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Item 2.01. Completion of Acquisition or Disposition
of Assets.
 
On January 31, 2025 (the “Closing Date”), Upbound
Group, Inc. (the “Company”) completed its acquisition (the “Acquisition”) of Bridge IT, Inc.,
a
Delaware corporation (“Brigit”), pursuant to the previously announced Agreement and Plan of Merger, dated December 12,
2024 (the “Merger
Agreement”), by and among the Company, Fortuna Merger Sub, Inc., a Delaware corporation and
wholly owned subsidiary of the Company, Brigit, and
Shareholder Representative Services, LLC, solely in its capacity as the representative,
agent and attorney-in-fact of the securityholders of Brigit
(“Representative”).
 
Pursuant to the Merger Agreement, the Company issued to the
securityholders of Brigit (the “Brigit Securityholders”) an aggregate of
approximately 2.69
million shares of the Company’s common stock, par value $0.01 per share (“Common
Stock”) (the “Closing Stock Consideration”), and aggregate
closing
cash consideration equal to approximately $278.67 million (such cash consideration, the “Closing
Cash Consideration”, and together with the Closing
Stock Consideration, the “Closing
Consideration”). The Closing Cash Consideration is subject to post-closing working capital adjustments. In addition,
the
Company will pay the Brigit Securityholders $75,000,000 in deferred consideration, payable in multiple installments, $37,500,000
of which will be payable
30 days following the first anniversary of the Closing Date and the remainder of which will be payable no
later than 30 days following the second
anniversary of the Closing Date. The payment of the deferred consideration is subject to
acceleration if certain acceleration events specified in the Merger
Agreement occur prior to the payment of the deferred
consideration. The Brigit Securityholders may also receive up to $60,000,000 in earnout payments
based on the achievement of certain
financial performance metrics for the Brigit business in 2026. The earnout payments are subject to acceleration if
certain
acceleration events specified in the Merger Agreement occur prior to the final calculation and payment of the earnout payments.
 
The portion of Closing Stock Consideration issued to Zuben Mathews,
Chief Executive Officer and Co-Founder of Brigit and Hamel Kothari, Chief
Technology Officer and Co-Founder of Brigit, and certain of
their respective affiliates (collectively, the “Co-Founders”) is subject to vesting and other
limitations set forth in a restricted stock agreement entered into with each such Co-Founder, with 10% of the Closing Stock Consideration issued to such
Co-Founder vesting six months
after the Closing Date, 55% of such Closing Stock Consideration vesting one year after the Closing Date and 100%
of such
Closing Stock Consideration vesting two years after the Closing Date.
 
Pursuant to the Merger Agreement, the shares of Common Stock issued
in connection with the Acquisition were issued without registration under the
Securities Act of 1933, as amended (the “Securities
Act”), by reason of Section 4(a)(2) and Regulation D thereof. Contemporaneously with the closing of
the Acquisition,
the Company and certain of the Brigit Securityholders entered into a Registration Rights Agreement, dated January 31, 2025 (the
“Registration
Rights Agreement”), pursuant to which the Company has granted the Brigit Securityholders party thereto certain shelf registration
rights
whereby the Company will register resales of the shares of Common Stock issued in connection with the Acquisition to the extent
that such shares are not
able to then be sold without restriction under Rule 144 promulgated under the Securities Act.
 
The foregoing descriptions of the Merger Agreement and the Registration
Rights Agreement do not purport to be complete and are qualified in their
entirety by reference to the full text of the Merger Agreement,
which was filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the
SEC on December 12, 2024,
and of the Registration Rights Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K, and are
incorporated
herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information reported above under Item 2.01 of this Current Report
on Form 8-K regarding the Closing Stock Consideration is incorporated herein by
reference.
 
The Closing Stock Consideration was issued pursuant to exemptions from
registration under the Securities Act by reason of Section 4(a)(2) and Regulation
D thereof.
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Item 7.01. Regulation FD Disclosure.
 
On January 31, 2025, the Company issued a press release announcing
the completion of the Acquisition. A copy of the press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
The information contained in this paragraph, as well as Exhibit 99.1, shall not be deemed “filed” for
purposes of Section 18
of the Securities Exchange of 1934, as amended, nor shall it be deemed incorporated by reference in any filing under the Securities
Act.
 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial Statements of Business Acquired.
 
The financial statements required by Item 9.01(a) to be filed
with this Current Report on Form 8-K will be filed by amendments to this Form 8-K no later
than 71 days after the date this
initial Current Report on Form 8-K is required to be filed.
 
(b) Pro Forma Financial Information.
 
The pro forma financial statements required by Item 9.01(b) to
be filed with this Current Report on Form 8-K will be filed by amendment to this Form 8-K
no later than 71 days after the date
this initial Current Report on Form 8-K is required to be filed.
 
(d) Exhibits.
 
Exhibit
No.   Description
   
2.1

 

Agreement and Plan of Merger, dated as of December 12, 2024, by and among Upbound Group, Inc., Fortuna Merger Sub, Inc., Bridge
IT, Inc. and Shareholder Representative Services LLC, solely in its capacity as the Representative (incorporated by reference to Exhibit 2.1
to the Company’s Current Report on Form 8-K filed with the SEC on December 12, 2024).*

10.1
 

Registration Rights Agreement, dated as of January 31, 2025, by and among Upbound Group, Inc. and the Brigit Securityholders party
thereto.

99.1   Press Release, dated as of January 31, 2025.
104

 
Cover page information from Upbound Group, Inc.’s Form 8-K filed on January 31, 2025, formatted in iXBRL (Inline Extensible Business
Reporting Language) and included as Exhibit 101.

 
* In accordance with Item 601(a)(5) of Regulation S-K certain
schedules and exhibits have not been filed. The Company hereby agrees to furnish
supplementally a copy of any omitted schedule or exhibit
to the Securities and Exchange Commission upon request.
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Cautionary Note Regarding Forward-Looking Information
 
This Current Report on Form 8-K and the associated
press release contain forward-looking statements that involve risks and uncertainties. These statements
are made under the “safe
harbor” provisions of the U.S. Private Securities Litigation Reform Act of 1995. Such forward-looking statements generally can
be
identified by the use of forward-looking terminology such as “may,” “will,” “expect,” “intend,”
“could,” “estimate,” “predict,” “continue,” “should,”
“anticipate,”
“believe,” or “confident,” or the negative thereof or variations thereon or similar terminology and include, among
others, statements
concerning (a) the anticipated benefits and synergies of the transaction with Brigit, (b) the anticipated
impact of the transaction on the combined company’s
business and future financial and operating results, and (c) our goals,
plans and projections with respect to our operations, financial position and business
strategy. However, there can be no assurance that
such expectations will occur. The Company’s actual future performance could differ materially and
adversely from such statements.
Factors that could cause or contribute to such material and adverse differences include, but are not limited to: (1) risks
relating
to the transaction, including (i) the failure of the transaction to deliver the estimated value and benefits expected by the Company,
(ii) the impact of
the additional debt on the Company’s leverage ratio, interest expense and other business and financial impacts
and restrictions, (iii) the incurrence of
unexpected future costs, liabilities or obligations as a result of the transaction, (iv) the
effect of the transaction on the ability of the Company to retain and
hire necessary personnel and maintain relationships with material
commercial counterparties, consumers and others with whom the Company and Brigit do
business, (v) the ability of the Company to successfully
integrate Brigit’s operations over time, (vi) the ability of the Company to successfully implement
its plans, forecasts and
other expectations with respect to Brigit’s business and (vii) other risks and uncertainties inherent in a transaction of this
size and
nature, (2) the general strength of the economy and other economic conditions affecting consumer preferences, demand, payment
behaviors and spending;
(3) factors affecting the disposable income available to the Company’s and Brigit’s current and
potential customers; (4) the appeal of the Company’s and
Brigit’s offerings to consumers; (5) the Company’s
and Brigit’s ability to protect their proprietary intellectual property; (6) the impact of the competitive
environment in the
Company’s and Brigit’s industries; (7) the Company’s and Brigit’s ability to identify and successfully market
products and services that
appeal to their current and future targeted customer segments; (8) consumer preferences and perceptions
of the Company’s and Brigit’s brands; (9) the
Company’s and Brigit’s compliance with applicable laws and
regulations and the impact of active enforcement of those laws and regulations, including any
changes with respect thereto or attempts
to recharacterize their offerings as credit sales, (10) information technology and data security costs; (11) the impact
of any breaches
in data security or other disturbances to the Company’s or Brigit’s information technology and other networks and the Company’s
and
Brigit’s ability to protect the integrity and security of individually identifiable data of its customers and employees; and
(12) the other risks detailed from
time to time in the Company’s SEC reports, including but not limited to, its Annual Report on
Form 10-K for the year ended December 31, 2023 and in its
subsequent Quarterly Reports on Form 10-Q and Current Reports
on Form 8-K. You are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date of
this Current Report on Form 8-K. Except as required by law, the Company is not obligated to publicly
release any revisions to these
forward-looking statements to reflect the events or circumstances after the date hereof or to reflect the occurrence of
unanticipated
events.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
    UPBOUND GROUP, INC.
       
Date: February 5, 2025 By /s/ Bryan Pechersky
      Bryan Pechersky
      Executive
Vice President, General Counsel and Corporate Secretary
 

5

 



 
Exhibit 10.1

 
REGISTRATION RIGHTS AGREEMENT

 
This Registration Rights Agreement is dated as
of January 31, 2025 and is between Upbound Group, Inc., a Delaware corporation (the

“Company”) and the holders
set forth on the signature pages to this Agreement (each, a “Holder” and collectively, the “Holders”).
 

WHEREAS,
(i) the Company, (ii) Fortuna Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger
Sub”), (iii) Bridge IT, Inc., a Delaware corporation (“Target”) and (iv) Shareholder Representative
Services LLC, a Colorado limited liability company,
solely in its capacity as the representative, agent and attorney-in-fact of the Company
Securityholders (the “Representative”), are parties to an Agreement
and Plan of Merger, dated as of December 12,
2024 (as it may be amended, supplemented, restated or modified from time to time, the “Merger
Agreement”), pursuant
to which, at the Effective Time, Merger Sub merged with and into Target, with Target surviving as a wholly owned subsidiary of the
Company
(the “Merger”);
 

WHEREAS,
immediately prior to the Effective Time, Holders were holders of Target Common Stock and Target Preferred Stock, and pursuant to
the
terms set forth in the Merger Agreement, the Holders acquired shares of Common Stock forming part of the Aggregate Stock Consideration
as of the
Effective Time; and
 

WHEREAS,
in connection with the consummation of the Merger, the parties hereto desire to enter into this Agreement in order to grant certain
registration
rights to the Holders as set forth below.
 

NOW,
THEREFORE, in consideration of the premises and of the mutual covenants and obligations hereinafter set forth, the parties
hereto
hereby agree as follows:
 

Section 1.          Definitions.
As used in this Agreement, the following terms shall have the following meanings:
 

“Agreement” means this Registration
Rights Agreement as it may be amended, supplemented, restated or modified from time to time.
 

“Business Day” means any day
except Saturday, Sunday and any day on which banking institutions in the State of New York generally are
authorized or required by Law
or other governmental actions to close.
 

“Chosen Courts” has the meaning
set forth in Section 8(j)(ii).
 

“Common Stock” means common
stock of the Company and any securities issued in respect thereof in connection with any stock split, share
subdivision or dividend.
 

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

“Company Indemnified Person”
has the meaning set forth in Section 6(b).
 

 



 

 
“Controlling Person” means,
with respect to any person, a “controlling person” of such Person within the meaning of Section 15 of the Securities

Act or Section 20 of the Exchange Act.
 

“Covered Person” has the meaning
set forth in Section 6(a).
 

“Effective Time” has the meaning
set forth in the Merger Agreement.
 

“Exchange Act” means the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated by the SEC from time to time
thereunder (or any successor
statute and related rules and regulations).
 

“Governmental Entity” has the
meaning set forth in the Merger Agreement.
 

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

“Laws” has the meaning set forth
in the Merger Agreement.
 

“Merger Agreement” has the meaning
set forth in the Recitals.
 

“Person” has the meaning set
forth in the Merger Agreement.
 

“Prospectus” means the prospectus
or prospectuses (whether preliminary or final) included in any Registration Statement and relating to
Registrable Securities, as amended
or supplemented and including all material incorporated by reference in such prospectus or prospectuses.
 

“Registrable Securities” means,
at any time, any shares of Common Stock received by a Holder pursuant to the Merger Agreement and any
securities issued in respect thereof,
or in substitution therefor, in connection with any stock split, dividend or combination, or any reclassification,
recapitalization, merger,
amalgamation, consolidation, exchange or other similar reorganization; provided, however, that as to any particular Registrable
Securities, such shares shall cease to constitute Registrable Securities (a) when such shares have been effectively registered under
the Securities Act and
disposed of under an effective Registration Statement in accordance with this Agreement or have been transferred
in compliance with Rule 144 or (b) to the
extent such shares can be sold freely without restriction or limitation pursuant to
Rule 144 without any volume or manner of sale restrictions; provided,
further, for the avoidance of doubt, nothing
in this Agreement shall permit a Holder to transfer any Registrable Securities at a time when such Holder is not
permitted to do so pursuant
to the terms of the Lockup Agreement to which such Holder is a party.
 

“Registration Expenses” has
the meaning set forth in Section 5.
 

“Registration Statement” means
any registration statement of the Company under the Securities Act which covers any of the Registrable Securities
pursuant to the provisions
of this Agreement, including the Prospectus, all amendments and supplements to such Registration Statement, including post-
effective amendments,
all exhibits and all documents incorporated by reference in such Registration Statement.
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“Rule 144” means Rule 144
under the Securities Act or any successor rule thereto.

 
“SEC” means the United States
Securities and Exchange Commission, or any successor Governmental Entity.

 
“Securities Act” means the Securities
Act of 1933, as amended, and the rules and regulations promulgated by the SEC from time to time

thereunder (or any successor statute
and related rules and regulations).
 

“Selling Expenses” means all
selling commissions, underwriting discounts and commissions and stock transfer taxes applicable to the sale of
Registrable Securities.
 

“Shelf Registration” has the
meaning set forth in Section 2(a).
 

“Shelf Registration Statement”
has the meaning set forth in Section 2(a).
 

“Shelf Takedown” has the meaning
set forth in Section 2(c).
 

“Subsidiaries” has the meaning
set forth in the Merger Agreement.
 

“Suspension” has the meaning
set forth in Section 3.
 

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

“Target Common Stock” means
the Common Stock, par value $0.00001 per share, of Target as of immediately prior to the Effective Time.
 

“Target Preferred Stock” means
the Preferred Stock, par value $0.00001 per share, of Target as of immediately prior to the Effective Time.
 

Section 2.         Shelf
Registration.
 

(a)            Filing.
As promptly as reasonably practicable after the date hereof and in any event within twenty (20) Business Days, the Company shall
prepare
and file with the SEC a Registration Statement on Form S-3, or the then appropriate form if the Company is not eligible to use Form S-3,
for an
offering to be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto
(a “Shelf Registration
Statement”) that covers all Registrable Securities then outstanding for an offering to be made
on a delayed or continuous basis pursuant to Rule 415 under
the Securities Act or any successor rule thereto (a “Shelf
Registration”). If permitted under the Securities Act, such Shelf Registration Statement shall be an
“automatic shelf
registration statement” as defined in Rule 405 under the Securities Act. If at any time the Shelf Registration Statement is
a form of
registration other than a Registration Statement on Form S-3 and the Company is or becomes eligible to use a Registration
Statement on Form S-3, then the
Company shall use reasonable best efforts to convert or replace such Shelf Registration Statement
into or with, as applicable, a Registration Statement on
Form S-3 as soon as reasonably practicable.
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(b)            Effectiveness.
The Company shall use its commercially reasonable efforts to (i) cause the Shelf Registration Statement filed pursuant to

Section 2(a) to
be declared effective by the SEC or otherwise become effective under the Securities Act as promptly as practicable after the filing thereof
and in any event within sixty (60) calendar days after the filing thereof and (ii) keep such Shelf Registration Statement continuously
effective and in
compliance with the Securities Act and useable for the resale of Registrable Securities until such time as there are
no Registrable Securities remaining,
including by filing successive replacement or renewal Shelf Registration Statements upon the expiration,
termination or withdrawal of such Shelf
Registration Statement.
 

(c)            Right
to Effect Shelf Takedowns. Each Holder shall be entitled, at any time and from time to time when a Shelf Registration Statement is
effective, to sell any or all of the Registrable Securities covered by such Shelf Registration Statement (a “Shelf Takedown”).
A Holder shall give the
Company prompt written notice of the consummation of a Shelf Takedown.
 

Section 3.         Suspensions.
 

(a)            The
Company shall be entitled to delay or suspend the filing, effectiveness or use of a Registration Statement or Prospectus (a
“Suspension”)
if the Company delivers a certificate to the requesting Holder signed by an executive officer of the Company certifying that it has
determined
in good faith that (i) proceeding with the filing, effectiveness or use of such Registration Statement or Prospectus would reasonably
be expected
to require the Company to disclose material non-public information that the Company would not otherwise be required to disclose
at such time or (ii) the
registration or offering proposed to be delayed or suspended would reasonably be expected to, if not delayed
or suspended, have a material adverse effect
on any pending negotiation or plan of the Company to effect a merger, acquisition, disposition,
financing, reorganization, recapitalization or other similar
transaction; provided, that the Company shall not be entitled to
exercise a Suspension for a period exceeding sixty (60) days on any one occasion and not
more than two (2) occasions in any twelve
month period or to exercise a Suspension at any time when directors and officers are not prohibited by the
Company from engaging in transactions
in the Company’s securities. Each Holder who is notified by the Company of a Suspension pursuant to this
Section 3
shall keep the existence of such Suspension confidential and shall immediately discontinue (and direct any other Person making offers
or sales of
Registrable Securities on behalf of such Holder to immediately discontinue) offers and sales of Registrable Securities pursuant
to such Registration
Statement or Prospectus until such time as it is advised in writing by the Company that the use of the Registration
Statement or Prospectus may be
resumed.
 

(b)            In
addition to the foregoing, in no event shall the Company be required to file any Registration Statement, Prospectus or amendments
thereto
during the Company’s quarterly blackout periods beginning on the fifteenth calendar day of the last month in each quarter and ending
one full
trading day following the Company’s regular release of earnings for such quarter (provided, that if the quarterly blackout
periods applicable to directors or
officers of the Company are reduced, increased or eliminated from the periods set forth above, such
reduction, increase or elimination shall automatically
apply to the periods set forth above and the Company shall promptly notify the
Holders of any such reduction, increase or elimination of the quarterly
blackout periods applicable to its directors or officers). Each
Holder agrees to discontinue making offers and sales of Registrable Securities pursuant to a
Shelf Registration Statement or Prospectus
during any such quarterly blackout period. Such periods shall not constitute Suspension periods for purposes of
the frequency limitations
described above in Section 3(a).
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Section 4.         Registration
Procedures. If and whenever the Company is required to effect the registration of any Registrable Securities pursuant to

this Agreement,
the Company shall effect and facilitate the registration, offering and sale of such Registrable Securities in accordance with the intended
method of disposition thereof as promptly as is practicable and, pursuant thereto, the Company shall:
 

(a)            prepare
and file with the SEC a Registration Statement with respect to such Registrable Securities, make all required filings required in
connection
therewith and (if the Registration Statement is not automatically effective upon filing) use reasonable best efforts to cause such Registration
Statement to become effective as promptly as practicable; provided, that before filing a Registration Statement or any amendments
or supplements thereto,
the Company shall furnish to counsel to the Representative for such registration copies of all documents proposed
to be filed, which documents shall be
subject to review by counsel to the Representative at the Company’s expense, and give the
Representative participating in such registration a reasonable
opportunity to comment on such documents and keep the Representative reasonably
informed as to the registration process;
 

(b)            cause
the Company’s representatives to supply all information reasonably requested by the relevant Holders or their respective
representatives
in connection with the Registration Statement that is customarily provided by issuers and their representatives in connection with a
registration
statement;
 

(c)            prepare
and file with the SEC such amendments and supplements to any Registration Statement and the Prospectus used in connection
therewith as
may be necessary to keep such Registration Statement effective in accordance with this Agreement or until all of the Registrable Securities
covered by such Registration Statement have been disposed of and comply with the applicable requirements of the Securities Act with respect
to the
disposition of the Registrable Securities covered by such Registration Statement;
 

(d)            furnish
to each Holder participating in the registration, without charge, such number of copies of the Prospectus included in such
Registration
Statement (including each preliminary Prospectus) and any supplement thereto (in each case including all exhibits thereto and all documents
incorporated by reference therein) and such other documents as such Holder may reasonably request, including in order to facilitate the
disposition of the
Registrable Securities owned by such Holder;
 

(e)            use
reasonable best efforts to (i) register or qualify such Registrable Securities under such other securities or blue sky laws of such
U.S.
jurisdiction(s) as any Holder participating in the registration reasonably requests and (ii) do any and all other acts
and things that may be necessary or
reasonably advisable to enable such Holder to consummate the disposition of such Holder’s Registrable
Securities in such jurisdiction(s); provided, that the
Company shall not be required to qualify generally to do business, subject
itself to taxation or consent to general service of process in any jurisdiction
where it would not otherwise be required to do so but
for its obligations pursuant to this Section 4(e);
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(f)            promptly
notify each Holder participating in the registration:

 
(i)            each
time when the Registration Statement, any pre-effective amendment thereto, the Prospectus or any Prospectus supplement or

any post-effective
amendment to the Registration Statement has been filed and, with respect to the Registration Statement or any post-effective
amendment
thereto, when the same has become effective;

 
(ii)            of
the issuance by the SEC of any stop order suspending the effectiveness of such Registration Statement or the initiation or

threatening
of any proceedings for any such purpose; and
 

(iii)            of
the receipt by the Company of any notification with respect to the suspension of the qualification of any Registrable Securities
for sale
under the applicable securities or blue sky laws of any jurisdiction;

 
(g)            notify
each Holder participating in such registration, at any time when a Prospectus relating thereto is required to be delivered under the

Securities
Act, of the occurrence of any event that would cause the Prospectus included in such Registration Statement to contain an untrue statement
of a
material fact or to omit any fact necessary to make the statements made therein not misleading in light of the circumstances under
which they were made,
and, as promptly as practicable, prepare, file with the SEC and furnish to such Holder a reasonable number of copies
of a supplement or amendment to such
Prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such
Prospectus will not contain any untrue statement of a
material fact or omit to state any fact necessary to make the statements therein
not misleading in light of the circumstances under which they were made;
 

(h)            in
the event of the issuance of any stop order suspending the effectiveness of a Registration Statement, any order suspending or preventing
the use of any related Prospectus or any suspension of the qualification or exemption from qualification of any Registrable Securities
for sale in any
jurisdiction, use reasonable best efforts to promptly obtain the withdrawal or lifting of any such order or suspension;
 

(i)            not
file or make any amendment to any Registration Statement with respect to any Registrable Securities, or any amendment of or
supplement
to the Prospectus used in connection therewith, that refers to any Holder covered thereby by name or otherwise identifies such Holder
as the
holder of any securities of the Company without the consent of such Holder (such consent not to be unreasonably withheld or delayed),
unless and to the
extent such disclosure is required by law; provided, that (i) each Holder shall furnish to the Company in
writing such information regarding itself and the
distribution proposed by it as the Company may reasonably request for use in connection
with a Registration Statement or Prospectus and (ii) each Holder
agrees to notify the Company as promptly as practicable of any inaccuracy
or change in information previously furnished to the Company by such Holder
or of the occurrence of any event that would cause the Prospectus
included in such Registration Statement to contain an untrue statement of a material fact
regarding such Holder or the distribution of
such Registrable Securities or to omit to state any material fact regarding such Holder or the distribution of
such Registrable Securities
required to be stated therein or necessary to make the statements made therein not misleading in light of the circumstances
under which
they were made and to furnish to the Company, as promptly as practicable, any additional information required to correct and update the
information previously furnished by such Holder such that such Prospectus shall not contain any untrue statement of a material fact regarding
such Holder
or the distribution of such Registrable Securities or omit to state a material fact regarding such Holder or the distribution
of such Registrable Securities
necessary to make the statements therein not misleading in light of the circumstances under which they
were made;
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(j)            cause
such Registrable Securities to be listed on each securities exchange on which the Common Stock is then listed;

 
(k)            cooperate
with the Holders of the Registrable Securities to facilitate the timely preparation and delivery of certificates representing the

Registrable
Securities to be sold pursuant to such Registration Statement free of any restrictive legends and representing such number of shares of
Common
Stock and registered in such names as the Holders of the Registrable Securities may reasonably request a reasonable period of time
prior to sales of
Registrable Securities pursuant to such Registration Statement; provided, that the Company may satisfy its obligations
hereunder without issuing physical
stock certificates through the use of The Depository Trust Company’s Direct Registration System;
 

(l)            not
later than the effective date of such Registration Statement, provide and cause to be maintained a transfer agent and registrar for all
Registrable Securities covered by such Registration Statement;
 

(m)            not
later than the effective date of such Registration Statement, provide a CUSIP number for all Registrable Securities covered thereby and
provide the applicable transfer agent with printed certificates for the Registrable Securities in a form eligible for deposit with The
Depository Trust
Company; provided, that the Company may satisfy its obligations hereunder without issuing physical stock certificates
through the use of The Depository
Trust Company’s Direct Registration System;
 

(n)            enter
into customary agreements and use reasonable best efforts to take such other actions as are reasonably requested by the relevant
Holders
in order to expedite or facilitate the disposition of such Registrable Securities;
 

(o)            if
requested by the relevant Holders, promptly include in any Registration Statement or Prospectus, pursuant to a supplement or post-
effective
amendment if necessary, such information as such Holders may reasonably request to have included therein, including information relating
to the
“Plan of Distribution” of the Registrable Securities, the purchase price being paid therefor and any other terms of
the offering of the Registrable Securities
to be sold in such offering, and make all required filings of such Prospectus supplement or
post-effective amendment as promptly as practicable after the
Company is notified of the matters to be included in such Prospectus supplement
or post-effective amendment;
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(p)            otherwise
use reasonable best efforts to comply with all applicable rules and regulations of the SEC and make generally available to its

security
holders, within the required time period, an earnings statement covering a period of twelve (12) months, beginning with the first
fiscal quarter after
the effective date of the Registration Statement relating to such Registrable Securities (as the term “effective
date” is defined in Rule 158(c) under the
Securities Act), which earnings statement will satisfy the provisions of Section 11(a) of
the Securities Act and Rule 158 thereunder or any successor
provisions thereto;
 

(q)            make
representations and warranties to such Holders and agents, if any, in form, substance and scope as are customarily made by issuers in
secondary offerings; and
 

(r)            use
reasonable best efforts to cooperate with each such Holder participating in the disposition of such Registrable Securities and their
respective counsel in connection with any filings required to be made with FINRA.
 

Section 5.         Registration
Expenses.
 

(a)            The
Company shall pay directly or promptly reimburse all costs, fees and expenses (other than Selling Expenses) incident to the Company’s
performance of or compliance with this Agreement, including, without limitation, (i) all SEC, FINRA and other registration and filing
fees; (ii) all fees and
expenses associated with filings to be made with, or the listing of any Registrable Securities on, any securities
exchange or over-the-counter trading market
on which the Registrable Securities are to be listed or quoted; (iii) all fees and expenses
of complying with securities and blue sky laws (including fees and
disbursements of counsel for the Company in connection therewith);
(iv) all printing, messenger, telephone and delivery expenses (including the cost of
distributing Prospectuses in preliminary and
final form as well as any supplements thereto); (v) all transfer agent’s and registrar’s fees; (vi) all fees and
expenses of counsel to the Company; and (vii) all fees and expenses of the Company’s independent public accountants and any
other Persons retained by
the Company in connection with or incident to any registration of Registrable Securities pursuant to this Agreement
(all such costs, fees and expenses,
“Registration Expenses”). Each Holder shall pay the fees and expenses of any counsel
engaged by such Holder and shall bear its respective Selling
Expenses associated with a registered sale of its Registrable Securities
pursuant to this Agreement.
 

(b)            The
obligation of the Company to bear and pay the Registration Expenses shall apply irrespective of whether a registration becomes
effective
or is withdrawn or suspended.
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Section 6.         Indemnification;
Contribution.

 
(a)            The
Company shall, to the fullest extent permitted by law, indemnify and hold harmless each Holder of Registrable Securities, its affiliates

and their respective partners, directors, officers, members, employees, agents, and each Person, who is a Controlling Person of such
Holder or any of the
other foregoing indemnified Persons (each of the foregoing, a “Covered Person”) against
any losses, claims, actions, damages, liabilities and expenses to
which such Covered Person may become subject under applicable U.S.
federal and state or non-U.S. securities laws, insofar as such losses, claims, actions,
damages, liabilities or expenses arise out of
or are based upon (i) any untrue or alleged untrue statement of a material fact contained in or incorporated by
reference in any
Registration Statement, Prospectus, preliminary Prospectus, free writing prospectus (as defined in Rule 405 under the Securities
Act or any
successor rule thereto) or any amendment thereof or supplement thereto or any document incorporated by reference therein,
(ii) any omission or alleged
omission of 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 any U.S. federal or state or non-U.S. securities laws
applicable to the Company and relating to any action or inaction required of the
Company in connection with any registration of the applicable
Registrable Securities, and the Company shall reimburse each Covered Person for any legal
or other expenses reasonably incurred by such
Covered Person in connection with investigating, defending or settling any such loss, claim, action, damage
or liability; provided,
that, in the case of each of clauses (i), (ii), and (iii), the Company shall not be so liable in any such case to the extent that any
loss,
claim, action, damage, liability or expense arises out of or is based upon any such untrue statement or alleged untrue statement,
or omission or alleged
omission, made or incorporated by reference in any such Registration Statement, Prospectus, preliminary Prospectus,
free writing prospectus (as defined in
Rule 405 under the Securities Act or any successor rule thereto) or any amendment thereof
or supplement thereto or any document incorporated by
reference therein in reliance upon, and in conformity with, written information
prepared and furnished to the Company by or on behalf of such Covered
Person expressly for use therein. This indemnity shall be in addition
to any liability the Company may otherwise have.
 

(b)            In
connection with any registration in which a Holder of Registrable Securities is participating, each such Holder shall furnish to the
Company
in writing such information as the Company reasonably requests for use in connection with any such Registration Statement or Prospectus
and
shall, to the fullest extent permitted by law, severally and not jointly, indemnify and hold harmless the Company, its directors and
officers, employees,
agents and any Person who is a Controlling Person of the Company or any of the other foregoing indemnified Persons
(each of the foregoing, a “Company
Indemnified Person”) against any losses, claims, actions, damages, liabilities and
expenses to which such Company Indemnified Person may become
subject under applicable U.S. federal and state or non-U.S. securities laws,
insofar as such losses, claims, actions, damages, liabilities or expenses arise out
of or are based upon (i) any untrue or alleged
untrue statement of a material fact contained or incorporated by reference in any Registration Statement,
Prospectus, preliminary Prospectus,
free writing prospectus (as defined in Rule 405 under the Securities Act or any successor rule thereto) or any
amendment thereof
or supplement thereto or any document incorporated by reference therein; or (ii) any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein not misleading, but, in the case of each of clauses (i) and
(ii), only to the extent that
such untrue statement or alleged untrue statement, or omission or alleged omission, is made in such Registration
Statement, Prospectus, preliminary
Prospectus, free writing prospectus (as defined in Rule 405 under the Securities Act or any successor
rule thereto) or any amendment thereof or supplement
thereto in reliance upon, and in conformity with, written information prepared
and furnished to the Company by such Holder expressly for use therein, and
each such Holder shall reimburse each Company Indemnified Person
for any legal or other expenses reasonably incurred by such Company Indemnified
Person in connection with investigating, defending or
settling any such loss, claim, action, damage or liability; provided, that the obligation to indemnify
pursuant to this Section 6(b) shall
not exceed an amount equal to the net proceeds received by such Holder in the sale of Registrable Securities to which
such Registration
Statement or Prospectus relates. This indemnity shall be in addition to any liability which each such Holder may otherwise have.
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(c)            Any
Person entitled to indemnification hereunder shall give prompt written notice to the indemnifying party of any claim with respect to

which
it seeks indemnification; provided, that any failure or delay to so notify the indemnifying party shall not relieve the indemnifying
party of its
obligations hereunder, except to the extent that the indemnifying party is actually and materially prejudiced by reason of
such failure or delay. In case a
claim or an action that is subject or potentially subject to indemnification hereunder is brought against
an indemnified party, the indemnifying party shall be
entitled to participate in and shall have the right, exercisable by giving written
notice to the indemnified party as promptly as practicable after receipt of
written notice from such indemnified party of such claim or
action, to assume, at the indemnifying party’s expense, the defense of any such claim or action,
with counsel reasonably acceptable
to the indemnified party; provided, that any indemnified party shall continue to be entitled to participate in the defense
of such
claim or action, with counsel of its own choice, but the indemnifying party shall not be obligated to reimburse the indemnified party
for any fees,
costs and expenses subsequently incurred by the indemnified party in connection with such defense unless (A) the indemnifying
party has agreed in writing
to pay such fees, costs and expenses, (B) the indemnifying party has failed to assume the defense of
such claim or action within a reasonable time after
receipt of notice of such claim or action, or (C) the use of counsel chosen by
the indemnifying party to represent the indemnified party would present such
counsel with a conflict of interest.
 

(d)            If
the indemnification provided for in this Section 6 is held by a court of competent jurisdiction to be unavailable to, or unenforceable
by, an
indemnified party in respect of any loss, claim, action, damage, liability or expense referred to herein, then the applicable 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, claim,
action, damage, liability 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 hand, in connection with the statements, omissions
or violations which resulted in such loss, claim, action, damage, liability
or expense as well as any other relevant equitable considerations.
The relative fault of the indemnifying party, on the one hand, and of the indemnified
party, on the other hand, shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission
to state a material fact relates to information supplied by the indemnifying party or by the indemnified party, whether the
violation
of the U.S. federal and state or non-U.S. securities law applicable to the Company and relating to any action or inaction required of
the Company
in connection with any registration of the applicable Registrable Securities was perpetrated by the indemnifying party or
the indemnified party, and the
parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
such statement, omission or violation. The parties agree that
it would not be just and equitable if contribution pursuant hereto were
determined by pro rata allocation or by any other method or allocation that does not
take into account the equitable considerations referred
to in this Section 6(d). In no event shall the amount which a Holder of Registrable Securities may be
obligated to contribute
pursuant to this Section 6(d) exceed an amount equal to the net proceeds received by such Holder in the sale of Registrable
Securities that gives rise to such obligation to contribute. No indemnified party guilty or liable of fraudulent misrepresentation within
the meaning of
Section 11(f) of the Securities Act shall be entitled to contribution from any Person who was not guilty of such
fraudulent misrepresentation.
 

-10-



 

 
(e)            The
provisions of this Section 6 shall remain in full force and effect regardless of any investigation made by or on behalf of
any indemnified

party or any officer, director or Controlling Person of such indemnified party and shall survive the transfer of any
Registrable Securities by any Holder.
 

Section 7.         Rule 144
Compliance. With a view to making available to the Holders of Registrable Securities the benefits of Rule 144 and any
other
rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration,
the Company
shall:
 

(a)            use
commercially reasonable efforts to make and keep public information available, as those terms are understood and defined in Rule 144;
 

(b)            use
commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the Company under
the Securities Act and the Exchange Act;
 

(c)            furnish
to any Holder of Registrable Securities, promptly upon 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; and
 

(d)            use
commercially reasonable efforts to promptly remove any restrictive legends from the Registrable Securities if and when they are
eligible
for resale pursuant to Rule 144 and, in any event, within three (3) Business Days of being notified by any Holder that any
such Registrable
Securities have been sold pursuant to the Registration Statement or an eligible exemption from registration in accordance
with the Securities Act.
 

Section 8.         Miscellaneous.
 

(a)            Effective
Time. The operative provisions of this Agreement shall become effective as of the Effective Time.
 

(b)            Termination.
This Agreement shall terminate immediately with respect to a Holder upon the earlier of (i) the mutual written agreement of
the
Company and such Holder; (ii) the date on which such Holder does not own any Registrable Securities and (iii) the date that
is one (1) year following
the date hereof (provided that if a Holder owns any Registrable Securities as of such date that cannot
be sold freely without restriction or limitation
pursuant to Rule 144 without any volume or manner of sale restrictions then solely
with respect to the Company and such Holder such termination date
shall extend until the earlier of (A) such date as all of such
Registrable Securities can be sold freely without restriction or limitation pursuant to Rule 144
without any volume or manner of
sale restrictions, or (B) the date that is three (3) years following the date hereof); provided, that the provisions
of
Section 5, Section 6 and Section 8 shall survive such termination. Neither the provisions of this
Section 8(b) nor the termination of this Agreement shall
relieve (x) any party hereto from any liability of such
party to any other party incurred prior to such termination or (y) any party hereto from any liability to
any other party arising
out of or in connection with a breach of this Agreement.
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(c)            Amendment.
This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,

except by an instrument
in writing specifically designated as an amendment hereto, signed on behalf of each of the parties in interest at the time of the
amendment.
 

(d)            Extension;
Waiver. At any time prior to the termination of this Agreement pursuant to Section 8(b), the parties hereto, may, to
the extent
legally allowed, (a) extend the time for the performance of any of the obligations or other acts of the other party hereto,
(b) waive any inaccuracies in the
representations and warranties contained herein or in any document delivered pursuant hereto and
(c) waive compliance with any of the agreements or
contained herein. Any agreement on the part of a party hereto to any such extension
or waiver shall be valid only if set forth in a written instrument signed
on behalf of such party, but such extension or waiver or failure
to insist on strict compliance with an obligation, covenant, agreement or condition shall not
operate as a waiver of, or estoppel with
respect to, any subsequent or other failure.
 

(e)            Notices.
All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed
given (a) by
personal delivery, with receipt acknowledged, (b) on the next Business Day if sent by overnight courier for next Business Day delivery
(providing proof of delivery), (c) in five (5) Business Days if sent by United States registered or certified mail, postage
prepaid (return receipt requested) or
(d) when transmitted by email (provided that no failure message is generated) to the other
parties at the following addresses (or at such other address for a
party as shall be specified by like notice):
 

if to the Holders, to their respective addresses as set forth
on the signature pages hereto or to such email address or address as subsequently
modified by written notice given in accordance
with this Section 8(e).

 
With a copy (which shall not constitute
notice) to:

 
Shareholder Representative Services LLC, as Representative
950 17th Street, Suite 1400
Denver, CO 80202
E-mail:                deals@srsacquiom.com

 
With a copy (which shall not constitute notice) to:
 
Cooley
LLP
55 Hudson Yards
New York, NY 10001
Attention:         Stephane Levy; David Silverman
E-mail:               slevy@cooley.com; dsilverman@cooley.com

 
and
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if to the Company, to:

 
Upbound
Group, Inc.
5501 Headquarters Dr.
Plano, TX 75024
Attention:          General Counsel
E-mail:                Bryan.Pechersky@upbound.com

 
With a copy (which shall not constitute notice) to:
 
Sullivan & Cromwell LLP
1888 Century Park East, 21st Floor
Los Angeles, California 90067
Attention:          Alison S. Ressler
E-mail:                resslera@sullcrom.com

 
(f)            Interpretation.
A reference made in this Agreement to a Section shall be to a Section in this Agreement unless otherwise indicated. The

headings
contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without
limitation.” The word “will” shall be construed to have the same
meaning and effect of the word “shall.” The words “hereof,” “herein” and “hereunder”
and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision
of this Agreement.
The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or
other thing extends, and such phrase shall not mean simply “if.”
The word “or” shall be deemed to mean “and/or.”
All terms defined in this Agreement shall have the defined meanings when used in any certificate or other
document made or delivered
pursuant thereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as
well
as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such term. Each of the parties
has participated
in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this
Agreement must be construed as if it is
drafted by both of the parties, and no presumption or burden of proof shall arise favoring or
disfavoring either party by virtue of authorship of any of the
provisions of this Agreement. Reference to any Person includes such Person’s
successors and assigns but, if applicable, only if such successors and assigns
are not prohibited by this Agreement, and reference to
a Person in a particular capacity excludes such Person in any other capacity or individually.
 

(g)            Counterparts.
This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement
and shall become
effective when one or more counterparts have been signed by each of the parties and delivered to the other parties. The exchange of a
fully executed Agreement (in counterparts or otherwise) by electronic delivery in .pdf format shall be sufficient to bind the
parties to the terms and
conditions of this Agreement.
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(h)            Entire
Agreement. This Agreement constitutes the entire agreement among the parties and supersedes all prior agreements and

understandings,
both written and oral, among the parties with respect to the subject matter hereof.
 

(i)            Waiver
of Jury Trial. EACH PARTY HERETO AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN
CONNECTION
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY HERETO CERTIFIES AND
ACKNOWLEDGES THAT (a) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HERETO HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER; (b) EACH PARTY HERETO UNDERSTANDS AND HAS CONSIDERED THE IMPLICATION
OF THIS WAIVER;
(c) EACH PARTY HERETO MAKES THIS WAIVER VOLUNTARILY; AND (d) EACH PARTY HERETO HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8(I).
 

(j)            Governing
Law; Jurisdiction.
 

(i)            This
Agreement, and all claims or causes of action (whether at Law, in contract or in tort or otherwise) that may be based upon,
arise out
of or relate to this Agreement or the negotiation, execution or performance hereof, shall be governed by and construed in accordance
with
the Laws of the State of Delaware, without giving effect to any choice or conflict of law provision or rule (whether of the
State of Delaware or any
other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of
Delaware.

 
(ii)            Each
of the parties hereto irrevocably agrees that it shall bring any proceeding in respect of any claim arising out of or related to

this
Agreement and the rights and obligations arising in connection herewith, or for recognition and enforcement of any judgment in respect
of this
Agreement and the rights and obligations arising hereunder, brought by any other party hereto or its successors or assigns, exclusively
in the
Delaware Court of Chancery (or, only if the Delaware Court of Chancery lacks or declines to accept jurisdiction over a particular
matter, any
federal court within the State of Delaware) (the “Chosen Courts”) and solely in connection with such proceeding,
(a) irrevocably submits to the
exclusive jurisdiction of the Chosen Courts, (b) irrevocably waives any claim that it is not
personally subject to the jurisdiction of the Chosen
Courts for any reason other than the failure to serve in accordance with this Section 8(j)(ii) and
any claim that it or its property is exempt or
immune from the jurisdiction of the Chosen Courts or from any legal process commenced in
the Chosen Courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution
of judgment or otherwise), (c) irrevocably submits to
the exclusive venue of any such proceeding in the Chosen Courts and waives
any objection to laying venue in any such proceeding in the Chosen
Courts and (d) waives any objection that the Chosen Courts is
an inconvenient forum, does not have jurisdiction over such party hereto or that this
Agreement, or the subject matter hereof, may not
be enforced in or by the Chosen Courts. Each party agrees that a final and nonappealable
judgment in any proceeding originally brought
in the Chosen Courts shall be conclusive and binding upon both of the parties and may be enforced
in any other courts the jurisdiction
of the parties may be subject, by suit upon such judgment. Each party to this Agreement irrevocably consents to
service of process in
the manner provided for notices in Section 8(e) and agrees that service made in such manner shall have the same legal
force
and effect as if served upon such party personally within the jurisdiction of the Chosen Courts. Nothing in this Agreement will
affect the right of
any party to this Agreement to serve process in any other manner permitted by Law.
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(k)            Assigns.
Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned (in whole or in part) by either

party
hereto (whether by operation of Law or otherwise) without the prior written consent of the other party and any such assignment without
such consent
shall be null and void and of no effect; provided, that the Company may assign this Agreement at any time in connection
with a sale or acquisition of the
Company, whether by merger, consolidation, sale of all or substantially all of the Company’s
assets, or similar transaction, without the consent of the
Holders, and provided, that a Holder that is party to a Restricted
Stock Agreement may assign the portion of this Agreement applicable to any Registrable
Securities of the Company held by a Holder to
the extent such Holder is permitted to Transfer such Registrable Securities to such party pursuant to the
terms of Section 3(a)(ii)(A),
(B), (C), (D), (E), (G), (H), (I), and (K) of the Restricted Stock Agreement where such Registrable Securities would otherwise
meet
the criteria to remain Registrable Securities if owned by such permittee transferee, and in each case, without the consent of the Company
and without
the consent of any of the other Holders; provided, that in each case the successor or acquiring Person agrees in writing
to assume all of the Company’s
rights and obligations under this Agreement. No assignment by either party shall relieve such party
of any of its obligations hereunder. Subject to the
preceding sentences, this Agreement shall be binding upon, and shall inure to the
benefit of, and shall be enforceable by the parties hereto and their
respective successors and assigns.
 

(l)            Severability.
Whenever possible, each provision or portion of any provision of this Agreement will be interpreted in such manner as to be
effective
and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or
unenforceable in
any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability
will not affect any other provision or portion
of any provision in such jurisdiction, and this Agreement will be reformed, construed
and enforced in such jurisdiction as if such invalid, illegal or
unenforceable provision or portion of any provision had never been contained
herein, so long as the economic and legal substance of the transactions
contemplated hereby are not affected in a manner materially adverse
to any party hereto.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto, intending
to be legally bound hereby, have executed or caused this Agreement to be executed in

counterparts, all as of the day and year first above
written.
 
  UPBOUND GROUP, INC.
   
  By: /s/ Bryan Pechersky
    Name: Bryan Pechersky
    Title: Executive Vice President, General Counsel and Secretary
 

[Signature Page to Registration Rights Agreement]
 



 

 
  A-Fund II Affiliates Fund, L.P.
  By: A-Fund Investment Management II,
L.P, its general partner
  By: A-Fund International II, Ltd.,
its general partner
   
  By: /s/
Matthew Bonner
    Name: Matthew Bonner
    Title: COO and Legal Partner
    Address: *
    Email: *
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  A-Fund II, L.P.
  By: A-Fund Investment Management II,
L.P, its general partner
  By: A-Fund International II, Ltd.,
its general partner
   
  By: /s/
Matthew Bonner
    Name: Matthew Bonner
    Title: COO and Legal Partner
    Address: *
    Email: *
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Bryn Mawr Trust Company of Delaware,
as trustee of AJAY KOTHARI
LEGACY TRUST

   
  By: /s/
Bob Eaddy
    Name: Bob Eaddy
    Title: President
    Address: *
    Email: *
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  Hamel Kothari
   
  By: /s/
Hamel Kothari
    Address: *
    Email: *
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  Hygia Trust LLC
   
  By: /s/
Hamel Kothari
    Name: Hamel Kothari
    Title: Manager
    Address: *
    Email: *
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  Irina Ivanova
   
  By: /s/
Irina Ivanova
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    Email: *
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  Lightspeed Venture Partners XII, L.P.
  By: Lightspeed General Partner XII,
L.P., its General Partner
  By: Lightspeed Ultimate General Partner
XII, LTD., its General Partner
   
  By: /s/
Jeremy Liew
    Name: Jeremy Liew
    Title: Authorized Signatory
    Address: *
    Email: *
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Bryn Mawr Trust Company of Delaware,
as trustee of MURTHY LEGACY
TRUST

   
  By: /s/
Bob Eaddy
    Name: Bob Eaddy
    Title: President
    Address: *
    Email: *
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Bryn Mawr Trust Company of Delaware,
as trustee of RIKHAV KOTHARI &
ANJALI KOTHARI TRUST

   
  By: /s/
Bob Eaddy
    Name: Bob Eaddy
    Title: President
    Address: *
    Email: *
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  Zuben Mathews
   
  By: /s/
Zuben Mathews
    Address: *
    Email: *
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Upbound Group
Closes Acquisition of Brigit, a Leading Financial Health Technology Firm
 

Transaction accelerates
Upbound’s growth strategies by adding Brigit’s all-digital, scalable platform and suite of financial wellness tools, expanding
Upbound’s technology-driven offerings of innovative and flexible financial solutions for more consumers and enhancing underwriting
capabilities across

the platform.
 
PLANO, Texas – Jan. 31, 2025
– Upbound Group, Inc. (“Upbound” or the “Company”) (NASDAQ: UPBD), a technology and data-driven leader
in
accessible and inclusive financial products that address the evolving needs and aspirations of underserved consumers, today announced
the completion of
its previously announced acquisition of Brigit, a leading financial health technology company. The combined company
has significantly greater scale,
currently serving approximately four million active customers, including Brigit’s over one million
active paying subscribers and almost one million free
subscribers.
 
The acquisition of Brigit expands Upbound’s
platform of innovative technology-driven financial solutions to meet a broader range of complementary
consumer needs, now also including
earned wage access and credit building products, as well as financial wellness solutions and educational resources to
help consumers
better manage, save and earn money. In addition, Brigit’s proprietary cash flow underwriting data and tech stack are expected to
enhance
Upbound’s existing brands, including Acima and Rent-A-Center, by improving risk management and fraud prevention, enabling
more customer approvals
while also mitigating net losses and enhancing account management. Brigit co-founders Zuben Mathews and
Hamel Kothari will continue to lead the Brigit
team as a business segment of Upbound.
 
“Today’s acquisition of
Brigit marks a significant step forward in Upbound’s execution of its growth strategies and mission to empower even more
underserved
consumers with a complementary set of leading financial solutions that meet their needs. By combining Brigit’s innovative technology,
customer-centric approach and talented team with our company, we are enhancing our ability to create a more personalized customer experience
and to
deliver, at the right time and through the right channels, a wider range of targeted solutions for consumers. We are thrilled
to welcome the Brigit team to
Upbound,” said Upbound’s Chief Executive Officer Mitch Fadel.
 
“Joining forces with Upbound accelerates
our opportunity to serve millions of Americans left behind by traditional financial institutions. By adding Brigit’s
proprietary,
machine learning-powered cash-flow technology and suite of innovative financial products to Upbound’s platform, we can empower
those
underserved individuals to build brighter financial futures,” said Brigit co-founder & CEO Zuben Mathews.

 



 

 
About Upbound Group, Inc.
 
Upbound Group, Inc. (NASDAQ: UPBD),
is a technology and data-driven leader in accessible and inclusive financial products that address the evolving
needs and aspirations
of underserved consumers. The Company’s customer-facing operating units include industry-leading brands such as Rent-A-Center®
and Acima® that facilitate consumer transactions across a wide range of store-based and digital retail channels, including over 2,300
company branded
retail units across the United States, Mexico and Puerto Rico. Upbound Group, Inc. is headquartered in Plano, Texas.
For additional information about the
Company, please visit our website Upbound.com.
 
About Brigit
 
Brigit is a holistic financial health
app that has helped millions of Americans budget better, access their earned wages before their regularly scheduled
payday, build their
credit through savings, protect themselves from identity theft, and find ways to earn and save money. Its mission is to help everyday
Americans build a better financial future. Prior to the acquisition by Upbound, Brigit was backed by Lightspeed, DCM, Nyca, Flourish,
Hummingbird, DN
Capital, Will Smith, CRV, Canaan, Kevin Durant, Abstract, Sound and other prominent investors.
 



 

 
Cautionary Note Regarding Forward-Looking
Statements
 
This press release contains forward-looking
statements that involve risks and uncertainties. These statements are made under the “safe harbor” provisions
of the U.S.
Private Securities Litigation Reform Act of 1995. Such forward-looking statements generally can be identified by the use of forward-looking
terminology such as "may," "will," "expect," "intend," "could," "estimate,"
"predict," "continue," "should," "anticipate," "believe," or “confident,”
or the
negative thereof or variations thereon or similar terminology and include, among others, statements concerning (a) the anticipated
benefits and synergies of
the transaction with Brigit, (b) the anticipated impact of the transaction on the combined company’s
business and future financial and operating results, and
(c) our goals, plans and projections with respect to our operations, financial
position and business strategy. However, there can be no assurance that such
expectations will occur. The Company's actual future performance
could differ materially and adversely from such statements. Factors that could cause or
contribute to such material and adverse differences
include, but are not limited to: (1) risks relating to the transaction with Brigit, including (i) the failure of
the transaction
to deliver the estimated value and benefits expected by the Company, (ii) the incurrence of unexpected future costs, liabilities
or obligations
as a result of the transaction, (iii) the effect of the announcement of the transaction on the ability of the Company
or Brigit to retain and hire necessary
personnel and maintain relationships with material commercial counterparties, consumers and others
with whom the Company and Brigit do business,
(iv) the ability of the Company to successfully integrate Brigit’s operations
over time, (v) the ability of the Company to successfully implement its plans,
forecasts and other expectations with respect to
Brigit’s business, and (vi) other risks and uncertainties inherent in a transaction of this size and nature;
(2) the
general strength of the economy and other economic conditions affecting consumer preferences, demand, payment behaviors and spending;
(3) factors affecting the disposable income available to the Company's and Brigit’s current and potential customers; (4) the
appeal of the Company’s and
Brigit’s offerings to consumers; (5) the Company's and Brigit’s ability to protect
their proprietary intellectual property; (6) the impact of the competitive
environment in the Company’s and Brigit’s
industries; (7) the Company's and Brigit’s ability to identify and successfully market products and services that
appeal to
their current and future targeted customer segments; (8) consumer preferences and perceptions of the Company's and Brigit’s
brands; (9) the
Company’s and Brigit’s compliance with applicable laws and regulations and the impact of active enforcement
of those laws and regulations, including any
changes with respect thereto or attempts to recharacterize their offerings as credit sales;
(10) information technology and data security costs; (11) the impact
of any breaches in data security or other disturbances to the
Company's or Brigit’s information technology and other networks and the Company's and
Brigit’s ability to protect the integrity
and security of individually identifiable data of its customers and employees; and (12) the other risks detailed from
time to time in
the Company's SEC reports, including but not limited to, its Annual Report on Form 10-K for the year ended December 31, 2023
and in its
subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. You are cautioned not to place undue
reliance on these forward-looking
statements, which speak only as of the date of this press release. Except as required by law, the Company
is not obligated to publicly release any revisions
to these forward-looking statements to reflect the events or circumstances after the
date hereof or to reflect the occurrence of unanticipated events.
 
Investor Contact
Jeff Chesnut
SVP, IR & Corporate Development
972-801-1108
jeff.chesnut@upbound.com

 
 


