stock issued upon the conversion or exercise of Options or Convertible Securities issued prior to the date
hereof; provided that neither the conversion price or exercise price nor number of shares issuable under such Options or Convertible Securities is amended,
modified or changed after the date hereto other than pursuant to the provisions of such Options or Convertible Securities as they exist as of the date hereof;
(C) the Notes (as defined in the Credit Agreement) and the other Warrants issued to the lenders in connection with the Credit Agreement (the “Credit
Agreement”), dated as of the date hereof, among the Company and the lenders party thereto and Luxor Capital Group, LP as administrative agent and lead
arranger and the Credit and Guaranty Agreement (as defined in the Credit Agreement), and securities issued upon the exercise or conversion of those
securities; (D) shares of Common Stock issued upon the exercise of this Warrant; or (E) shares of capital stock, Options or Convertible Securities issued (I) in
connection with a bona fide acquisition by the Company of another company or business or (II) to lenders as equity kickers in connection with debt
financings of the Company, in each case where such transactions have been approved by the Board of Directors of the Company (collectively, “Excluded
Issuances”).
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(j)          Upon any adjustment to the Exercise Price pursuant to Section 8(f), the number of Warrant Shares purchasable hereunder shall be

adjusted by multiplying such number by a fraction, the numerator of which shall be the Exercise Price in effect immediately prior to such adjustment and the
denominator of which shall be the Exercise Price in effect immediately thereafter. Notwithstanding any other provisions of Section 8(f) to the contrary, no
adjustment provided for in Section 8(f) shall result in a reduction of the Exercise Price to an amount less than $0.0001 per Warrant Share (as appropriately
adjusted for the occurrence of any events listed in Section 8(a), 8(b) or 8(c)).

 
(k)          If Section 8(a), Section 8(b) or Section 8(c) are applicable to an event, then Section 8(f) shall not be operative with respect to such

event.
 
Section 9.          Fractional Interest. The Company shall not issue fractions of Warrant Shares upon the exercise of all or a portion of this Warrant. If

any fractional share of Common Stock would, except for the provisions of the first sentence of this Section 9, be deliverable upon such exercise, the Company
shall, upon the exercise of all or a portion of this Warrant, round down to the nearest whole number the number of shares of Common Stock to be issued to
the Warrantholder.

 
Section 10.         Benefits. Nothing in this Warrant shall be construed to give any person, firm or corporation (other than the Company and the

Warrantholder) any legal or equitable right, remedy or claim, it being agreed that this Warrant shall be for the sole and exclusive benefit of the Company and
the Warrantholder.

 
Section 11.        Notices to Warrantholder. Upon the happening of any event requiring an adjustment of the Exercise Price and/or the number of

Warrant Shares, the Company shall promptly give written notice thereof to the Warrantholder at the address appearing in the records of the Company, stating
the adjusted Exercise Price and the adjusted number of Warrant Shares resulting from such event and setting forth in reasonable detail the method of
calculation and the facts upon which such calculation is based. Failure to give such notice to the Warrantholder or any defect therein shall not affect the
legality or validity of the subject adjustment.

 
Section 12.         Identity of Transfer Agent. The transfer agent for the Common Stock is Continental Stock Transfer & Trust Company. Upon the

appointment of any subsequent transfer agent for the Common Stock or other shares of the Company’s capital stock issuable upon the exercise of the rights of
purchase represented by this Warrant, the Company will mail to the Warrantholder a statement setting forth the name and address of such transfer agent.

 
Section 13.         Notices. Unless otherwise provided, any notice required or permitted under this Warrant shall be given in writing and shall be

deemed effectively given as hereinafter described (i) if given by personal delivery, then such notice shall be deemed given upon such delivery, (ii) if given by
facsimile or email, then such notice shall be deemed given upon receipt of confirmation of complete transmittal, (iii) if given by mail, then such notice shall
be deemed given upon the earlier of (A) receipt of such notice by the recipient or (B) three days after such notice is deposited in first class mail, postage
prepaid, and (iv) if given by an internationally recognized overnight air courier, then such notice shall be deemed given one business day after delivery to
such carrier. All notices shall be addressed as follows: if to the Warrantholder, at its address as set forth in the Company’s books and records and, if to the
Company, at the address as follows, or at such other address as the Warrantholder or the Company may designate by ten days’ advance written notice to the
other:
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If to the Company:
 
Waitr Holdings Inc.
1510 West Loop South
Houston, Texas 77027
Email: SScheinthal@ldry.com
Attention: General Counsel

 
and
 
Waitr Inc.
844 Ryan Street, Suite 300
Lake Charles, LA 70601
Email: Chris Meaux chris@waitrapp.com
Attention: Chief Executive Officer

in each case, with a copy to:
Winston & Strawn LLP
200 Park Avenue
New York, NY 10166
Email: JRubinstein@winston.com
Attention: Joel Rubinstein
 
and
 
Cara Stone, LLP
650 Poydras Street, Suite 1130
New Orleans, LA 70130
Email: mg@carastone.com
Attention: Mark Graffagnini
 

Section 14.         Registration Rights. The initial Warrantholder is entitled to the benefit of certain registration rights with respect to the shares of
Common Stock issuable upon the exercise of this Warrant as provided in the Registration Rights Agreement, and any subsequent Warrantholder shall be
entitled to such rights.

 
Section 15.         Successors. All the covenants and provisions hereof by or for the benefit of the Warrantholder shall bind and inure to the benefit of

its respective successors and assigns hereunder.
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Section 16.         Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of any party shall

operate as a waiver of such right or otherwise prejudice such party’s rights, powers or remedies, notwithstanding the fact that all rights hereunder terminate on
the Expiration Date. If a party willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to the other
party, such party shall pay to such other party such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable
attorneys’ fees, including those of appellate proceedings, incurred by such other party in collecting any amounts due pursuant hereto or in otherwise enforcing
any of its rights, powers or remedies hereunder.

 
Section 17.         Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Warrantholder to exercise this Warrant

to purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Warrantholder, shall give rise to any liability of the Warrantholder for
the purchase price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the
Company.

 
Section 18.         Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Warrant shall be governed by, and construed in accordance with,

the internal laws of the State of New York, without reference to the choice of law provisions thereof. The Company and, by accepting this Warrant, the
Warrantholder, each irrevocably submits to the exclusive jurisdiction of the courts of the State of New York located in the borough of Manhattan, New York
County and the United States District Court for the Southern District of New York for the purpose of any suit, action, proceeding or judgment relating to or
arising out of this Warrant and the transactions contemplated hereby. Service of process in connection with any such suit, action or proceeding may be served
on each party hereto anywhere in the world by the same methods as are specified for the giving of notices under this Warrant. The Company and, by
accepting this Warrant, the Warrantholder, each irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to the
laying of venue in such court. The Company and, by accepting this Warrant, the Warrantholder, each irrevocably waives any objection to the laying of venue
of any such suit, action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in any such
court has been brought in an inconvenient forum. EACH OF THE COMPANY AND, BY ITS ACCEPTANCE HEREOF, THE WARRANTHOLDER
HEREBY WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS WARRANT AND
REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.

 
Section 19.         No Rights as Stockholder. Prior to the exercise of this Warrant, the Warrantholder shall not have or exercise any rights as a

stockholder of the Company by virtue of its ownership of this Warrant.
 
Section 20.         Amendment; Waiver. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the

Company and the Warrantholder.
 
Section 21.         Section Headings. The section headings in this Warrant are for the convenience of the Company and the Warrantholder and in no

way alter, modify, amend, limit or restrict the provisions hereof.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed, as of the date first written above.
 

 WAITR HOLDINGS INC.
  
 By:     
 Name:
 Title:
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APPENDIX A

WAITR HOLDINGS INC.
WARRANT NOTICE OF EXERCISE FORM

 
To [Name]:

 
The undersigned hereby irrevocably elects to exercise the right of purchase represented by the within Warrant (“Warrant”) pursuant to this notice of

exercise form (“Exercise Notice”) for, and to purchase thereunder by the payment of the Exercise Price and surrender of this Warrant, __________ shares of
Common Stock (“Warrant Shares”) provided for therein, and requests that certificates for the Warrant Shares be issued as follows:

 
 Name  
   
   
   
 Address  
   
 Federal Tax ID or Social Security No.  
 

and delivered by:                (certified mail to the above address, or
(electronically         (provide DWAC instructions:
_________________), or
(other

_________________________________) (specify).
 
and, if the number of Warrant Shares shall not be all the Warrant Shares purchasable upon exercise of this Warrant, that a new Warrant for the balance of the
Warrant Shares purchasable upon exercise of this Warrant be registered in the name of the undersigned Warrantholder or the undersigned’s assignee as below
indicated and delivered to the address stated below.
 
Notwithstanding anything to the contrary contained herein, this Exercise Notice shall constitute a representation by the Warrantholder of the Warrant
submitting this Exercise Notice that, after giving effect to the exercise provided for in this Exercise Notice, such Warrantholder (together with its affiliates)
will not have beneficial ownership (together with the beneficial ownership of such person’s affiliates) of a number of shares of Common Stock which exceeds
9.99% of the total outstanding shares of Common Stock as determined pursuant to the provisions of Section 3(c) of this Warrant. In determining whether the
Warrantholder (together with its affiliates) will not have beneficial ownership (together with the beneficial ownership of the Warrantholder’s affiliates) of a
number of shares of Common Stock which exceeds 9.99%, the Company may rely on the above representation and warranty of the Warrantholder.
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Dated:________________, ________
 
Note:  The signature must correspond with Signature:  
the name of the Warrantholder as written  
on the first page of this Warrant in every Name (please print)
particular, without alteration or enlargement  
or any change whatever, unless this Warrant  
has been assigned. Address
  
 Federal Identification or
 Social Security No.
  
 Assignee:
  
  
  

 

 A-2  



 

 
APPENDIX B

FORM OF UNDERTAKING
 

SHAREHOLDER CERTIFICATE
 

The undersigned (the “Shareholder”) is delivering this certificate to Waitr Holdings Inc., a Delaware company (the “Company”), in connection with the
Shareholder’s request to remove the transfer restriction legends under the Securities Act of 1933, as amended (the “Securities Act”), from certificates or
book-entry notations with respect to _____________ shares of common stock, par value $.0001 per share (the “Shares”), of the Company, issued in in the
name of the Shareholder.
 
The Shareholder hereby represents and warrants to the Company that it is sophisticated in financial matters, is familiar with the registration requirements
under the Securities Act and is an institutional accredited investor under Rule 501(a) promulgated under the Securities Act because it falls within one of the
categories set forth on Annex A hereto.
 
The Shareholder hereby covenants to the Company that the Shareholder will transfer the Shares only (a) pursuant to Rule 144 promulgated under the
Securities Act on or after November 21, 2019, (b) in a transaction otherwise exempt from the registration requirements of the Securities Act if the transferee
executes and delivers to the Company a certificate in the form of this certificate prior to or concurrently with such transfer or (c):
 

1. at such time or times as the Registration Statement on Form S-3 (File No. 333-[ ]) initially filed with the Securities and Exchange Commission
(“SEC”) on [ ], 2018 and declared effective by the SEC on [ ], 201[8], is effective and the prospectus that forms a part of the Registration Statement
(the “Prospectus”) is current (and the Shareholder has not received oral or written notice from the Company that the Prospectus is suspended or
otherwise may not be used for transfers of the Shares);
 

2. pursuant to and in the manner contemplated by the Registration Statement, including the “Plan of Distribution” contained therein; and
 

3. otherwise in compliance with the Securities Act, including the rules and regulations promulgated thereunder.
 

Any notice to the Shareholder pursuant to paragraph 1 above shall be delivered orally, by email, fax or overnight or standard postal delivery to:
 

[Address]
[Telephone]
[Facsimile]
[Email]

 
The Shareholder further covenants to provide the Company with any update to the Shareholder’s contact information set forth above to the extent necessary
for purposes of any notification to be delivered to the Shareholder hereunder. Any such notice shall be delivered via email to [ ] and [ ].
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The Company’s legal counsel is authorized to rely on this certificate for purposes of preparing and delivering any legal opinion(s) required in connection with
the removal of the transfer restriction legends from the Shares.
 
 Very truly yours,  
   
 Name of Shareholder:  
 Signature:  
 Name of Signatory:  
 Title of Signatory:  
  

[Signature Page to Shareholder Certificate]
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Annex A

 
Institutional Accredited Investor Categories

 
 ☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small

business investment company 
 

 ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions for the benefit of its employees, if such plan has total assets in excess of $5,000,000 

 
 ☐ Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company, or

registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000 
 

 ☐ a corporation, similar business trust, partnership or any organization described in Section 501(c)(3) of the Internal Revenue Code, not
formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000 

 
 ☐ Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated

person 
 

 ☐ Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests
 

 



 

 
APPENDIX C

WAITR HOLDINGS INC.
NET ISSUE ELECTION NOTICE

 
To: [Name]
 
Date: [_______________]

 
The undersigned hereby elects under Section 3(d) of this Warrant to surrender the right to purchase [________________] shares of Common Stock

pursuant to this Warrant and hereby requests the issuance of [______________] shares of Common Stock. The certificate(s) for the shares issuable upon such
net issue election shall be issued in the name of the undersigned or as otherwise indicated below.

 
Signature  
  
  
Name for Registration  
  
  
Mailing Address  
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Exhibit 10.1

 
Execution Version

 
FORM OF AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

 
This Amended and Restated Registration Rights Agreement (this “Agreement”) is entered into on November 15, 2018, by and among Waitr

Holdings Inc., a Delaware corporation (the “Company”), and the undersigned parties listed on the signature pages hereto (each, an “Investor” and,
collectively, the “Investors”).

 
RECITALS

 
WHEREAS, in connection with the initial public offering (the “IPO”) of the Company, the Company and its initial investors (the “Initial Investors”)

entered into that certain Registration Rights Agreement, dated May 25, 2016 (the “Initial Agreement”);
 
WHEREAS, prior to the Company’s IPO, the Initial Investors owned shares (the “Founder Shares”) of Class F common stock, par value $0.0001

per share, of the Company (the “Class F common stock”);
 
WHEREAS, the Founder Shares were convertible into shares of Class A common stock, par value $0.0001 per share, of the Company (“Class A

common stock”) on the terms provided in the Company’s second amended and restated certificate of incorporation;
 
WHEREAS, the Initial Investors purchased an aggregate of 14,000,000 warrants exercisable for shares of Class A common stock in a private

placement that was completed simultaneously with the consummation of the IPO (the “Private Placement Warrants”);
 
WHEREAS, in connection with the Company’s IPO, the Company entered into a warrant agreement, dated as of May 25, 2016, pursuant to which

the Company agreed to use its best efforts to file with the U.S. Securities and Exchange Commission (the “Commission”) a registration statement for the
registration, under the Securities Act of 1933, as amended (the “Securities Act”), of the shares of Class A Common Stock issuable upon exercise of the
warrants issued to the public investors in the IPO (the “Public Warrant”) and the Private Placement Warrants;

 
WHEREAS, reference is made to that certain Agreement and Plan of Merger, by and among the Company, Landcadia Merger Sub, Inc. (“Merger

Sub”), a directly, wholly owned subsidiary of the Company, and Waitr Incorporated (“Waitr”), dated May 16, 2018 (the “Merger Agreement”), pursuant to
which Waitr will merge with and into Merger Sub, with Merger Sub being the surviving corporation (the “Merger”);

 
WHEREAS, at the time of the Closing (as defined herein), all shares of Class F common stock converted into shares of Class A common stock in

accordance with the certificate of incorporation of the Company;
 
WHEREAS, immediately following the conversion of the Class F common stock into Class A common stock, all shares of Class A common stock

were reclassified as shares of common stock of the Company, $0.0001 par value per share (the “Common Stock”);
 

 



 

 
WHEREAS, pursuant to the Merger Agreement, at the effective time of the Merger, the Company will issue to the stockholders of Waitr an

aggregate of 22,831,697 shares of Common Stock as consideration in the Merger (the “Merger Shares”);
 
WHEREAS, pursuant to Section 5.5 of the Initial Agreement, the provisions, covenants and conditions set forth therein may be amended or

modified upon the written consent of holders of sixty-five percent (65%) of the Registrable Securities; and
 
WHEREAS, the parties hereto desire to amend and restate the Initial Agreement in order to provide the Investors with certain rights relating to the

registration of the Registrable Securities.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

SECTION 1
DEFINITIONS

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

 
(a)       “10-Day VWAP” means the volume weighted average price of the shares of Common Stock traded on the Nasdaq Capital Market, or

any other national securities exchange on which the shares of Common Stock are then traded, for the ten (10) trading days ending on the first trading day
immediately preceding the date of determination of the 10-Day VWAP.

 
(b)       “Agreement” has the meaning set forth in the Preamble.
 
(c)       “Affiliate” of any person or entity, shall mean any other person or entity that directly or indirectly, through one or more

intermediaries, controls, is controlled by, or is under common control with, such first person or entity. As used in this definition, the term “control,” including
the correlative terms “controlled by” and “under common control with,” means (i) the direct or indirect ownership of more than 50% of the voting rights of a
person or entity or (ii) the possession, directly or indirectly, of the power to direct or cause the direction of management or policies (whether through
ownership of securities or any equity or other ownership interest, by contract or otherwise).

 
(d)       “Class A common stock” has the meaning set forth in the Recitals.
 
(e)       “Class F common stock” has the meaning set forth in the Recitals.
 
(f)       “Closing” shall mean the closing of the transactions contemplated under the Merger Agreement.
 
(g)       “Commission” has the meaning set forth in the Recitals.
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(h)       “Common Stock” has the meaning set forth in the Recitals.
 
(i)       “Company” has the meaning set forth in the Preamble.
 
(j)       “DGCL” means the General Corporation Law of the State of Delaware, as amended.
 
(k)       “Dollars” or “$” shall mean the currency of the United States of America.
 
(l)       “Effectiveness Failure” has the meaning set forth in Section 2.11.
 
(m)       “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission

promulgated thereunder, all as the same shall be in effect at the time.
 
(n)       “Filing Failure” has the meaning set forth in Section 2.11.
 
(o)       “FINRA” has the meaning set forth in Section 2.4(r).
 
(p)       “Founder Shares” has the meaning set forth in the Recitals.
 
(q)       “Holder” shall mean an Investor who holds Registrable Securities (including their donees, pledgees, assignees, transferees and other

successors) and any holder of Registrable Securities to whom the registration rights conferred by this Agreement have been duly and validly transferred in
accordance with Section 2.10 of this Agreement.

 
(r)       “Indemnified Party” has the meaning set forth in Section 2.6(c).
 
(s)       “Indemnifying Party” has the meaning set forth in Section 2.6(c).
 
(t)       “Initial Agreement” has the meaning set forth in the Recitals.
 
(u)       “Initial Investors” has the meaning set forth in the Recitals.
 
(v)       “Initiating Holders” shall mean (i) any Holder or Holders who in the aggregate hold not less than a majority of the Registrable

Securities issued to the Initial Investors and (ii) any Holder or Holders who in the aggregate hold not less than a majority of the Merger Shares that constitute
Registrable Securities.

 
(w)       “Investors” has the meaning set forth in the Preamble.
 
(x)       “IPO” has the meaning set forth in the Recitals.
 
(y)       “Liquidated Damages” has the meaning set forth in Section 2.11.
 
(z)       “Lock-up Period” means one year after the date of the consummation of the Merger or earlier if, subsequent to the Merger, (i) the

last sale price of Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the
like) for any 20 trading days within any 30-trading day period commencing at least 150 days after the consummation of the Merger or (ii) the Company
consummates a subsequent liquidation, merger, stock exchange or other similar transaction which results in all of the Company’s stockholders having the
right to exchange their shares of common stock for cash, securities or other property.
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(aa)      “Maintenance Failure” has the meaning set forth in Section 2.11.
 
(bb)      “Merger” has the meaning set forth in the Recitals.
 
(cc)      “Merger Agreement” has the meaning set forth in the Recitals.
 
(dd)      “Merger Shares” has the meaning set forth in the Recitals.
 
(ee)      “Merger Sub” has the meaning set forth in the Recitals.
 
(ff)      “Other Selling Stockholders” shall mean persons or entities other than Holders who, by virtue of agreements with the Company, are

entitled to include their Other Shares in certain registrations hereunder.
 
(gg)      “Other Shares” shall mean securities of the Company, other than Registrable Securities (as defined below), with respect to which

registration rights have been granted.
 
(hh)     “Private Placement Warrants” has the meaning set forth in the Recitals.
 
(ii)       The terms “register,” “registered” and “registration” shall refer to a registration effected by preparing and filing a registration

statement in compliance with the Securities Act and applicable rules and regulations thereunder, and the declaration or ordering of the effectiveness of such
registration statement.

 
(jj)       “Public Warrants” has the meaning set forth in the Recitals.
 
(kk)     “Qualified Holder” means a Holder whose Registrable Securities have a market value of at least $3,000,000 based on the average

closing price of the Common Stock for the ten (10) trading days ending on the trading day prior to the date on which notice is sent pursuant to Section 2.2(a)
(2).

 
(ll)       “Registrable Securities” shall mean (i) the Founder Shares, (ii) the Private Placement Warrants (including any Common Stock issued

or issuable upon the exercise of any such Private Placement Warrants), (iii) the Merger Shares, (iv) any outstanding shares of Common Stock or any other
equity security (including the shares of Common Stock issued or issuable upon the exercise of any other equity security) of the Company held by an Initial
Investor as of the date of this Agreement, (v) any equity securities (including the shares of Common Stock issued or issuable upon the exercise of any such
equity security) of the Company issuable upon conversion of any working capital loans in an amount up to $1,500,000 made to the Company by an Initial
Investor (or its designee), and (vi) any other equity security of the Company issued or issuable with respect to any such shares of Common Stock by way of a
stock dividend or stock split or in connection with a combination of shares, capitalization, merger, consolidation or reorganization; provided, however, that, as
to any particular Registrable Security, such securities shall cease to be Registrable Securities when: (1) a Registration Statement with respect to the sale of
such securities shall have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in
accordance with such Registration Statement; (2) such securities shall have been otherwise transferred, new certificates for such securities not bearing a
legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of such securities shall not require registration
under the Securities Act; (3) such securities shall have ceased to be outstanding; (4) such securities have been sold pursuant to Rule 144 promulgated under
the Securities Act; or (5) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or other public securities
transaction.
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(mm)   “Registration Expenses” shall mean all expenses incurred in effecting any registration pursuant to this Agreement, including,

without limitation, all registration, qualification and filing fees (including fees with respect to filings required to be made with FINRA, and any fees of the
securities exchange or automated quotation system on which the Common Stock is then listed or quoted), printing expenses, escrow fees, fees and
disbursements of counsel for the Company, two (2) counsels for the Holders, one selected by Holders holding a majority of the Registrable Securities issued
to the Initial Investors and one selected by Holders holding a majority of the Merger Shares that are Registrable Securities, up to a maximum of $50,000 total
per counsel, blue sky fees and expenses (including reasonable fees and disbursements of counsels for the Holders in connection with blue sky compliance),
and any fees and disbursements of accountants retained by the Company incident to or required by any such registration, but shall not include Selling
Expenses, fees and disbursements of other counsel for the Holders and the compensation of regular employees of the Company, which shall be paid in any
event by the Company.

 
(nn)     “Registration Failure” has the meaning set forth in Section 2.11.
 
(oo)     “Representatives” means, with respect to any person, any of such person’s officers, directors, employees, agents, attorneys,

accountants, actuaries, consultants, equity financing partners or financial advisors or other person associated with, or acting on behalf of, such person.
 
(pp)     “Resale Shelf Registration Statement” has the meaning set forth in Section 2.1(a)(i).
 
(qq)     “Restricted Securities” shall mean any Registrable Securities that are required to bear a legend restricting transfer.
 
(rr)       “Rule 144” shall mean Rule 144 as promulgated by the Commission under the Securities Act, as such Rule may be amended from

time to time, or any similar successor rule that may be promulgated by the Commission.
 
(ss)      “Rule 145” shall mean Rule 145 as promulgated by the Commission under the Securities Act, as such Rule may be amended from

time to time, or any similar successor rule that may be promulgated by the Commission
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(tt)       “SEC Guidance” shall mean (i) any publicly-available written or oral guidance, or comments, requirements or requests of the Staff

and (ii) the Securities Act and the rules and regulations thereunder.
 
(uu)     “Securities Act” has the meaning set forth in the Recitals.
 
(vv)     “Selling Expenses” shall mean all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of

Registrable Securities and fees and disbursements of counsel for any Holder (other than the fees and disbursements of counsel to the Initial Investors and to
the Holders of Merger Shares included in Registration Expenses).

 
(ww)    “Staff” shall mean the staff of the Division of Corporation Finance of the Commission.
 
(xx)      “Suspension Notice” has the meaning set forth in Section 2.1(f).
 
(yy)     “Underwritten Takedown” shall mean an underwritten public offering of Registrable Securities pursuant to an effective registration

statement.
 
(zz)      “Waitr” has the meaning has the meaning set forth in the Recitals.

 
SECTION 2

REGISTRATION RIGHTS
 
2.1         Registration

 
(a)       Registration Requirements. The Company shall, not later than one hundred and twenty (120) days after the Closing, prepare and file

with the Commission a registration statement on Form S-3, or such other registration statement form that is available to the Company if Form S-3 is not
available, and take all such other actions as are necessary to ensure that there is an effective “shelf” registration statement containing a prospectus that
remains current covering (and to qualify under required U.S. state securities laws, if any) the offer and sale of all Registrable Securities by the Holders on a
continuous or delayed basis pursuant to Rule 415 of the Securities Act (the registration statement, the “Resale Shelf Registration Statement”). The Company
shall use reasonable best efforts to cause the Commission to declare the Resale Shelf Registration Statement effective as soon as possible thereafter but in any
event within five (5) days after the Commission advises the Company that it has completed its review of such registration statement, and to remain effective
and the prospectus contained therein current until all Holders cease to hold Registrable Securities. The Resale Shelf Registration Statement shall provide for
any method or combination of methods of resale of Registrable Securities legally available to, and requested by, the Holders, and shall comply with the
relevant provisions of the Securities Act and Exchange Act.

 
(b)       Request for Underwritten Takedowns. The Holders that qualify as Initiating Holders will be entitled to Underwritten Takedowns

with respect to their Registrable Securities in accordance with this Section 2.1. If the Company shall receive from Initiating Holders a written request signed
by such Initiating Holders that the Company effect any Underwritten Takedown with respect to all or a part of the Registrable Securities (such request shall
state the number of shares of Registrable Securities to be disposed of by such Initiating Holders), the Company will:
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(i)       promptly, and in any event, within five (5) days after receiving such request, give written notice of the proposed

Underwritten Takedown to all other Holders; and
 
(ii)      as soon as practicable, use its reasonable best efforts to cause the Commission to declare such Underwritten Takedown

effective within sixty (60) days thereafter (including, without limitation, filing post-effective amendments, one or more prospectus supplements, appropriate
qualifications under any applicable blue sky or other state securities laws, and appropriate compliance with the Securities Act) and to permit and facilitate the
sale and distribution in an underwritten offering of all or such portion of such Registrable Securities as are specified in such request, together with all or such
portion of the Registrable Securities of any Holder or Holders joining in such request as are specified in a written request received by the Company within ten
(10) days after such written notice from the Company is mailed or delivered.

 
(c)       Limitations on Underwritten Takedowns. The Company shall not be obligated to effect any Underwritten Takedown pursuant to this

Section 2.1:
 
(i)       If the Initiating Holders, together with the holders of any other securities of the Company entitled to inclusion in such

Underwritten Takedown, propose to sell Registrable Securities and such other securities (if any), the aggregate proceeds of which are anticipated to be less
than $10,000,000;

 
(ii)      In any particular jurisdiction in which the Company would be required to execute a general consent to service of process in

effecting such registration, qualification, or compliance, unless the Company is already subject to service in such jurisdiction and except as may be required
by the Securities Act; or

 
(iii)     If the Company has effected two (2) such Underwritten Takedowns in any given twelve (12) month period. After the

Company has initiated seven (7) such Underwritten Takedowns pursuant to this Section 2.1 (counting for these purposes only (x) registrations which have
been declared or ordered effective and pursuant to which securities have been sold, and (y) registrations withdrawn at the request of the Initiating Holders); or

 
(iv)     If the Initiating Holders propose to dispose of shares of Registrable Securities that may be registered on Form S-3 pursuant

to the request made pursuant to Section 2.2 of this Agreement;
 
(v)      If the Initiating Holders do not request that such offering be firmly underwritten by underwriters selected by the Initiating

Holders (subject to the consent of the Company); and
 
(vi)     If the Company and the Initiating Holders are unable to obtain the commitment of the underwriter described in clause (v)

above to firmly underwrite the offer.
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(d)       Other Shares. Any Underwritten Takedown may, subject to the provisions of Section 2.1(f), include Other Shares, and may include

securities of the Company being sold for the account of the Company, provided that, any Other Shares or securities of the Company to be included in an
Underwritten Takedown must be the subject of an effective shelf registration statement at the time the Company receives the request for an Underwritten
Takedown from the Initiating Holders.

 
(e)       Underwriting; Cutback. If the Company shall request inclusion in any Underwritten Takedown of securities to be sold for its own

account, or if other persons shall request inclusion of Other Shares in any Underwritten Takedown, the Initiating Holders shall, on behalf of all Holders, offer
to include such securities in the underwriting and such offer shall be conditioned upon the participation of the Company or such other persons in such
underwriting and the inclusion of the Company’s and such other person’s securities of the Company and their acceptance of the applicable provisions of this
Section 2. The Company shall (together with all Holders and other persons proposing to distribute their securities through such underwriting) enter into an
underwriting agreement in customary form with the representative of the underwriter or underwriters selected for such underwriting by the Company, which
underwriters are reasonably acceptable to a majority-in-interest of the Initiating Holders. No Holder (or its permitted transferee or assignee under Section
2.10) shall be required to make any representations or warranties to, or agreements with, the Company or the underwriters other than representations,
warranties or agreements regarding such Holder’s (or such transferee’s or assignee’s) authority to enter into such underwriting agreement and to sell, and its
ownership of, the securities being registered on its behalf, its intended method of distribution and any other representation required by law.

 
Notwithstanding any other provision of this Section 2.1, if the underwriters, in good faith, advise the Initiating Holders in writing that marketing

factors require a limitation on the number of Registrable Securities to be underwritten, the number of Registrable Securities and Other Shares that may be so
included shall be allocated as follows: (i) first, among Initiating Holders requesting to include Registrable Securities in such Underwritten Takedown based on
the pro rata percentage of Registrable Securities held by such Initiating Holders (determined based on the aggregate number of Registrable Securities held by
each such Initiating Holder); (ii) second, among all other Holders requesting to include Registrable Securities in such Underwritten Takedown based on the
pro rata percentage of Registrable Securities held by such Holders (determined based on the aggregate number of Registrable Securities held by each such
Holder); (iii) third, to the Company, which the Company may allocate, at its discretion, for its own account, or for the account of other Holders or employees
of the Company, and (iv) fourth, to any Other Selling Stockholders requesting to include Other Shares in such registration statement.

 
If a person who has requested inclusion in such Underwritten Takedown as provided above does not agree to the terms of any such underwriting,

such person shall be excluded therefrom by written notice to the Company, the underwriter or the Initiating Holders, and the securities so excluded shall also
be withdrawn from the Underwritten Takedown. If Registrable Securities are so withdrawn from the Underwritten Takedown and if the number of shares to
be included in such Underwritten Takedown was previously reduced as a result of marketing factors pursuant to this Section 2.1(e), then the Company shall
offer to all Holders who have retained rights to include securities in the Underwritten Takedown the right to include additional Registrable Securities in the
offering in an aggregate amount equal to the number of shares so withdrawn, with such shares to be allocated among such Holders requesting additional
inclusion, as set forth above.
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(f)       Deferral; Suspension. Notwithstanding anything in this Agreement to the contrary, if the Company furnishes to the Holders a

certificate (the “Suspension Notice”) signed by an executive officer of the Company stating that, in the good faith judgment of the Company’s Board of
Directors, effecting a registration (whether by the filing of a Registration Statement or by taking any other action) or the offering or disposition of Registrable
Securities thereunder (including, for the avoidance of doubt, through an Underwritten Takedown) should be postponed or suspended because such
registration, offering or disposal would (1) materially impede, delay or interfere with a pending material acquisition, corporate reorganization, or other similar
transaction involving the Company; (2) require premature disclosure of material non-public information that the Company has a bona fide business purpose
for preserving as confidential; or (3) render the Company unable to comply with requirements under the Securities Act or Exchange Act, then by delivery of
the Suspension Notice to the Holders, then (in addition to the limitations set forth in Section 2.1(c) of this Agreement) the Company may so postpone
effecting a registration or require the Holders to refrain from offering or disposing of Registrable Securities for a period of not more than sixty (60) days, and,
provided further, that the Company shall not suspend usage of a registration statement in this manner more than once in any twelve (12) month period.

 
2.2         Company Registration

 
(a)       Company Registration/Underwritten Offering. If the Company shall determine to (1) register any of its securities either for its own

account or the account of a security holder or holders (or a combination of the foregoing) during a period in which a Resale Shelf Registration Statement
covering a Holder’s Registrable Securities is not then effective, other than: a registration pursuant to Section 2.1; a registration relating to the shares of
Common Stock underlying the Public Warrants; a registration relating solely to employee benefit plans; a registration relating to the offer and sale of non-
convertible debt securities; a registration relating to a corporate reorganization or other Rule 145 transaction; or a registration on any registration form that
does not permit secondary sales, or (2) effect an underwritten public offering of securities, either for its own account or the account of a security holder or
holders (or a combination of the foregoing), the Company will:

 
(i)       promptly give written notice (in any event not later than twenty (20) days prior to the filing of the registration statement or

preliminary prospectus to which such offering relates) of the proposed registration or offering, as applicable, to all Holders; and
 
(ii)       use its reasonable best efforts to include in such registration or offering, as applicable, (and any related qualification under

blue sky laws or other compliance), except as set forth in Section 2.2(b) below, and in any underwriting involved therein, all of such Registrable Securities as
are specified in a written request or requests made by any Holder or Holders received by the Company within ten (10) days after receipt of such written notice
from the Company. Such written request may specify all or a part of a Holder’s Registrable Securities; provided however, that notwithstanding anything to the
contrary herein, only Qualified Holders shall be entitled to notice of and to participate in underwritten public offerings contemplated by clause (2) of this
Section 2.2(a).
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(b)       Underwriting; Cutback. If the registration or offering of which the Company gives notice is for an underwritten public offering, the

Company shall so advise the Qualified Holders who have elected to participate (and include the names of the proposed underwriters) as a part of the written
notice given pursuant to Section 2.2(a)(i). All Qualified Holders proposing to distribute their securities through such underwriting shall (together with the
Company and the Other Selling Stockholders with registration rights to participate therein) enter into an underwriting agreement in customary form with the
representative of the underwriter or underwriters selected by the Company. No Holder (or its permitted transferee or assignee under Section 2.10) shall be
required to make any representations or warranties to, or agreements with, the Company or the underwriters other than representations, warranties or
agreements regarding such Holder’s (or such transferee’s or assignee’s) authority to enter into such underwriting agreement and to sell, and its ownership of,
the securities being registered on its behalf, its intended method of distribution and any other representation required by law.

 
Notwithstanding any other provision of this Section 2.2, if the underwriters in good faith advise the Company and the Qualified Holders of

Registrable Securities participating in the offering in writing that marketing factors require a limitation on the number of shares to be underwritten, the
underwriters may (subject to the limitations set forth below) limit the number of Registrable Securities to be included in the registration and underwriting.
The Company shall so advise all holders of securities requesting registration, and the number of shares of securities that are entitled to be included in the
registration and underwriting shall be allocated (1) if the underwritten offering is for the Company’s account, (m) first, to the Company; (n) second, to the
Qualified Holders requesting to include Registrable Securities in such offering based on the pro rata percentage of Registrable Securities held by such
Holders (determined based on the aggregate number of Registrable Securities held by each such Holder); and (o) third, to the Other Selling Stockholders, if
any, requesting to include Other Shares in such underwritten offering pursuant to piggyback rights and (2) if the underwritten offering is for the account of
Other Selling Stockholders, then (w) first, to the Other Selling Stockholders, (x) second, to the Qualified Holders requesting to include Registrable Securities
in such offering based on the pro rata percentage of Registrable Securities held by such Holders (determined based on the aggregate number of Registrable
Securities held by each such Holder); and (y) third, to the Company.

 
If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such person

shall be excluded therefrom by written notice to the Company and the underwriter. Any Registrable Securities or Other Shares excluded or withdrawn from
such underwriting shall be withdrawn from such registration. Notwithstanding anything to the contrary, the Company shall be responsible for the Registration
Expenses prior to any such withdrawal.

 
(c)       Right to Terminate Registration. The Company shall have the right to terminate or withdraw any registration initiated by it under

this Section 2.2 prior to the effectiveness of such registration whether or not any Holder has elected to include securities in such registration.
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(d)       Limitations. The Company shall not be obligated to effect any registrations pursuant to this Section 2.2:

 
(i)       After the Company has initiated five (5) such Underwritten Takedowns pursuant to this Section 2.2 (counting for these

purposes only (x) registrations which have been declared or ordered effective and pursuant to which securities have been sold, and (y) withdrawn
registrations);

 
(ii)       If the Initiating Holders propose to dispose of shares of Registrable Securities that may be registered on Form S-3 pursuant

to the request made pursuant to Section 2.1 of this Agreement;
 
(iii)       If the Initiating Holders do not request that such offering be firmly underwritten by underwriters selected by the Initiating

Holders (subject to the consent of the Company); or
 
(iv)       If the Company and the Initiating Holders are unable to obtain the commitment of the underwriter described in clause (iii)

above to firmly underwrite the offer.
 
2.3         Expenses of Registration. All Registration Expenses incurred in connection with registrations pursuant to this Section 2 shall be borne by

the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to
Sections 2.1 and 2.2 if the registration request is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be
registered or because a sufficient number of Holders shall have withdrawn so that the minimum offering conditions set forth in Sections 2.1 and 2.2 are no
longer satisfied (in which case all participating Holders shall bear such expenses pro rata among each other based on the number of Registrable Securities
requested to be so registered), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to a demand registration pursuant to
Section 2.1; provided, however, in the event that a withdrawal by the Holders is based upon material adverse information relating to the Company that is
different from the information known or available (upon request from the Company or otherwise) to the Holders requesting registration at the time of their
request for registration under Section 2.1, such registration shall not be treated as a counted registration for purposes of Section 2.1 hereof, even though the
Holders do not bear the Registration Expenses for such registration. All Selling Expenses relating to securities registered on behalf of the Holders. All Selling
Expenses relating to securities registered on behalf of the Holders and the holders of any Other Shares shall be borne by the Holders and any holders of any
Other Shares included in such registration pro rata among each other on the basis of the number of Registrable Securities and Other Shares, respectively,
registered on their behalf.

 
2.4         Registration Procedures. In the case of each registration of Registrable Securities effected by the Company pursuant to Section 2, the

Company will keep each Holder advised in writing as to the initiation of each registration and as to the completion thereof. At its sole expense, the Company
will:

 
(a)       Prepare each registration statement, including all exhibits and financial statements required under the Securities Act to be filed

therewith, and before filing such registration statement, any prospectus or any amendments or supplements thereto, furnish to the Holders of the Registrable
Securities copies of all documents prepared to be filed, which documents shall be subject to the review of such Holders and their respective counsel;
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(b)       As soon as reasonably practicable, file with the Commission the registration statement relating to the Registrable Securities,

including all exhibits and financial statements required by the Commission to be filed therewith, and use its reasonable best efforts to cause such registration
statement(s) to become effective under the Securities Act as soon as practicable;

 
(c)       Prepare and file with the Commission such amendments, post-effective amendments and supplements to such registration statement

and the prospectus used in connection with such registration statement as may be requested by the Holders or any underwriter of Registrable Securities or as
may be necessary to keep such registration statement effective and to comply with the provisions of the Securities Act with respect to the disposition of all
securities covered by such registration statement;

 
(d)       Notify the participating Holders of Registrable Securities, and confirm such notice in writing and provide copies of the relevant

documents, as soon as reasonably practicable after notice thereof is received by the Company (a) when the applicable registration statement or any
amendment thereto has been filed or becomes effective, and when the applicable prospectus or any amendment or supplement to such prospectus has been
filed, (b) of any written comments by the Commission or any request by the Commission or any other federal or state governmental authority for amendments
or supplements to such registration statement, prospectus or for additional information (whether before or after the effective date of the registration
statement), (c) of the issuance by the Commission of any stop order suspending the effectiveness of such registration statement or any order by the
Commission or any other regulatory authority preventing or suspending the use of any preliminary or final prospectus or the initiation or threatening of any
proceedings for such purposes and (d) of the receipt by the Company of any notification with respect to the suspension of any Registrable Securities for
offering or sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose;

 
(e)       Furnish such number of prospectuses, including any preliminary prospectuses, and other documents incident thereto, including any

amendment of or supplement to the prospectus, as a Holder (or its counsel) from time to time may reasonably request;
 
(f)       Register and qualify the securities covered by such registration statement under such other securities or Blue Sky laws of such

jurisdictions as shall be reasonably requested by the Holders; provided, that the Company shall not be required in connection therewith or as a condition
thereto to qualify to do business or to file a general consent to service of process in any such states or jurisdictions where it would not otherwise be required to
qualify or when it is not then otherwise subject to service of process;
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(g)       Notify each seller of Registrable Securities covered by such registration statement at any time when a prospectus relating thereto is

required to be delivered under the Securities Act of the happening of any event as a result of which the prospectus included in such registration statement, as
then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements
therein not misleading or incomplete in the light of the circumstances under which they were made, and following such notification promptly prepare and file
a post-effective amendment to such registration statement or a supplement to the related prospectus or any document incorporated therein by reference, and
file any other required document that would be incorporated by reference into such registration statement and prospectus, so that such registration statement
does not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading, and that such prospectus does not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, and, in the case of a post-
effective amendment to a registration statement, use reasonable best efforts to cause it to be declared effective as promptly as is reasonably practicable, and
give to the Holders listed as selling security holders in such prospectus a written notice of such amendment or supplement, and, upon receipt of such notice,
each such Holder agrees not to sell any Registrable Securities pursuant to such registration statement until such Holder’s receipt of copies of the
supplemented or amended prospectus or until it receives further written notice from the Company that such sales may re-commence;

 
(h)       Use its reasonable best efforts to prevent, or obtain the withdrawal of, any order suspending the effectiveness of any registration

statement (and promptly notify in writing each Holder covered by such registration statement of the withdrawal of any such order);
 
(i)       Provide a transfer agent or warrant agent, as applicable, and registrar for all Registrable Securities registered pursuant to such

registration statement and a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration;
 
(j)        if requested, cooperate with the selling Holders of Registrable Securities to facilitate the timely preparation and delivery of

certificates or establishment of book entry notations representing Registrable Securities to be sold and not bearing any restrictive legends, including without
limitation, procuring and delivering any opinions of counsel, certificates, or agreements as may be necessary to cause such Registrable Securities to be so
delivered;

 
(k)       Cause all such Registrable Securities registered hereunder to be listed on each securities exchange or automated quotation system on

which similar securities issued by the Company are then listed;
 
(l)        In connection with any underwritten offering pursuant to a registration statement filed pursuant to Section 2.1 or 2.2, enter into and

perform its obligations under an underwriting agreement in form reasonably necessary to effect the offer and sale of the Registrable Securities subject to such
underwriting, provided, that such underwriting agreement contains reasonable and customary provisions;
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(m)       Furnish to each Holder of Registrable Securities included in such registration statement a signed counterpart, addressed to such

Holder, of (1) any opinion of counsel to the Company delivered to any underwriter dated the effective date of the registration statement or, in the event of an
underwritten offering, the date of the closing under the applicable underwriting agreement, in customary form, scope, and substance, at a minimum to the
effect that the registration statement has been declared effective and that no stop order is in effect, which counsel and opinions shall be reasonably satisfactory
to the Holders and their respective counsel and (2) any comfort letter from the Company’s independent public accountants delivered to any underwriter in
customary form and covering such matters of the type customarily covered by comfort letters as the managing underwriter or underwriters reasonably request.
In the event no legal opinion is delivered to any underwriter, the Company shall furnish to each Holder of Registrable Securities included in such registration
statement, at any time that such Holder elects to use a prospectus, an opinion of counsel to the Company to the effect that the registration statement containing
such prospectus has been declared effective and that no stop order is in effect and any other matters as the Holders or underwriter may reasonably request and
as are customarily included;

 
(n)       Promptly identify to the selling Holders any underwriter(s) participating in any disposition pursuant to such registration statement

and any attorney or accountant or other agent retained by any such underwriter or selected by the selling Holders, make available for inspection by the selling
Holders all financial and other records, pertinent corporate documents, and properties of the Company, and cause the Company’s officers, directors,
employees, and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney, accountant, or agent, in each
case, as necessary or advisable to verify the accuracy of the information in such registration statement and to conduct appropriate due diligence in connection
therewith;

 
(o)       Reasonably cooperate, and cause each of its principal executive officer, principal financial officer, principal accounting officer, and

all other officers and members of the management to fully cooperate in any offering of Registrable Securities hereunder, which cooperation shall include,
without limitation, assisting with the preparation of any registration statement or amendment thereto with respect to such offering and all other offering
materials and related documents, and participation in meetings with underwriters, attorneys, accountants and potential stockholders;

 
(p)       Otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the Commission and make available

to its stockholders an earnings statement (in a form that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 under the Securities Act or
any successor rule thereto) no later than thirty (30) days after the end of the 12-month period beginning with the first day of the Company's first full fiscal
quarter after the effective date of such registration statement, which earnings statement shall cover said 12-month period, and which requirement will be
deemed to be satisfied if the Company timely files complete and accurate information on Forms 10-K, 10-Q and 8-K under the Exchange Act and otherwise
complies with Rule 158 under the Securities Act or any successor rule thereto;

 
(q)       Reasonably cooperate with each Holder and each underwriter or agent, if any, participating in the disposition of such Registrable

Securities and their respective counsel in connection with any filings required to be made with the Financial Industry Regulatory Authority, Inc. (“FINRA”),
and use its reasonable best efforts to make or cause to be made any filings required to be made by an issuer with FINRA in connection with the filing of any
registration statement;
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(r)       In the event of any underwritten public offering of Registrable Securities, cause senior executive officers of the Company to

participate in customary “road show” presentations that may be reasonably requested by the managing underwriter in any such underwritten offering and
otherwise to facilitate, cooperate with, and participate in each proposed offering contemplated herein and customary selling efforts related thereto;

 
(s)       Take all reasonable action to ensure that any “free writing prospectus” (as defined in the Securities Act) utilized in connection with

any registration covered by Section 2.1 complies in all material respects with the Securities Act, is filed in accordance with the Securities Act to the extent
required thereby, is retained in accordance with the Securities Act to the extent required thereby and, when taken together with the related prospectus, will not
contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading; and

 
(t)       Take all such other reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of such

Registrable Securities.
 
2.5         Price and Underwriting Discounts. In the case of an underwritten offering requested by Holders pursuant to Section 2.1, the price,

underwriting discount and other financial terms of the related underwriting agreement for the Registrable Securities shall be determined by each of (i) the
Holders holding a majority of the Registrable Securities issued to the Initial Investors and (ii) the Holders holding a majority of Merger Shares that are
Registrable Securities. In the case of any Underwritten Offering pursuant to Section 2.2, such price, discount and other terms shall be determined by the
Company, subject to the right of the Holders to withdraw their request to participate in the registration pursuant to Section 2.2 after being advised of such
price, discount and other terms.
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2.6         Indemnification.

 
(a)       To the extent permitted by law, the Company will indemnify and hold harmless each Holder, and each shareholder, member, limited

or general partner thereof, each shareholder, member, limited or general partner of each such shareholder, member, limited or general partner, each of their
respective Affiliates, officers, directors, shareholders, employees, advisors, and agents and each Person who controls (within the meaning of Section 15 of the
Securities Act) such Persons and each of their respective Representatives, and each underwriter, if any, and each person or entity who controls within the
meaning of Section 15 of the Securities Act any underwriter, against all expenses, claims, judgments, suits, costs, penalties, losses, damages and liabilities (or
actions, proceedings or settlements in respect thereof) arising out of or based on: (i) any untrue statement (or alleged untrue statement) of a material fact
contained or incorporated by reference in any prospectus, offering circular or other document (including any related registration statement, notification or the
like) incident to any such registration, qualification or compliance, (ii) any omission (or alleged omission) to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, or (iii) any violation (or alleged violation) by the Company of the Securities Act, any state
securities laws or any rule or regulation thereunder applicable to the Company and relating to action or inaction required of the Company in connection with
any offering covered by such registration, qualification or compliance, and the Company will reimburse each Holder, and each shareholder, member, limited
or general partner thereof, each shareholder, member, limited or general partner of each such shareholder, member, limited or general partner, each of their
respective Affiliates, officers, directors, shareholders, employees, advisors, and agents and each Person who controls such persons and each of their respective
Representatives, and each underwriter, if any, and each person or entity who controls any underwriter, for any legal and any other expenses reasonably
incurred in connection with investigating and defending or settling any such claim, judgment, suit, penalty, loss, damage, liability or action; provided that the
Company will not be liable in any such case to the extent that any such claim, judgment, suit, penalty loss, damage, liability, or action arises out of or is based
on any untrue statement or omission based upon written information furnished to the Company by such Holder, any of such Holder’s Representatives, any
person or entity controlling such Holder, such underwriter or any person or entity who controls any such underwriter, and stated to be specifically for use
therein; provided, further that, the indemnity agreement contained in this Section 2.6(a) shall not apply to amounts paid in settlement of any such loss, claim,
damage, liability or action if such settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld). This
indemnity shall be in addition to any liability the Company may otherwise have. Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of such Holder or any indemnified party and shall survive the transfer of such securities by such Holder.

 
(b)       To the extent permitted by law, each selling Holder, severally and not jointly, will, if Registrable Securities held by such Holder are

included in the securities as to which such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its
directors, officers, employees, partners, legal counsel and accountants and each underwriter, if any, of the Company’s securities covered by such a registration
statement, each person or entity who controls the Company or such underwriter within the meaning of Section 15 of the Securities Act, each other such
Holder, and each of their officers, directors and partners, and each person or entity controlling each other such Holder, and each of their respective
Representatives, against all claims, judgments, penalties losses, damages and liabilities (or actions in respect thereof) arising out of or based on: (i) any untrue
statement (or alleged untrue statement) of a material fact contained or incorporated by reference in any prospectus, offering circular or other document
(including any related registration statement, notification, or the like) incident to any such registration, qualification or compliance made in reliance upon and
in conformity with information furnished in writing by or on behalf of such selling Holder expressly for use in connection with such registration, (ii) any
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case made in reliance
upon and in conformity with information furnished in writing by or on behalf of such selling Holder expressly for use in connection with such registration, or
(iii) any violation (or alleged violation) by the Company of the Securities Act, any state securities laws or any rule or regulation thereunder applicable to the
Holder and relating to action or inaction required of the Holder in connection with any offering covered by such registration, qualification or compliance, and
will reimburse the Company and such Holders, directors, officers, partners, legal counsel and accountants, persons, underwriters, or control persons for any
legal or any other expenses reasonably incurred in connection with investigating or defending any such claim, loss, damage, liability or action, in each case to
the extent, but only to the extent, that such untrue statement or omission (i) is made in such registration statement, prospectus, offering circular or other
document in reliance upon and in conformity with written information furnished to the Company by such Holder and stated to be specifically for use therein
and (ii) has not been corrected in a subsequent writing prior to or concurrently with the sale of the Registrable Securities to the person asserting the claim;
provided, however, that the obligations of such Holder hereunder shall not apply to amounts paid in settlement of any such claims, losses, damages or
liabilities (or actions in respect thereof) if such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld);
and provided that in no event shall any indemnity under this Section 2.6 exceed the net proceeds from the offering received by such Holder, except in the case
of fraud or willful misconduct by such Holder.
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(c)       Each party entitled to indemnification under this Section 2.6 (the “Indemnified Party”) shall (i) give notice to the party required to

provide indemnification (the “Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity may be
sought  (provided, that any delay or failure to so notify the indemnifying party shall relieve the Indemnifying Party of its obligations hereunder only to the
extent, if at all, that it is actually and materially prejudiced by reason of such delay or failure), and (ii) permit the Indemnifying Party to assume the defense of
such claim or any litigation resulting therefrom; provided that counsel for the Indemnifying Party, who shall conduct the defense of such claim or any
litigation resulting therefrom, shall be approved by the Indemnified Party (whose approval shall not be unreasonably withheld), and the Indemnified Party
may participate in such defense at such party’s expense unless (w) the Indemnifying Party has agreed in writing to pay such fees or expenses, (x) the
Indemnifying Party shall have failed to assume the defense of such claim within a reasonable time after receipt of notice of such claim from the Indemnified
Party hereunder and employ counsel reasonably satisfactory to the Indemnified Party, (y) the Indemnified Party has reasonably concluded (based upon advice
of its counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the
Indemnifying Party, or (z) in the reasonable judgment of any such person (based upon advice of its counsel) a conflict of interest may exist between such
person and the Indemnifying Party with respect to such claims (in which case, if the person notifies the Indemnifying Party in writing that such Person elects
to employ separate counsel at the expense of the Indemnifying Party, the Indemnifying Party shall not have the right to assume the defense of such claim on
behalf of such person). No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent of each Indemnified Party,
consent to entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to
such Indemnified Party of a release from all liability in respect to such claim or litigation. Each Indemnified Party shall furnish such information regarding
itself or the claim in question as an Indemnifying Party may reasonably request in writing and as shall be reasonably required in connection with defense of
such claim and litigation resulting therefrom.
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(d)       If the indemnification provided for in this Section 2.6 is held by a court of competent jurisdiction to be unavailable to an

Indemnified Party with respect to any loss, liability, claim, damage, or expense referred to herein, then the Indemnifying Party, in lieu of indemnifying such
Indemnified Party hereunder, shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, liability, claim, damage, or
expense in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the other in
connection with the statements or omissions that resulted in such loss, liability, claim, damage, or expense as well as any other relevant equitable
considerations. The relative fault of the Indemnifying Party and of the Indemnified Party shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the Indemnifying Party or by the
Indemnified Party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission. No
person or entity will be required under this Section 2.6(d) to contribute any amount in excess of the net proceeds from the offering received by such person or
entity, except in the case of fraud or willful misconduct by such person or entity. No person or entity guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person or entity who was not guilty of such fraudulent
misrepresentation.

 
The obligations of the Company and Holders under this Section 2.6 shall survive the completion of any offering of Registrable Securities in a

registration under this Section 2.6 and otherwise shall survive the termination of this Agreement until the expiration of the applicable period of the statute of
limitations.

 
2.7          Information by Holder. Each Holder of Registrable Securities shall furnish to the Company such information regarding such Holder and

the distribution proposed by such Holder as the Company may reasonably request in writing and as shall be reasonably required in connection with any
registration, qualification, or compliance referred to in this Section 2.

 
2.8          Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the Commission that may permit the

sale of the Restricted Securities to the public without registration, the Company agrees to:
 
(a)       Make and keep adequate current public information with respect to the Company available in accordance with Rule 144 under the

Securities Act;
 
(b)       File with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act and

the Exchange Act; and
 
(c)       So long as a Holder owns any Restricted Securities, furnish to the Holder forthwith upon written request a written statement by the

Company as to its compliance with the reporting requirements of Rule 144 and of the Securities Act and the Exchange Act, or that it qualifies as registrant
whose securities may be resold pursuant to Form S-3 (at any time after the Company so qualifies), a copy of the most recent annual or quarterly report of the
Company, and such other reports and documents so filed as a Holder may reasonably request in availing itself of any rule or regulation of the Commission
allowing a Holder to sell any such securities without registration. The Company further covenants that it shall take such further action as any Holder may
reasonably request to enable such Holder to sell from time to time shares of Common Stock held by such Holder without registration under the Securities Act
within the limitation of the exemptions provided by Rule 144, including providing any legal opinions.
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2.9         No Inconsistent Agreements.  Except for that certain registration rights agreement entered into in connection with that certain credit and

guaranty agreement, dated as of the date hereof, by and among the Company, the investors party thereto and Luxor Capital Group, LP (“Luxor”) and that
certain credit agreement, dated as of the date hereof, by and among the Company, the investors party thereto and Luxor, the Company has not entered, as of
the date hereof, nor shall the Company, on or after the date of this Agreement, enter into any agreement with respect to its securities, that would have the
effect of impairing the rights granted to the Holders of Registrable Securities or otherwise conflict with the provisions hereof. Unless the Company receives
the consent of each of (i) the Holders holding a majority of the Registrable Securities issued to the Initial Investors and (ii) the Holders holding a majority of
the Merger Shares that are Registrable Securities, the Company shall not file any other registration statements (other than registration statements on Form S-4
or Form S-8 or any successor forms thereto) until all Registrable Securities are registered pursuant to a registration statement that is declared effective by the
Commission.

 
2.10       Transfer or Assignment of Rights. This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned

or delegated by the Company in whole or in part. The rights granted to a Holder by the Company under this Section 2 may be transferred or assigned (but
only with all related obligations) by a Holder only to a transferee of Registrable Securities that is a transferee or assignee of not less than 10,000 Registrable
Securities (as presently constituted and subject to subsequent adjustments for share splits, share dividends, reverse share splits and the like); provided, that
(x) such transfer or assignment of Registrable Securities is effected in accordance with applicable securities laws, (y) the Company is, within a reasonable
time after such transfer, furnished with written notice of the name and address of such transferee and the Registrable Securities with respect to which such
rights are being transferred and (z) such transferee agrees in a written instrument delivered to the Company to be bound by and subject to the terms and
conditions of this Agreement.

 
2.11       Liquidated Damages. In the event that the Resale Shelf Registration Statement is not (i) filed within one hundred and twenty (120) days

after the Closing (“Filing Failure”), (ii) effective within five (5) days after the Commission advises the Company that it has completed its review of the Resale
Shelf Registration Statement (“Effectiveness Failure”), or (iii) available for sales of Registrable Securities thereunder for more than ninety (90) days per
calendar year, commencing one hundred fifty (150) days after the Closing (“Maintenance Failure” and together with a Filing Failure and Effectiveness Failure
a “Registration Failure”)), then the Investors shall be entitled to a payment, as liquidated damages and not as a penalty, of 0.25% per annum of the 10-Day
VWAP (as defined below) multiplied by the number of Registrable Securities held by the Investors, which shall accrue daily, for the first sixty (60) days
following the applicable Registration Failure, increasing by an additional 0.25% per annum of the 10-Day VWAP multiplied by the number of Registrable
Securities held by the Investors, for each thirty (30) day period thereafter, which shall accrue daily, up to a maximum of 2.0% per annum of the 10-Day
VWAP multiplied by the number of Registrable Securities held by the Investors per thirty (30) day period (the “Liquidated Damages”). The Liquidated
Damages payable pursuant to the immediately preceding sentence shall be payable within ten (10) business days after the end of each such thirty (30) day
period. Any Liquidated Damages shall be paid to the Investors by wire transfer of immediately available funds to the accounts designated in writing by
the Holders to the Company. The accrual of Liquidated Damages to the Holders shall cease at the earlier of (i) the curing of the applicable Registration
Failure or (ii) when the Investors no longer hold Registrable Securities, and any payment of Liquidated Damages shall be prorated for any period of less than
thirty (30) days in which the payment of Liquidated Damages ceases. Notwithstanding anything to the contrary herein, in no event shall the aggregate amount
of Liquidated Damages to an Investor exceed, in the aggregate, ten percent (10%) of the 10-Day VWAP (calculated as of the date of the Registration Failure)
multiplied by the number of Registrable Securities held by such Investor.
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SECTION 3

MISCELLANEOUS
 
3.1         Amendment. Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged, or

terminated other than by a written instrument referencing this Agreement and signed by (i) the Company, (ii) the Holders holding a majority of the
Registrable Securities issued to the Initial Investors and (iii) the Holders holding a majority of the Merger Shares that are Registrable Securities; provided,
however, that if any amendment, waiver, discharge, or termination operates in a manner that treats any Holder different from other Holders, the consent of
such Holder shall also be required for such amendment, waiver, discharge, or termination. Persons who become assignees or other transferees of Registrable
Securities in accordance with this Agreement after the date of this Agreement may become parties hereto, by executing a counterpart of this Agreement
without any amendment of this Agreement pursuant to this paragraph or any consent or approval of any other Holder. Any amendment, waiver, discharge, or
termination effected in accordance with this paragraph shall be binding upon each Holder and each future holder of all such securities of such Holder.

 
3.2         Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or

certified mail, postage prepaid, sent by facsimile or otherwise delivered by hand, messenger or courier service at the following addresses:
 
(a)       if to an Investor, to such Investor’s address, facsimile number or electronic mail address as shown on Exhibit A hereto, as may be

updated in accordance with the provisions hereof.
 
(b)       if to any Holder other than an Investor, to such address, facsimile number or electronic mail address as shown in the Company’s

records, or, until any such Holder so furnishes an address, facsimile number or electronic mail address to the Company, then to the address, facsimile number
or electronic mail address of the last holder of such shares for which the Company has contact information in its records; or

 
(c)       If to the Company:

 
Waitr Holdings Inc.
844 Ryan Street, Suite 300
Lake Charles, LA 70601
Attention: Chief Executive Officer
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Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given (i) if delivered by hand,
messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying next-business-day
delivery, one business day after deposit with the courier), (ii) if sent via mail, at the earlier of its receipt or five (5) days after the same has been deposited in a
regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, (iii) if sent via facsimile, upon confirmation of
facsimile transfer, or (iv) if via email (to a Holder only), on the date of transmission.

 
3.3         Governing Law. This Agreement shall be governed in all respects by the internal laws of the State of Delaware as applied to agreements

entered into among Delaware residents to be performed entirely within Delaware, without regard to principles of conflicts of law.
 
3.4         Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the successors, assigns, heirs,

executors and administrators of the parties hereto.
 
3.5         Entire Agreement. This Agreement, the Merger Agreement, and the exhibits and schedules hereto and thereto constitute the full and entire

understanding and agreement between the parties with regard to the subjects hereof. No party hereto shall be liable or bound to any other party in any manner
with regard to the subjects hereof or thereof by any warranties, representations or covenants except as specifically set forth herein.

 
3.6         Delays or Omissions. Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to any

party to this Agreement upon any breach or default of any other party under this Agreement shall impair any such right, power or remedy of such non-
defaulting party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default
thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter
occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any
waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set
forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party to this Agreement, shall be cumulative and not
alternative.

 
3.7         Remedies. Each holder of Registrable Securities, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, shall be entitled to specific performance of its rights under this Agreement. The Company acknowledges that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive the
defense in any action for specific performance that a remedy at law would be adequate.
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3.8         Severability. If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or

void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, and such court will replace
such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the same
economic, business and other purposes of the illegal, void or unenforceable provision. The balance of this Agreement shall be enforceable in accordance with
its terms.

 
3.9        Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing

or interpreting this Agreement. All references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided, refer to sections and
paragraphs hereof and exhibits attached hereto.

 
3.10       Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties that

execute such counterparts, and all of which together shall constitute one instrument.
 
3.11       Telecopy Execution and Delivery. A facsimile, telecopy, portable document format (“.PDF”) or other reproduction of this Agreement may

be executed by one or more parties hereto and delivered by such party by facsimile, .PDF, or any similar electronic transmission device pursuant to which the
signature of or on behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for all purposes. At the
request of any party hereto, all parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, telecopy, .PDF, or other
reproduction hereof.

 
3.12       Further Assurances. Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability company,

partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be necessary to more fully
effectuate this Agreement.

 
3.13       Attorneys’ Fees. In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party in such

dispute shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall include, without
limitation, all fees, costs and expenses of appeals.

 
3.14       Aggregation of Stock. All securities held or acquired by affiliated entities of or persons shall be aggregated together for purposes of

determining the availability of any rights under this Agreement.
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3.15       Jury Trial; Consent to JurisdictionAny judicial proceeding brought with respect to this Agreement must be brought in any court of

competent jurisdiction in the State of Delaware, and, by execution and delivery of this Agreement, each party (a) accepts, generally and unconditionally, the
exclusive jurisdiction of such courts and any related appellate court, and irrevocably agrees to be bound by any judgment rendered thereby in connection with
this Agreement; and (b) irrevocably waives any objection it may now or hereafter have as to the venue of any such suit, action or proceeding brought in such
a court or that such court is an inconvenient forum. Nothing in this Section, however, shall affect the right of any party to serve legal process in any other
manner permitted by law or at equity. Each party agrees that a final judgment in any action or proceeding so brought shall be conclusive and may be enforced
by suit on the judgment or in any other manner provided by law or at equity. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
(WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATED TO THIS AGREEMENT.

 
[Signature page follows.]
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IN WITNESS WHEREOF, the parties have duly executed this Amended and Restated Registration Rights Agreement as of the date first above

written.
 

 COMPANY:
  
 WAITR HOLDINGS INC.
  
   
 By: Name:   
  Title:  

 
[Company Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have duly executed this Amended and Restated Registration Rights Agreement as of the date first above

written.
 
 INVESTORS:
  
 FERTITTA ENTERTAINMENT, INC.
   
 By:  
  Name:
  Title:
   
 JEFFERIES FINANCIAL GROUP INC.
   
 By:  
  Name:
  Title:
   
  
 [Waitr Stockholder]
  
  
 [Waitr Stockholder]
  
  
 [Waitr Stockholder]
 

[Investor Signature Page to Registration Rights Agreement]
 

 



 

 
EXHIBIT A

 
INVESTORS

 

Name  
Address, Fax Number
or Email for Notices  Number of Shares

     
Fertitta Entertainment Inc.
 

 1510 West Loop South Houston, Texas 77027  [_______]

     
Jefferies Financial Group Inc.
 

 520 Madison Avenue
New York, NY 10022
Attention: General Counsel

 [_______]

     
[Waitr Stockholder]  [________]

[________]
Facsimile: [________]
E-mail: [________]

 [_______]

     
[Waitr Stockholder]  [________]

[________]
Facsimile: [________]
Email: [________]

 [_______]

     
[Waitr Stockholder]  [________]

[________]
Facsimile: [________]
Email: [________]

 [_______]
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Exhibit 10.2

 
Execution Version

 
REGISTRATION RIGHTS AGREEMENT

 
This Registration Rights Agreement (this “Agreement”) is entered into on November 15, 2018, by and among Waitr Holdings Inc., a Delaware

corporation (the “Company”), and the undersigned parties listed on the signature pages hereto (each, an “Investor” and, collectively, the “Investors”).
 

RECITALS
 
WHEREAS, at the Closing (as defined below), the Company is issuing to the Investors (i) warrants, dated as of the date hereof (the “Warrants”) to

purchase an aggregate of 384,615 shares (subject to adjustment) of the Company’s Common Stock, par value $0.0001 per share (the “Common Stock”), in
connection with that certain Credit and Guaranty Agreement (the “Credit and Guaranty Agreement”) dated as of the date hereof, by and among the Company,
the Investors party thereto and Luxor Capital Group, LP, as administrative agent, collateral agent and lead arranger, and (ii) $60,000,000 of convertible
promissory notes dated as of the date hereof (the “Notes”), that are convertible into 4,615,384 shares of Common Stock (subject to adjustment), pursuant to
that certain Credit Agreement (the “Credit Agreement”) dated as of the date hereof, by and among the Company, the Investors party thereto and Luxor Capital
Group, LP, as administrative agent and lead arranger; and

 
WHEREAS, the Company wishes to enter into this Registration Rights Agreement with the Investors, and confer upon the Investors the benefits

provided hereunder, as an inducement to the Investors to enter into the Credit and Guaranty Agreement and the Credit Agreement and consummate the
transactions thereunder.

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 

SECTION 1
DEFINITIONS

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

 
(a)          “10-Day VWAP” means the volume weighted average price of the shares of Common Stock traded on the Nasdaq Capital Market,

or any other national securities exchange on which the shares of Common Stock are then traded, for the ten (10) trading days ending on the first
trading day immediately preceding the date of determination of the 10-Day VWAP.

 
(b)          “Affiliate” of any person or entity, shall mean any other person or entity that directly or indirectly, through one or more

intermediaries, controls, is controlled by, or is under common control with, such first person or entity. As used in this definition, the term “control,”
including the correlative terms “controlled by” and “under common control with,” means (i) the direct or indirect ownership of more than 50% of the
voting rights of a person or entity or (ii) the possession, directly or indirectly, of the power to direct or cause the direction of management or policies
(whether through ownership of securities or any equity or other ownership interest, by contract or otherwise).

 
(c)          “Agreement” has the meaning set forth in the Preamble.
 

 



 

 
(d)          “Closing” shall mean the closing of the transactions contemplated under the Credit Agreement and Credit and Guaranty

Agreement.
 
(e)          “Commission” shall mean the U.S. Securities and Exchange Commission.
 
(f)           “Common Stock” has the meaning set forth in the Recitals.
 
(g)          “Company” has the meaning set forth in the Preamble.
 
(h)          “Credit Agreement” has the meaning set forth in the Recitals.
 
(i)           “Credit and Guaranty Agreement” has the meaning set forth in the Recitals.
 
(j)           “Dollars” or “$” shall mean the currency of the United States of America.
 
(k)          “Effectiveness Failure” has the meaning set forth in Section 2.11.
 
(l)           “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission

promulgated thereunder, all as the same shall be in effect at the time.
 
(m)          “Filing Failure” has the meaning set forth in Section 2.11.
 
(n)          “FINRA” has the meaning set forth in Section 2.4(q).
 
(o)          “Grace Period” has the meaning set forth in Section 2.1(f).
 
(p)          “Holder” shall mean an Investor who holds Registrable Securities (including their donees, pledgees, assignees, transferees and

other successors) and any holder of Registrable Securities to whom the registration rights conferred by this Agreement have been duly and validly
transferred in accordance with Section 2.10 of this Agreement.

 
(q)          “Indemnified Party” has the meaning set forth in Section 2.6(c).
 
(r)           “Indemnifying Party” has the meaning set forth in Section 2.6(c).
 
(s)           “Initiating Holders” shall mean any Holder or Holders who in the aggregate hold not less than a majority of the Registrable

Securities.
 
(t)           “Investor” and “Investors” have the meaning set forth in the Preamble.
 
(u)          “Liquidated Damages” has the meaning set forth in Section 2.11.
 
(v)          “Maintenance Failure” has the meaning set forth in Section 2.11.
 
(w)          “Merger Agreement” means that certain Agreement and Plan of Merger, by and among the Company, Landcadia Merger Sub, Inc.,

a directly, wholly owned subsidiary of the Company, and Waitr Incorporated, dated May 16, 2018, pursuant to which Waitr Incorporated will merge
with and into Landcadia Merger Sub, Inc., with Landcadia Merger Sub, Inc. being the surviving corporation.

 
(x)          “Notes” has the meaning set forth in the Recitals.
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(y)           “Other Selling Stockholders” shall mean persons or entities other than Holders who, by virtue of agreements with the Company,

are entitled to include their Other Shares in certain registrations hereunder.
 
(z)           “Other Shares” shall mean securities of the Company, other than Registrable Securities (as defined below), with respect to which

registration rights have been granted.
 
(aa)           The terms “register,” “registered” and “registration” shall refer to a registration effected by preparing and filing a registration

statement in compliance with the Securities Act and applicable rules and regulations thereunder, and the declaration or ordering of the effectiveness
of such registration statement.

 
(bb)         “Qualified Holder” means a Holder whose Registrable Securities have a market value of at least $3,000,000 based on the average

closing price of the Common Stock for the ten (10) trading days ending on the trading day prior to the date on which notice is sent pursuant to
Section 2.2(a)(ii), with such number of Registrable Securities calculated, for the avoidance of doubt, in accordance with Section 3.14.

 
(cc)          “Registrable Securities” shall mean (i)  the Warrants, (ii) the shares of Common Stock issuable upon the conversion of the Notes,

(iii) the shares of Common Stock issuable upon the exercise of the Warrants, (iv) any outstanding shares of Common Stock or any other equity
security (including the shares of Common Stock issued or issuable upon the exercise of any other equity security) of the Company held by an
Investor as of the date of this Agreement and (v) any other equity security of the Company issued or issuable with respect to any such shares of
Common Stock by way of a stock dividend or stock split or in connection with a combination of shares, capitalization, merger, consolidation or
reorganization; provided, however, that, as to any particular Registrable Security, such securities shall cease to be Registrable Securities when: (1) a
registration statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities shall have
been sold, transferred, disposed of or exchanged in accordance with such registration statement; (2) such securities shall have ceased to be
outstanding; (3) such securities have been sold pursuant to Rule 144 promulgated under the Securities Act; or (4) such securities have been sold to,
or through, a broker, dealer or underwriter in a public distribution or other public securities transaction.

 
(dd)          “Registration Expenses” shall mean all expenses incurred in effecting any registration pursuant to this Agreement, including,

without limitation, all registration, qualification and filing fees (including fees with respect to filings required to be made with FINRA, and any fees
of the securities exchange or automated quotation system on which the Common Stock is then listed or quoted), printing expenses, escrow fees, fees
and disbursements of counsel for the Company, one (1) counsel for the Holders selected by Holders holding a majority of the Registrable Securities,
up to a maximum of  $50,000 total for such counsel, blue sky fees and expenses (including reasonable fees and disbursements of counsel for the
Holders in connection with blue sky compliance), and any fees and disbursements of accountants retained by the Company incident to or required by
any such registration, but shall not include Selling Expenses, fees and disbursements of other counsel for the Holders and the compensation of
regular employees of the Company, which shall be paid in any event by the Company.

 
(ee)          “Registration Failure” has the meaning set forth in Section 2.11.
 
(ff)           “Representatives” means, with respect to any person, any of such person’s officers, directors, employees, agents, attorneys,

accountants, actuaries, consultants, equity financing partners or financial advisors or other person associated with, or acting on behalf of, such
person.
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(gg)         “Resale Shelf Registration Statement” has the meaning set forth in Section 2.1(a).
 
(hh)         “Restricted Securities” shall mean any Registrable Securities that are required to bear a legend restricting transfer.
 
(ii)           “Rule 144” shall mean Rule 144 as promulgated by the Commission under the Securities Act, as such Rule may be amended from

time to time, or any similar successor rule that may be promulgated by the Commission.
 
(jj)           “Rule 145” shall mean Rule 145 as promulgated by the Commission under the Securities Act, as such Rule may be amended from

time to time, or any similar successor rule that may be promulgated by the Commission.
 
(kk)         “Rule 415” shall mean Rule 415 as promulgated by the Commission under the Securities Act, as such Rule may be amended from

time to time, or any similar successor rule that may be promulgated by the Commission.
 
(ll)           “Securities Act” shall mean the Securities Act of 1933, as amended.
 
(mm)       “Selling Expenses” shall mean all underwriting discounts, selling commissions and stock transfer taxes applicable to the sale of

Registrable Securities and fees and disbursements of counsel for any Holder (other than the fees and disbursements of the counsel to the Holders of
Registrable Securities included in Registration Expenses).

 
(nn)         “Suspension Notice” has the meaning set forth in Section 2.1(f).
 
(oo)         “Underwritten Takedown” shall mean an underwritten public offering of Registrable Securities pursuant to an effective

registration statement.
 
(pp)          “Warrants” has the meaning set forth in the Recitals.

 
SECTION 2

REGISTRATION RIGHTS
 
2.1.         Registration.

 
(a)          Registration Requirements. The Company shall, not later than thirty (30) days after the Closing, prepare and file with the

Commission a registration statement on Form S-3, or such other registration statement form that is available to the Company if Form S-3 is not available, and
take all such other actions as are necessary to ensure that there is an effective “shelf” registration statement containing a prospectus that remains current
covering (and to qualify under required U.S. state securities laws, if any) the offer and sale of all Registrable Securities by the Holders on a continuous basis
pursuant to Rule 415 (the registration statement, the “Resale Shelf Registration Statement”). The Company shall use reasonable best efforts1 to cause the
Commission to declare the Resale Shelf Registration Statement effective as soon as possible thereafter but in any event within 180 days after the Closing, and
to remain effective and the prospectus contained therein current until all Holders cease to hold Registrable Securities. The Resale Shelf Registration
Statement shall provide for any method or combination of methods of resale of Registrable Securities legally available to, and requested by, the Holders, and
shall comply with the relevant provisions of the Securities Act and Exchange Act. 
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(b)          Request for Underwritten Takedowns. The Initiating Holders will be entitled to Underwritten Takedowns with respect to their

Registrable Securities in accordance with this Section 2.1. If the Company shall receive from Initiating Holders a written request signed by such Initiating
Holders that the Company effect any Underwritten Takedown with respect to all or a part of the Registrable Securities (such request shall state the number of
shares of Registrable Securities to be disposed of by such Initiating Holders), the Company will:

 
(i)          promptly, and in any event, within five (5) days after receiving such request, give written notice of the proposed

Underwritten Takedown to all other Holders; and
 
(ii)         as soon as practicable, use its reasonable best efforts to cause the Commission to declare such Underwritten Takedown

effective within sixty (60) days thereafter (including, without limitation, filing post-effective amendments, one or more prospectus
supplements, appropriate qualifications under any applicable blue sky or other state securities laws, and appropriate compliance with the
Securities Act) and to permit and facilitate the sale and distribution in an underwritten offering of all or such portion of such Registrable
Securities as are specified in such request, together with all or such portion of the Registrable Securities of any Holder or Holders joining in
such request as are specified in a written request received by the Company within ten (10) days after such written notice from the Company
is mailed or delivered.
 
(c)          Limitations on Underwritten Takedowns. The Company shall not be obligated to effect any Underwritten Takedown pursuant to

this Section 2.1:
 
(i)          If the Initiating Holders, together with the holders of any other securities of the Company entitled to inclusion in such

Underwritten Takedown, propose to sell Registrable Securities and such other securities (if any), the aggregate proceeds of which are
anticipated to be less than $10,000,000;

 
(ii)         In any particular jurisdiction in which the Company would be required to execute a general consent to service of process

in effecting such registration, qualification, or compliance, unless the Company is already subject to service in such jurisdiction and except
as may be required by the Securities Act;

 
(iii)        After the Company has initiated three (3) such Underwritten Takedowns pursuant to this Section 2.1 and the Company

shall not be required to initiate more than two (2) Underwritten Takedowns in any given twelve-month period (counting for these purposes
only (x) registrations which have been declared or ordered effective and pursuant to which securities have been sold, and (y) registrations
withdrawn at the request of the Initiating Holders);

 
(iv)        If the Initiating Holders propose to dispose of shares of Registrable Securities that are included in a request made by

Holders pursuant to Section 2.2 of this Agreement that are to be registered on Form S-3;
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(v)         If the Initiating Holders do not request that such offering be firmly underwritten by underwriters selected by the Initiating

Holders (subject to the consent of the Company); or
 
(vi)        If the Company and the Initiating Holders are unable to obtain the commitment of the underwriter described in clause (v)

above to firmly underwrite the offer.
 
(d)          Other Shares. Any Underwritten Takedown may, subject to the provisions of Section 2.1(f), include Other Shares, and may

include securities of the Company being sold for the account of the Company, provided that, any Other Shares or securities of the Company to be included in
an Underwritten Takedown must be the subject of an effective shelf registration statement at the time the Company receives the request for an Underwritten
Takedown from the Initiating Holders.

 
(e)          Underwriting; Cutback. If the Company shall request inclusion in any Underwritten Takedown of securities to be sold for its own

account, or if other persons shall request inclusion of Other Shares in any Underwritten Takedown, the Initiating Holders shall, on behalf of all Holders, offer
to include such securities in the underwriting and such offer shall be conditioned upon the participation of the Company or such other persons in such
underwriting and the inclusion of the Company’s and such other person’s securities of the Company and their acceptance of the applicable provisions of this
Section 2. The Company shall (together with all Holders and other persons proposing to distribute their securities through such underwriting) enter into an
underwriting agreement in customary form with the representative of the underwriter or underwriters selected for such underwriting by the Company, which
underwriters are reasonably acceptable to a majority-in-interest of the Initiating Holders. No Holder (or its permitted transferee or assignee under
Section 2.10) shall be required to make any representations or warranties to, or agreements with, the Company or the underwriters other than representations,
warranties or agreements regarding such Holder’s (or such transferee’s or assignee’s) authority to enter into such underwriting agreement and to sell, and its
ownership of, the securities being registered on its behalf, its intended method of distribution and any other representation required by law.

 
Notwithstanding any other provision of this Section 2.1, if the underwriters, in good faith, advise the Initiating Holders in writing that marketing

factors require a limitation on the number of Registrable Securities to be underwritten, the number of Registrable Securities and Other Shares that may be so
included shall be allocated as follows: (i) first, among Initiating Holders requesting to include Registrable Securities in such Underwritten Takedown based on
the pro rata percentage of Registrable Securities held by such Initiating Holders (determined based on the aggregate number of Registrable Securities held by
each such Initiating Holder); (ii) second, among all other Holders requesting to include Registrable Securities in such Underwritten Takedown based on the
pro rata percentage of Registrable Securities held by such Holders (determined based on the aggregate number of Registrable Securities held by each such
Holder); (iii) third, to the Company, which the Company may allocate, at its discretion, for its own account, or for the account of other Holders or employees
of the Company, and (iv) fourth, to any Other Selling Stockholders requesting to include Other Shares in such registration statement.

 
If a person who has requested inclusion in such Underwritten Takedown as provided above does not agree to the terms of any such underwriting,

such person shall be excluded therefrom by written notice to the Company, the underwriter or the Initiating Holders, and the securities so excluded shall also
be withdrawn from the Underwritten Takedown. If Registrable Securities are so withdrawn from the Underwritten Takedown and if the number of shares to
be included in such Underwritten Takedown was previously reduced as a result of marketing factors pursuant to this Section 2.1(e), then the Company shall
offer to all Holders who have retained rights to include securities in the Underwritten Takedown the right to include additional Registrable Securities in the
offering in an aggregate amount equal to the number of shares so withdrawn, with such shares to be allocated among such Holders requesting additional
inclusion, as set forth above.
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(f)          Deferral; Suspension. Notwithstanding anything in this Agreement to the contrary, if the Company furnishes to the Holders a

certificate (the “Suspension Notice”) signed by an executive officer of the Company stating that, in the good faith judgment of the Company’s Board of
Directors, effecting a registration (whether by the filing of a registration statement or by taking any other action) or the offering or disposition of Registrable
Securities thereunder (including, for the avoidance of doubt, through an Underwritten Takedown) should be postponed or suspended because such
registration, offering or disposal would (1) materially impede, delay or interfere with a pending material acquisition, corporate reorganization, or other similar
transaction involving the Company; (2) require premature disclosure of material non-public information that the Company has a bona fide business purpose
for preserving as confidential; or (3) render the Company unable to comply with requirements under the Securities Act or Exchange Act, then by delivery of
the Suspension Notice to the Holders, then (in addition to the limitations set forth in Section 2.1(c) of this Agreement) the Company may so postpone
effecting a registration or require the Holders to refrain from offering or disposing of Registrable Securities for a period of not more than sixty (60) days, and,
provided, further, that the Company shall not suspend usage of a registration statement in this manner more than once in any twelve (12) month period (each
such sixty-day period in any such twelve-month period, a “Grace Period”).

 
2.2.         Company Registration.

 
(a)          Company Registration/Underwritten Offering. If the Company shall determine to (1) register any of its securities either for its

own account or the account of a security holder or holders (or a combination of the foregoing) during a period in which a Resale Shelf Registration Statement
covering a Holder’s Registrable Securities is not then effective, other than: a registration pursuant to Section 2.1; a registration relating solely to employee
benefit plans; a registration relating to the offer and sale of non-convertible debt securities; a registration relating to a corporate reorganization or other
Rule 145 transaction; or a registration on any registration form that does not permit secondary sales, or (2) effect an underwritten public offering of securities,
either for its own account or the account of a security holder or holders (or a combination of the foregoing), the Company will:

 
(i)          promptly give written notice (in any event not later than twenty (20) days prior to the filing of the registration statement or

preliminary prospectus to which such offering relates) of the proposed registration or offering, as applicable, to all Holders; and
 
(ii)         use its reasonable best efforts to include in such registration or offering, as applicable, (and any related qualification under

blue sky laws or other compliance), except as set forth in Section 2.2(b) below, and in any underwriting involved therein, all of such
Registrable Securities as are specified in a written request or requests made by any Holder or Holders received by the Company within ten
(10) days after receipt of such written notice from the Company. Such written request may specify all or a part of a Holder’s Registrable
Securities; provided, however, that notwithstanding anything to the contrary herein, only Qualified Holders shall be entitled to notice of and
to participate in underwritten public offerings contemplated by clause (2) of this Section 2.2(a).
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(b)          Underwriting; Cutback. If the registration or offering of which the Company gives notice is for an underwritten public offering,

the Company shall so advise the Qualified Holders who have elected to participate (and include the names of the proposed underwriters) as a part of the
written notice given pursuant to Section 2.2(a)(i). All Qualified Holders proposing to distribute their securities through such underwriting shall (together with
the Company and the Other Selling Stockholders with registration rights to participate therein) enter into an underwriting agreement in customary form with
the representative of the underwriter or underwriters selected by the Company. No Holder (or its permitted transferee or assignee under Section 2.10) shall be
required to make any representations or warranties to, or agreements with, the Company or the underwriters other than representations, warranties or
agreements regarding such Holder’s (or such transferee’s or assignee’s) authority to enter into such underwriting agreement and to sell, and its ownership of,
the securities being registered on its behalf, its intended method of distribution and any other representation required by law.

 
Notwithstanding any other provision of this Section 2.2, if the underwriters in good faith advise the Company and the Qualified Holders of

Registrable Securities participating in the offering in writing that marketing factors require a limitation on the number of shares to be underwritten, the
underwriters may (subject to the limitations set forth below) limit the number of Registrable Securities to be included in the registration and underwriting.
The Company shall so advise all holders of securities requesting registration, and the number of shares of securities that are entitled to be included in the
registration and underwriting shall be allocated (1) if the underwritten offering is for the Company’s account, (m) first, to the Company; (n) second, to the
Qualified Holders requesting to include Registrable Securities in such offering based on the pro rata percentage of Registrable Securities held by such
Holders (determined based on the aggregate number of Registrable Securities held by each such Holder); and (o) third, to the Other Selling Stockholders, if
any, requesting to include Other Shares in such underwritten offering pursuant to piggyback rights and (2) if the underwritten offering is for the account of
Other Selling Stockholders, then (w) first, to the Other Selling Stockholders, (x) second, to the Qualified Holders requesting to include Registrable Securities
in such offering based on the pro rata percentage of Registrable Securities held by such Holders (determined based on the aggregate number of Registrable
Securities held by each such Holder); and (y) third, to the Company.

 
If a person who has requested inclusion in such registration as provided above does not agree to the terms of any such underwriting, such person

shall be excluded therefrom by written notice to the Company and the underwriter. Any Registrable Securities or Other Shares excluded or withdrawn from
such underwriting shall be withdrawn from such registration. Notwithstanding anything to the contrary, the Company shall be responsible for the Registration
Expenses prior to any such withdrawal.

 
(c)          Right to Terminate Registration. The Company shall have the right to terminate or withdraw any registration initiated by it under

this Section 2.2 prior to the effectiveness of such registration whether or not any Holder has elected to include securities in such registration.
 
(d)          Limitations. The Company shall not be obligated to effect any underwritten public offerings pursuant to this Section 2.2 after the

Company has initiated five (5) such underwritten public offerings pursuant to this Section 2.2 (counting for these purposes only (x) registrations which have
been declared or ordered effective and pursuant to which securities have been sold, and (y) withdrawn registrations).

 
2.3.         Expenses of Registration. All Registration Expenses incurred in connection with registrations pursuant to this Section 2 shall be borne by

the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to
Sections 2.1 if the registration request is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered or
because a sufficient number of Holders shall have withdrawn so that the minimum offering conditions set forth in Sections 2.1 are no longer satisfied (in
which case all participating Holders shall bear such expenses pro rata among each other based on the number of Registrable Securities requested to be so
registered), unless the Holders of a majority of the Registrable Securities agree to forfeit their right to a demand registration pursuant to Section 2.1; provided,
however, in the event that a withdrawal by the Holders is based upon material adverse information relating to the Company that is different from the
information known or available (upon request from the Company or otherwise) to the Holders requesting registration at the time of their request for
registration under Section 2.1, such registration shall not be treated as a counted registration for purposes of Section 2.1 hereof, and the Holders shall not bear
the Registration Expenses for such registration. All Selling Expenses relating to securities registered on behalf of the Holders and the holders of any Other
Shares shall be borne by the Holders and any holders of any Other Shares included in such registration pro rata among each other on the basis of the number
of Registrable Securities and Other Shares, respectively, registered on their behalf.

 

 8  



 

 
2.4.         Registration Procedures. In the case of each registration of Registrable Securities effected by the Company pursuant to Section 2 the

Company will keep each Holder advised in writing as to the initiation of each registration and as to the completion thereof. At its sole expense, the Company
will:

 
(a)          Prepare each registration statement, including all exhibits and financial statements required under the Securities Act to be filed

therewith, and before filing such registration statement, any prospectus or any amendments or supplements thereto, furnish to the Holders of the
Registrable Securities copies of all documents prepared to be filed, which documents shall be subject to the review of such Holders and their
respective counsel;

 
(b)          As soon as reasonably practicable, file with the Commission the registration statement relating to the Registrable Securities,

including all exhibits and financial statements required by the Commission to be filed therewith, and use its reasonable best efforts to cause such
registration statement(s) to become effective under the Securities Act as soon as practicable;

 
(c)          Prepare and file with the Commission such amendments, post-effective amendments and supplements to such registration

statement and the prospectus used in connection with such registration statement as may be requested by the Holders or any underwriter of
Registrable Securities or as may be necessary to keep such registration statement effective and to comply with the provisions of the Securities Act
with respect to the disposition of all securities covered by such registration statement;

 
(d)          Notify the participating Holders of Registrable Securities, and confirm such notice in writing and provide copies of the relevant

documents, as soon as reasonably practicable after notice thereof is received by the Company (i) when the applicable registration statement or any
amendment thereto has been filed or becomes effective, and when the applicable prospectus or any amendment or supplement to such prospectus has
been filed, (ii) of any written comments by the Commission or any request by the Commission or any other federal or state governmental authority
for amendments or supplements to such registration statement, prospectus or for additional information (whether before or after the effective date of
the registration statement), (iii) of the issuance by the Commission of any stop order suspending the effectiveness of such registration statement or
any order by the Commission or any other regulatory authority preventing or suspending the use of any preliminary or final prospectus or the
initiation or threatening of any proceedings for such purposes and (iv) of the receipt by the Company of any notification with respect to the
suspension of any Registrable Securities for offering or sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose;

 
(e)          Furnish such number of prospectuses, including any preliminary prospectuses, and other documents incident thereto, including any

amendment of or supplement to the prospectus, as a Holder (or its counsel) from time to time may reasonably request;
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(f)          Register and qualify the securities covered by such registration statement under such other securities or blue sky laws of such

jurisdictions as shall be reasonably requested by the Holders; provided, that the Company shall not be required in connection therewith or as a
condition thereto to qualify to do business or to file a general consent to service of process in any such states or jurisdictions where it would not
otherwise be required to qualify or when it is not then otherwise subject to service of process;

 
(g)          Notify each seller of Registrable Securities covered by such registration statement at any time when a prospectus relating thereto is

required to be delivered under the Securities Act of the happening of any event as a result of which the prospectus included in such registration
statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary
to make the statements therein not misleading or incomplete in the light of the circumstances under which they were made, and following such
notification promptly prepare and file a post-effective amendment to such registration statement or a supplement to the related prospectus or any
document incorporated therein by reference, and file any other required document that would be incorporated by reference into such registration
statement and prospectus, so that such registration statement does not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein not misleading, and that such prospectus does not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading, and, in the case of a post-effective amendment to a registration statement, use
reasonable best efforts to cause it to be declared effective as promptly as is reasonably practicable, and give to the Holders listed as selling security
holders in such prospectus a written notice of such amendment or supplement, and, upon receipt of such notice, each such Holder agrees not to sell
any Registrable Securities pursuant to such registration statement until such Holder’s receipt of copies of the supplemented or amended prospectus or
until it receives further written notice from the Company that such sales may re-commence;

 
(h)          Use its reasonable best efforts to prevent, or obtain the withdrawal of, any order suspending the effectiveness of any registration

statement (and promptly notify in writing each Holder covered by such registration statement of the withdrawal of any such order);
 
(i)          Provide a transfer agent or warrant agent, as applicable, and registrar for all Registrable Securities registered pursuant to such

registration statement and a CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration;
 
(j)          If requested, cooperate with the selling Holders of Registrable Securities to facilitate the timely preparation and delivery of

certificates or establishment of book entry notations representing Registrable Securities to be sold and not bearing any restrictive legends, including
without limitation, procuring and delivering any opinions of counsel, certificates, or agreements as may be necessary to cause such Registrable
Securities to be so delivered;

 
(k)          Cause all such Registrable Securities registered hereunder to be listed on each securities exchange or automated quotation system

on which similar securities issued by the Company are then listed;
 
(l)          In connection with any underwritten offering pursuant to a registration statement filed pursuant to Section 2.1 or 2.2, enter into and

perform its obligations under an underwriting agreement in form reasonably necessary to effect the offer and sale of the Registrable Securities
subject to such underwriting, provided, that such underwriting agreement contains reasonable and customary provisions;

 

 10  



 

 
(m)          Furnish to each Holder of Registrable Securities included in such registration statement a signed counterpart, addressed to such

Holder, of  (1) any opinion of counsel to the Company delivered to any underwriter dated the effective date of the registration statement or, in the
event of an underwritten offering, the date of the closing under the applicable underwriting agreement, in customary form, scope, and substance, at a
minimum to the effect that the registration statement has been declared effective and that no stop order is in effect, which counsel and opinions shall
be reasonably satisfactory to the Holders and their respective counsel and (2) any comfort letter from the Company’s independent public accountants
delivered to any underwriter in customary form and covering such matters of the type customarily covered by comfort letters as the managing
underwriter or underwriters reasonably request. In the event no legal opinion is delivered to any underwriter, the Company shall furnish to each
Holder of Registrable Securities included in such registration statement, at any time that such Holder elects to use a prospectus, an opinion of
counsel to the Company to the effect that the registration statement containing such prospectus has been declared effective and that no stop order is
in effect and any other matters as the Holders or underwriter may reasonably request and as are customarily included;

 
(n)          Promptly identify to the selling Holders any underwriter(s) participating in any disposition pursuant to such registration statement

and any attorney or accountant or other agent retained by any such underwriter or selected by the selling Holders, make available for inspection by
the selling Holders all financial and other records, pertinent corporate documents, and properties of the Company, and cause the Company’s officers,
directors, employees, and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney,
accountant, or agent, in each case, as necessary or advisable to verify the accuracy of the information in such registration statement and to conduct
appropriate due diligence in connection therewith;

 
(o)          Reasonably cooperate, and cause each of its principal executive officer, principal financial officer, principal accounting officer, and

all other officers and members of the management to fully cooperate in any offering of Registrable Securities hereunder, which cooperation shall
include, without limitation, assisting with the preparation of any registration statement or amendment thereto with respect to such offering and all
other offering materials and related documents, and participation in meetings with underwriters, attorneys, accountants and potential stockholders;

 
(p)          Otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the Commission and make available

to its stockholders an earnings statement (in a form that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 under the
Securities Act or any successor rule thereto) no later than thirty (30) days after the end of the 12-month period beginning with the first day of the
Company’s first full fiscal quarter after the effective date of such registration statement, which earnings statement shall cover said 12-month period,
and which requirement will be deemed to be satisfied if the Company timely files complete and accurate information on Forms 10-K, 10-Q and 8-K
under the Exchange Act and otherwise complies with Rule 158 under the Securities Act or any successor rule thereto;

 
(q)          Reasonably cooperate with each Holder and each underwriter or agent, if any, participating in the disposition of such Registrable

Securities and their respective counsel in connection with any filings required to be made with the Financial Industry Regulatory Authority, Inc.
(“FINRA”), and use its reasonable best efforts to make or cause to be made any filings required to be made by an issuer with FINRA in connection
with the filing of any registration statement;
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(r)          In the event of any underwritten public offering of Registrable Securities, cause senior executive officers of the Company to

participate in customary “road show” presentations that may be reasonably requested by the managing underwriter in any such underwritten offering
and otherwise to facilitate, cooperate with, and participate in each proposed offering contemplated herein and customary selling efforts related
thereto;

 
(s)          If requested by a Holder, the Company shall as soon as practicable (i) incorporate in a prospectus supplement or post-effective

amendment such information as a Holder reasonably requests to be included therein relating to the sale and distribution of Registrable Securities,
including, without limitation, information with respect to the number of Registrable Securities being offered or sold, the purchase price being paid
therefor and any other terms of the offering of the Registrable Securities to be sold in such offering; (ii) make all required filings of such prospectus
supplement or post-effective amendment after being notified of the matters to be incorporated in such prospectus supplement or post-effective
amendment; and (iii) supplement or make amendments to any registration statement if reasonably requested by a Holder holding any Registrable
Securities;

 
(t)          Take all reasonable action to ensure that any “free writing prospectus” (as defined in the Securities Act) utilized in connection with

any registration covered by Section 2.1 complies in all material respects with the Securities Act, is filed in accordance with the Securities Act to the
extent required thereby, is retained in accordance with the Securities Act to the extent required thereby and, when taken together with the related
prospectus, will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the
light of the circumstances under which they were made, not misleading; and

 
(u)          Take all such other reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of such

Registrable Securities.
 
2.5.         Price and Underwriting Discounts. In the case of an underwritten offering requested by Holders pursuant to Section 2.1, the price,

underwriting discount and other financial terms of the related underwriting agreement for the Registrable Securities shall be determined by the Initiating
Holders. In the case of any underwritten offering pursuant to Section 2.2, such price, discount and other terms shall be determined by the Company, subject to
the right of the Holders to withdraw their request to participate in the registration pursuant to Section 2.2 after being advised of such price, discount and other
terms.
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2.6.         Indemnification.

 
(a)          To the extent permitted by law, the Company will indemnify and hold harmless each Holder, and each shareholder, member,

limited or general partner thereof, each shareholder, member, limited or general partner of each such shareholder, member, limited or general partner, each of
their respective Affiliates, officers, directors, shareholders, employees, advisors, and agents and each person who controls (within the meaning of Section 15
of the Securities Act) such persons and each of their respective Representatives, and each underwriter, if any, and each person or entity who controls within
the meaning of Section 15 of the Securities Act any underwriter, against all expenses, claims, judgments, suits, costs, penalties, losses, damages and liabilities
(or actions, proceedings or settlements in respect thereof) arising out of or based on: (i) any untrue statement (or alleged untrue statement) of a material fact
contained or incorporated by reference in any prospectus, offering circular or other document (including any related registration statement, notification or the
like) incident to any such registration, qualification or compliance, (ii) any omission (or alleged omission) to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, or (iii) any violation (or alleged violation) by the Company of the Securities Act, any state
securities laws or any rule or regulation thereunder applicable to the Company and relating to action or inaction required of the Company in connection with
any offering covered by such registration, qualification or compliance, and the Company will reimburse each Holder, and each shareholder, member, limited
or general partner thereof, each shareholder, member, limited or general partner of each such shareholder, member, limited or general partner, each of their
respective Affiliates, officers, directors, shareholders, employees, advisors, and agents and each person who controls such persons and each of their respective
Representatives, and each underwriter, if any, and each person or entity who controls any underwriter, for any legal and any other expenses reasonably
incurred in connection with investigating and defending or settling any such claim, judgment, suit, penalty, loss, damage, liability or action; provided that the
Company will not be liable in any such case to the extent that any such claim, judgment, suit, penalty loss, damage, liability, or action arises out of or is based
on any untrue statement or omission based upon written information furnished to the Company by such Holder, any of such Holder’s Representatives, any
person or entity controlling such Holder, such underwriter or any person or entity who controls any such underwriter, and stated to be specifically for use
therein; provided, further, that, the indemnity agreement contained in this Section 2.6(a) shall not apply to amounts paid in settlement of any such loss, claim,
damage, liability or action if such settlement is effected without the consent of the Company (which consent shall not be unreasonably withheld). This
indemnity shall be in addition to any liability the Company may otherwise have. Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of such Holder or any indemnified party and shall survive the transfer of such securities by such Holder.

 
(b)          To the extent permitted by law, each selling Holder, severally and not jointly, will, if Registrable Securities held by such Holder are

included in the securities as to which such registration, qualification or compliance is being effected, indemnify and hold harmless the Company, each of its
directors, officers, employees, partners, legal counsel and accountants and each underwriter, if any, of the Company’s securities covered by such a registration
statement, each person or entity who controls the Company or such underwriter within the meaning of Section 15 of the Securities Act, each other such
Holder, and each of their officers, directors and partners, and each person or entity controlling each other such Holder, and each of their respective
Representatives, against all claims, judgments, penalties losses, damages and liabilities (or actions in respect thereof) arising out of or based on: (i) any untrue
statement (or alleged untrue statement) of a material fact contained or incorporated by reference in any prospectus, offering circular or other document
(including any related registration statement, notification, or the like) incident to any such registration, qualification or compliance made in reliance upon and
in conformity with information furnished in writing by or on behalf of such selling Holder expressly for use in connection with such registration, (ii) any
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case made in reliance
upon and in conformity with information furnished in writing by or on behalf of such selling Holder expressly for use in connection with such registration, or
(iii) any violation (or alleged violation) by the Company of the Securities Act, any state securities laws or any rule or regulation thereunder applicable to the
Holder and relating to action or inaction required of the Holder in connection with any offering covered by such registration, qualification or compliance, and
will reimburse the Company and such Holders, directors, officers, partners, legal counsel and accountants, persons, underwriters, or control persons for any
legal or any other expenses reasonably incurred in connection with investigating or defending any such claim, loss, damage, liability or action, in each case to
the extent, but only to the extent, that such untrue statement or omission (i) is made in such registration statement, prospectus, offering circular or other
document in reliance upon and in conformity with written information furnished to the Company by such Holder and stated to be specifically for use therein
and (ii) has not been corrected in a subsequent writing prior to or concurrently with the sale of the Registrable Securities to the person asserting the claim;
provided, however, that the obligations of such Holder hereunder shall not apply to amounts paid in settlement of any such claims, losses, damages or
liabilities (or actions in respect thereof) if such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld);
and provided that in no event shall any indemnity under this Section 2.6 exceed the net proceeds from the offering received by such Holder, except in the case
of fraud or willful misconduct by such Holder.
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(c)          Each party entitled to indemnification under this Section 2.6 (the “Indemnified Party”) shall (i) give notice to the party required to

provide indemnification (the “Indemnifying Party”) promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity may be
sought (provided, that any delay or failure to so notify the indemnifying party shall relieve the Indemnifying Party of its obligations hereunder only to the
extent, if at all, that it is actually and materially prejudiced by reason of such delay or failure), and (ii) permit the Indemnifying Party to assume the defense of
such claim or any litigation resulting therefrom; provided that counsel for the Indemnifying Party, who shall conduct the defense of such claim or any
litigation resulting therefrom, shall be approved by the Indemnified Party (whose approval shall not be unreasonably withheld), and the Indemnified Party
may participate in such defense at such party’s expense unless (w) the Indemnifying Party has agreed in writing to pay such fees or expenses, (x) the
Indemnifying Party shall have failed to assume the defense of such claim within a reasonable time after receipt of notice of such claim from the Indemnified
Party hereunder and employ counsel reasonably satisfactory to the Indemnified Party, (y) the Indemnified Party has reasonably concluded (based upon advice
of its counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the
Indemnifying Party, or (z) in the reasonable judgment of any such person (based upon advice of its counsel) a conflict of interest may exist between such
person and the Indemnifying Party with respect to such claims (in which case, if the person notifies the Indemnifying Party in writing that such person elects
to employ separate counsel at the expense of the Indemnifying Party, the Indemnifying Party shall not have the right to assume the defense of such claim on
behalf of such person). No Indemnifying Party, in the defense of any such claim or litigation, shall, except with the consent of each Indemnified Party,
consent to entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to
such Indemnified Party of a release from all liability in respect to such claim or litigation. Each Indemnified Party shall furnish such information regarding
itself or the claim in question as an Indemnifying Party may reasonably request in writing and as shall be reasonably required in connection with defense of
such claim and litigation resulting therefrom.

 
(d)          If the indemnification provided for in this Section 2.6 is held by a court of competent jurisdiction to be unavailable to an

Indemnified Party with respect to any loss, liability, claim, damage, or expense referred to herein, then the Indemnifying Party, in lieu of indemnifying such
Indemnified Party hereunder, shall contribute to the amount paid or payable by such Indemnified Party as a result of such loss, liability, claim, damage, or
expense in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the other in
connection with the statements or omissions that resulted in such loss, liability, claim, damage, or expense as well as any other relevant equitable
considerations. The relative fault of the Indemnifying Party and of the Indemnified Party shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the Indemnifying Party or by the
Indemnified Party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such statement or omission. No
Holder will be required under this Section 2.6(d) to contribute any amount in excess of the net proceeds from the offering received by such Holder, except in
the case of fraud or willful misconduct by such Holder. No person or entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) will be entitled to contribution from any person or entity who was not guilty of such fraudulent misrepresentation.
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The obligations of the Company and Holders under this Section 2.6 shall survive the completion of any offering of Registrable Securities in a

registration under this Section 2.6 and otherwise shall survive the termination of this Agreement until the expiration of the applicable period of the statute of
limitations.

 
2.7.         Information by Holder. Each Holder of Registrable Securities shall furnish to the Company such information regarding such Holder and

the distribution proposed by such Holder as the Company may reasonably request in writing and as shall be reasonably required in connection with any
registration, qualification, or compliance referred to in this Section 2.

 
2.8.         Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the Commission that may permit the

sale of the Restricted Securities to the public without registration, the Company agrees to:
 
(a)          Make and keep adequate current public information with respect to the Company available in accordance with Rule 144 under the

Securities Act;
 
(b)          File with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act

and the Exchange Act; and
 
(c)          So long as a Holder owns any Restricted Securities, furnish to the Holder forthwith upon written request a written statement by the

Company as to its compliance with the reporting requirements of Rule 144 and of the Securities Act and the Exchange Act, or that it qualifies as
registrant whose securities may be resold pursuant to Form S-3 (at any time after the Company so qualifies), a copy of the most recent annual or
quarterly report of the Company, and such other reports and documents so filed as a Holder may reasonably request in availing itself of any rule or
regulation of the Commission allowing a Holder to sell any such securities without registration. The Company further covenants that it shall take
such further action as any Holder may reasonably request to enable such Holder to sell from time to time shares of Common Stock held by such
Holder without registration under the Securities Act within the limitation of the exemptions provided by Rule 144, including providing any legal
opinions.
 
2.9.         No Inconsistent Agreements. Except for any registration statements filed or to be filed in respect of the holders of registration rights as set

forth in Schedule 4.2 of the Credit Agreement, the Company has not entered, as of the date hereof, nor shall the Company, on or after the date of this
Agreement, enter into any agreement with respect to its securities, that would have the effect of impairing the rights granted to the Holders of Registrable
Securities or otherwise conflict with the provisions hereof. Unless the Company receives the consent of the Holders holding a majority of the Registrable
Securities, the Company shall not file any other registration statements (other than registration statements on Form S-4 or Form S-8 or any successor forms
thereto) until all Registrable Securities are registered pursuant to a registration statement that is declared effective by the Commission.
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2.10.        Transfer or Assignment of Rights. This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned

or delegated by the Company in whole or in part. The rights granted to a Holder by the Company under this Section 2 may be transferred or assigned (but
only with all related obligations) by a Holder only to a transferee of Registrable Securities that is a transferee or assignee of not less than 10,000 Registrable
Securities (as presently constituted and subject to subsequent adjustments for share splits, share dividends, reverse share splits and the like); provided, that
(x) such transfer or assignment of Registrable Securities is effected in accordance with applicable securities laws, (y) the Company is, within a reasonable
time after such transfer, furnished with written notice of the name and address of such transferee and the Registrable Securities with respect to which such
rights are being transferred and (z) such transferee agrees in a written instrument delivered to the Company to be bound by and subject to the terms and
conditions of this Agreement; provided, further, that upon a transfer or assignment of rights hereunder in accordance with this Section 2.10 by an Investor to
an Affiliate thereof, such Affiliate shall be an Investor for all purposes hereunder.

 
2.11.        Liquidated Damages. In the event that the Resale Shelf Registration Statement is not (i) filed within thirty (30) days after the Closing

(“Filing Failure”), (ii) effective within 180 days after the Closing (“Effectiveness Failure”), or (iii) after the Resale Shelf Registration Statement is effective,
available for sales of Registrable Securities thereunder (other than during two Grace Periods in any one-year period) (“Maintenance Failure” and together
with a Filing Failure and Effectiveness Failure a “Registration Failure”), then, as partial relief for the damages to any Holder by reason of any such delay in or
reduction of its ability to sell the underlying shares of Common Stock (which remedy shall not be exclusive of any other remedies available at law or in
equity), the Holders shall be entitled to a payment, as liquidated damages and not as a penalty, of 0.25% per annum of the 10-Day VWAP (as defined below)
multiplied by the number of Registrable Securities held by the Holders (excluding Registrable Securities under clause (i) of the definition of Registrable
Securities), which shall accrue daily, for the first sixty (60) days following the applicable Registration Failure, increasing by an additional 0.25% per annum
of the 10-Day VWAP multiplied by the number of Registrable Securities held by the Holders, for each thirty (30) day period thereafter, which shall accrue
daily, up to a maximum of 2.0% per annum of the 10-Day VWAP multiplied by the number of Registrable Securities held by the Holders per thirty (30) day
period (the “Liquidated Damages”). The Liquidated Damages payable pursuant to the immediately preceding sentence shall be payable within ten
(10) business days after the end of each such thirty (30) day period. Any Liquidated Damages shall be paid to the Holders by wire transfer of immediately
available funds to the accounts designated in writing by the Holders to the Company. The accrual of Liquidated Damages to the Holders shall cease at the
earlier of (i) the curing of the applicable Registration Failure or (ii) when the Holders no longer hold Registrable Securities, and any payment of Liquidated
Damages shall be prorated for any period of less than thirty (30) days in which the payment of Liquidated Damages ceases. Notwithstanding anything to the
contrary herein, in no event shall the aggregate amount of Liquidated Damages to an Holder exceed, in the aggregate, ten percent (10%) of the 10-Day VWAP
(calculated as of the date of the Registration Failure) multiplied by the number of Registrable Securities held by such Holder.

 
SECTION 3

MISCELLANEOUS
 
3.1.         Amendment. Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged, or

terminated other than by a written instrument referencing this Agreement and signed by (i) the Company and (ii) the Holders holding a majority of the
Registrable Securities; provided, however, that if any amendment, waiver, discharge, or termination operates in a manner that treats any Holder different from
other Holders, the consent of such Holder shall also be required for such amendment, waiver, discharge, or termination. Persons who become assignees or
other transferees of Registrable Securities in accordance with this Agreement after the date of this Agreement may become parties hereto, by executing a
counterpart of this Agreement without any amendment of this Agreement pursuant to this paragraph or any consent or approval of any other Holder. Any
amendment, waiver, discharge, or termination effected in accordance with this paragraph shall be binding upon each Holder and each future holder of all such
securities of such Holder.
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3.2.         Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or

certified mail, postage prepaid, sent by facsimile or otherwise delivered by hand, messenger or courier service at the following addresses:
 
(a)          if to an Investor, to such Investor’s address, facsimile number or electronic mail address as shown on Exhibit A hereto, as may be

updated in accordance with the provisions hereof.
 
(b)          if to any Holder other than an Investor, to such address, facsimile number or electronic mail address as shown in the Company’s

records, or, until any such Holder so furnishes an address, facsimile number or electronic mail address to the Company, then to the address, facsimile
number or electronic mail address of the last holder of such shares for which the Company has contact information in its records; or

 
(c)          if to the Company:

 
Waitr Holdings Inc.
844 Ryan Street, Suite 300
Lake Charles, LA 70601
Attention: Chief Executive Officer.

 
Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given (i) if delivered by hand,
messenger or courier service, when delivered (or if sent via a nationally-recognized overnight courier service, freight prepaid, specifying next-business-day
delivery, one business day after deposit with the courier), (ii) if sent via mail, at the earlier of its receipt or five (5) days after the same has been deposited in a
regularly-maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid, (iii) if sent via facsimile, upon confirmation of
facsimile transfer, or (iv) if via email (to a Holder only), on the date of transmission.

 
3.3.         Governing Law. This Agreement shall be governed in all respects by the internal laws of the State of Delaware as applied to agreements

entered into among Delaware residents to be performed entirely within Delaware, without regard to principles of conflicts of law.
 
3.4.         Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the successors, permitted

assigns, heirs, executors and administrators of the parties hereto.
 
3.5.         Entire Agreement. This Agreement, the Credit Agreement, the Credit and Guaranty Agreement, the Warrants and Notes, and the exhibits

and schedules hereto and thereto constitute the full and entire understanding and agreement between the parties with regard to the subjects hereof. No party
hereto shall be liable or bound to any other party in any manner with regard to the subjects hereof or thereof by any warranties, representations or covenants
except as specifically set forth herein.

 
3.6.         Delays or Omissions. Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to any

party to this Agreement upon any breach or default of any other party under this Agreement shall impair any such right, power or remedy of such non-
defaulting party, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of or in any similar breach or default
thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter
occurring. Any waiver, permit, consent or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any
waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set
forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party to this Agreement, shall be cumulative and not
alternative.
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3.7.         Remedies. Each holder of Registrable Securities, in addition to being entitled to exercise all rights granted by law, including recovery of

damages, shall be entitled to specific performance of its rights under this Agreement. The Company acknowledges that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and the Company hereby agrees to waive the
defense in any action for specific performance that a remedy at law would be adequate.

 
3.8.         Severability. If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or

void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, and such court will replace
such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the same
economic, business and other purposes of the illegal, void or unenforceable provision. The balance of this Agreement shall be enforceable in accordance with
its terms.

 
3.9.         Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in

construing or interpreting this Agreement. All references in this Agreement to sections, paragraphs and exhibits shall, unless otherwise provided, refer to
sections and paragraphs hereof and exhibits attached hereto.

 
3.10.       Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties that

execute such counterparts, and all of which together shall constitute one instrument.
 
3.11.       Telecopy Execution and Delivery. A facsimile, telecopy, portable document format (“.PDF”) or other reproduction of this Agreement may

be executed by one or more parties hereto and delivered by such party by facsimile, .PDF, or any similar electronic transmission device pursuant to which the
signature of or on behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for all purposes. At the
request of any party hereto, all parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, telecopy, .PDF, or other
reproduction hereof.

 
3.12.       Further Assurances. Each party hereto agrees to execute and deliver, by the proper exercise of its corporate, limited liability company,

partnership or other powers, all such other and additional instruments and documents and do all such other acts and things as may be necessary to more fully
effectuate this Agreement.

 
3.13.       Attorneys’ Fees. In the event that any suit or action is instituted to enforce any provision in this Agreement, the prevailing party in such

dispute shall be entitled to recover from the losing party such reasonable fees and expenses of attorneys and accountants, which shall include, without
limitation, all fees, costs and expenses of appeals.

 
3.14.       Aggregation of Stock. All securities held or acquired by affiliated entities of or persons shall be aggregated together for purposes of

determining the availability of any rights under this Agreement, and, for purposes of calculating the number of Registrable Securities outstanding at any given
time hereunder (including pursuant to Section 2.11), the number of shares of Common Stock issuable upon the conversion of the Notes and the number the
shares of Common Stock issuable upon the exercise of the Warrants at such time (assuming such Holder paid the applicable exercise price in full thereunder)
shall be used to calculate the number of Registrable Securities held by any Holder.

 

 18  



 

 
3.15.        Independent Nature of Holders’ Obligations and Rights. The obligations of each Holder under this Agreement are several and not joint

with the obligations of each other Holder, and no Holder shall be responsible in any way for the performance of the obligations of any other Holder under this
Agreement. Nothing contained herein and no action taken by any Holder pursuant hereto shall be deemed to constitute the Holder as a partnership, an
association, a joint venture or any other kind of entity, or create a presumption that the Holders are in any way acting in concert or as a group with respect to
such obligations or the transactions contemplated by this Agreement. Each Holder acknowledges that no other Holder will be acting as agent of such Holder
in enforcing its rights under this Agreement. Each Holder shall be entitled to independently protect and enforce its rights, including without limitation the
rights arising out of this Agreement, and it shall not be necessary for any other Holder to be joined as an additional party in any proceeding for such purpose.

 
3.16.        Jury Trial; Consent to Jurisdiction. Any judicial proceeding brought with respect to this Agreement must be brought in any court of

competent jurisdiction in the State of Delaware, and, by execution and delivery of this Agreement, each party (a) accepts, generally and unconditionally, the
exclusive jurisdiction of such courts and any related appellate court, and irrevocably agrees to be bound by any judgment rendered thereby in connection with
this Agreement; and (b) irrevocably waives any objection it may now or hereafter have as to the venue of any such suit, action or proceeding brought in such
a court or that such court is an inconvenient forum. Nothing in this Section 3.16, however, shall affect the right of any party to serve legal process in any other
manner permitted by law or at equity. Each party agrees that a final judgment in any action or proceeding so brought shall be conclusive and may be enforced
by suit on the judgment or in any other manner provided by law or at equity. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
(WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATED TO THIS AGREEMENT.

 
[Signature page follows.]
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IN WITNESS WHEREOF, the parties have duly executed this Registration Rights Agreement as of the date first above written.

 
 COMPANY:
  
 WAITR HOLDINGS INC.
  
 By: /s/ Christopher Meaux
  Name: Christopher Meaux
  Title: Chief Executive Officer
 

[Signature Page to Warrant and Notes Registration Rights Agreement]
 

  



 

 
 INVESTORS:
  
 LUXOR CAPITAL PARTNERS, LP,
  
 By: Luxor Capital Group, LP,
  its Investment Manager
   
 By: /s/ Norris Nissim
  Name:  Norris Nissim
  Title: General Counsel
 
 LUXOR CAPITAL PARTNERS OFFSHORE MASTER FUND, LP
  
 By: Luxor Capital Group, LP,
  its Investment Manager
   
 By: /s/ Norris Nissim
  Name:  Norris Nissim
  Title: General Counsel
 
 LUXOR WAVEFRONT, LP,
  
 By: Luxor Capital Group, LP,
  its Investment Manager
   
 By: /s/ Norris Nissim
  Name:  Norris Nissim
  Title: General Counsel
 
 LUXOR ROAD CAPTIAL MASTER FUND, LP.
  
 By: Luxor Capital Group, LP,
  its Investment Manager
   
 By: /s/ Norris Nissim
  Name:  Norris Nissim
  Title: General Counsel
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EXHIBIT A

 
INVESTORS

 

Name
 

Address, Fax Number or Email for Notices

 Number of 
Warrants and 

Notes
     
LUXOR CAPITAL PARTNERS, LP  c/o Luxor Capital Group, LP 1114 Avenue of the Americas, 28th Floor

New York, New York 10036 Attention: Legal Telecopier: (212) 763-
8001

 93,415 Warrants and
$14,573,000 of Notes

     
LUXOR CAPITAL PARTNERS OFFSHORE
MASTER FUND, LP

 c/o Luxor Capital Group, LP 1114 Avenue of the Americas, 28th Floor
New York, New York 10036 Attention: Legal Telecopier: (212) 763-
8001

 66,108 Warrants and
$10,313,000 of Notes

     
LUXOR WAVEFRONT, LP  c/o Luxor Capital Group, LP 1114 Avenue of the Americas, 28th Floor

New York, New York 10036 Attention: Legal Telecopier: (212) 763-
8001

 22,692 Warrants and
$3,540,000 of Notes

     
LUGARD ROAD CAPITAL MASTER FUND,
LP

 c/o Luxor Capital Group, LP 1114 Avenue of the Americas, 28th Floor
New York, New York 10036 Attention: Legal Telecopier: (212) 763-
8001

 202,400 Warrants and
$31,574,000 of Notes

     
  each case, with a copy to:   
     
  Sidley Austin LLP   
  1999 Avenue of the Stars   
  17th Floor   
  Los Angeles, California 9006   
  Attention:  Stephen Blevit   
 

 Exhibit A-1  

 


