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Item 1.01. Entry into a Material Definitive Agreement.

Investment Commitment Agreement

On March 16, 2022, Quantum Corporation (the “Company”) entered into an Investment Commitment Agreement (the “Investment Commitment
Agreement”) with Neuberger Berman Investment Advisers LLC (“Neuberger Berman”), acting on behalf of itself and certain funds managed by it, OC II
FIE V LP, OC III LVS XI LP (together, “OC Funds”), BRF Investments, LLC, B. Riley Securities, Inc., and BRC Partners Opportunity Fund, LP
(collectively, “B. Riley”) (collectively with the funds managed and accounts advised by Neuberger Berman and OC Funds, the “Committed Purchasers”),
in connection with the rights offering (the “Rights Offering”) described in Item 8.01 of this Current Report on Form 8-K.

Pursuant to the Investment Commitment Agreement, the Committed Purchasers have agreed to exercise their basic subscription rights in full, and funds
managed and accounts advised by Neuberger Berman and OC Funds have further agreed to exercise over-subscription rights for the unsubscribed portion
of the basic subscription rights, up to an aggregate of approximately $53.5 million in the Rights Offering, at a price per whole share of the Company’s
common stock, par value $0.01 per share (“Common Stock”), equal to the subscription price, subject to certain ownership limitations, including pro rata
adjustments, if any, and other conditions as set forth in the Investment Commitment Agreement (the “Investment Commitment”). The Investment
Commitment Agreement contains customary representations, warranties and covenants by the parties, customary conditions to closing, other obligations of
the parties, and termination provisions. The closing of the transactions contemplated under the Investment Commitment Agreement are expected to occur
as soon as practicable following the expiration of the Rights Offering.

As of March 15, 2022, B. Riley beneficially owned approximately 5.4 million shares of the Company’s outstanding shares of Common Stock, and the
funds managed and accounts advised by Neuberger Berman beneficially owned approximately 6.9 million shares of the Company’s outstanding shares of
Common Stock.

The Company will not pay a fee to the Committed Purchasers in connection with the Investment Commitment. However, the Company has agreed to
reimburse up to an agreed amount of each Committed Purchaser’s reasonable and documented out-of-pocket expenses in connection with the Investment
Commitment Agreement.

The above description of the Investment Commitment Agreement does not purport to be complete and is qualified in its entirety by reference to the
Investment Commitment Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Amendment to Term Loan Credit and Security Agreement

On March 15, 2022, the Company entered into an amendment (the “Term Loan Amendment”) to the Term Loan Credit and Security Agreement, dated as
of August 5, 2021 (as the same may be amended, modified, supplemented, renewed, restated or replaced from time to time, the “Term Loan Credit
Agreement”), with Quantum LTO Holdings, LLC, the borrowers and guarantors from time to time party thereto, the lenders from time to time party
thereto, and Blue Torch Finance LLC, as disbursing agent and collateral agent for such lenders.

The Term Loan Amendment amends certain terms of the Term Loan Credit Agreement, including to (a) waive compliance with the total net leverage ratio
financial covenant for the four fiscal quarter period ending March 31, 2022, (b) waive compliance with the minimum liquidity financial covenant for the
fiscal quarter ending March 31, 2022, and (c) permit the Company to retain a portion of the cash proceeds of a public offering of the Company’s Common
Stock.

Amendment to Amended and Restated Revolving Credit Agreement

On March 15, 2022, the Company entered into an amendment (the “Revolver Amendment”) to the Amended and Restated Revolving Credit and Security
Agreement, dated as of December 27, 2018 (as the same may be amended, modified, supplemented, renewed, restated or replaced from time to time, the
“Revolving Credit Agreement”), with Quantum LTO Holdings, LLC, the borrowers and guarantors from time to time party thereto, the lenders from time
to time party thereto, and PNC Bank, National Association, as administrative agent for such lenders.



The Revolver Amendment amends certain terms of the Revolving Credit Agreement, including to (a) waive compliance with the fixed charge coverage
ratio and total net leverage ratio financial covenants for the four fiscal quarter period ending March 31, 2022, and (b) waive compliance with the minimum
liquidity financial covenant for the fiscal quarter ending March 31, 2022.

The foregoing descriptions of the Term Loan Amendment and the Revolver Amendment do not purport to be complete and are qualified in their entirety by
reference to the full text of the Term Loan Amendment and the Revolver Amendment, which are filed as Exhibits 10.2 and 10.3 hereto, respectively, to this
Current Report on Form 8-K and the Term Loan Agreement and the Revolving Credit Agreement, which were previously filed with the Securities and
Exchange Commission, each of which is incorporated herein by reference.

 
Item 8.01. Other Events.

On March 17, 2022, the Company issued a press release announcing a distribution with respect to each share of Common Stock, including shares of
Common Stock issuable upon the exercise of certain warrants, outstanding as of 5:00 p.m. Eastern Time on March 25, 2022 (the “Record Date”), of one
subscription right to purchase approximately 0.422572999 of a share of Common Stock at a subscription price per share equal to $2.25 per whole share.
The Company expects to commence the Rights Offering on or about March 29, 2022 by distributing rights to holders of Common Stock and holders of
certain outstanding warrants to purchase shares of Common Stock issued by the Company on December 27, 2018 and June 16, 2020 (the “Participating
Warrants”) as of the Record Date. The subscription rights will expire on or about April 18, 2022. Fractional shares will not be issued, and shares issuable
upon the exercise of subscription rights will be rounded down to the nearest whole number of shares. The Rights Offering will include an over-
subscription right to permit each rights holder that exercises its basic subscription rights in full to purchase additional shares of Common Stock that remain
unsubscribed at the expiration of the Rights Offering, subject to pro rata adjustments, if any. As noted above, the Committed Purchasers have agreed to
exercise their basic subscription rights in full and funds managed and accounts advised by Neuberger Berman and OC Funds have agreed to exercise over-
subscription rights for the unsubscribed portion of the basic subscription rights, up to an aggregate of approximately $53.5 million in the Rights Offering,
subject to certain ownership limitations and other conditions, including pro rata adjustments, if any, as set forth in the Investment Commitment
Agreement. The subscription rights will be non-transferable. The full text of the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K
and is incorporated herein by reference.

The Rights Offering will be made pursuant to the Company’s Registration Statement on Form S-3 (File No. 333-250976) filed with the Securities and
Exchange Commission (the “SEC”), which became effective on December 9, 2020, and a prospectus supplement to be filed with the SEC as soon as
practicable following the Record Date. The securities may not be sold, nor may offers to buy be accepted, before the prospectus supplement is filed with
the SEC. The information herein, including the expected timing and terms of the planned Rights Offering, is not complete and is subject to change. The
Company reserves the right to cancel or terminate the planned Rights Offering, subject to certain conditions, at any time.

The subscription agent for the Rights Offering will be Computershare Trust Company, N.A.

This Current Report on Form 8-K, including Exhibits 10.1 and 99.1, shall not constitute an offer to sell or a solicitation of an offer to buy these securities,
nor shall there be any sale of these securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful.



Item 9.01. Financial Statements and Exhibits.
 
Exhibits
Number  Description

10.1
  

Investment Commitment Agreement, dated as of March 16, 2022, by and among the Company, Neuberger Berman Investment Advisers
LLC, OC II FIE V LP, OC III LVS XI LP, BRF Investments, LLC, B. Riley Securities, Inc., and BRC Partners Opportunity Fund, LP.

10.2

  

Second Amendment to Term Loan Credit and Security Agreement, dated as of March 15, 2022, by and among the Company, Quantum LTO
Holdings, LLC, the borrowers and guarantors party thereto, the lenders party thereto, and Blue Torch Finance LLC, as disbursing agent and
collateral agent.

10.3

  

Eighth Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as of March 15, 2022, by and among the
Company, Quantum LTO Holdings, LLC, the borrowers and guarantors party thereto, the lenders party thereto, and PNC Bank, National
Association, as administrative agent.

99.1   Press Release dated March 17, 2022.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Exhibit 10.1

Execution Version

INVESTMENT COMMITMENT AGREEMENT

This INVESTMENT COMMITMENT AGREEMENT (this “Agreement”), dated as of March 16, 2022, is made by and between Quantum
Corporation, a Delaware corporation (the “Company”), and each purchaser identified in Schedule II hereto (each, including its permitted successors and
assigns, an “Investor” and collectively, the “Investors”).

WHEREAS, the Company proposes to conduct a rights offering by distributing, at no charge, non-transferable rights (the “Rights”) to purchase
shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”) to (i) each holder of record of shares of Common Stock and
(ii) holders of certain warrants the Company issued on December 27, 2018 and June 16, 2020 listed on Schedule I (the “Participating Warrants”), in each
case, as of 5:00 p.m. (New York time) on March 25, 2022 (the “Record Date”), pro rata to such eligible holders based on each such holder’s ownership of
shares of Common Stock and/or Participating Warrants;

WHEREAS, the Rights will be exercisable for approximately 30,000,000 shares, subject to adjustment for the number of actual shares, including
shares issuable upon exercise of the Participating Warrants, outstanding as of Record Date (the “Offered Shares”) resulting in gross proceeds to the
Company of up to sixty-seven million, five hundred thousand dollars ($67,500,000);

WHEREAS, following the distribution of the Rights, the Company will commence an offering registered under the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to which each holder of a Right will be entitled to subscribe for the following (the “Rights Offering”): for each
share of Common Stock (including shares of Common Stock issuable upon exercise of the Participating Warrants) held on the Record Date, (i) the right
(the “Basic Subscription Right”) to purchase approximately 0.422572999 of a share of Common Stock, at a subscription price of $2.25 per whole share of
Common Stock (the “Subscription Price”) and (ii) if the Rights Offering is not fully subscribed and such holder of Rights has exercised its Basic
Subscription Rights in full, the right (the “Over-Subscription Privilege”) to purchase additional shares of Common Stock that were not subscribed for by
other holders of Rights, which will be allocated proportionately to holders who exercise their Over-Subscription Privileges based on the number of shares
each holder subscribed for under the Basic Subscription Right relative to the number of shares subscribed for by all other holders under their Basic
Subscription Rights, with the proration process being repeated until all shares have been allocated;

WHEREAS, each Investor has agreed to exercise all of its Basic Subscription Rights in full (the “Basic Shares”);

WHEREAS, in order to facilitate the Rights Offering, upon the terms and subject to the conditions set forth herein, each Investor has agreed to
exercise their Basic Subscription Right, and certain of the Investors have agreed to exercise their Over-Subscription Privilege to purchase at the
Subscription Price (together, the “Investment Commitment”) shares of Common Stock that are not purchased pursuant to the exercise of Basic
Subscription Rights in the Rights Offering up to, but not in excess of, the amount set forth opposite such Investor’s name on Schedule II hereto (or with
respect to the Neuberger Investors (as defined in Schedule II below) when taken together with the Neuberger Advisory Investors (as defined herein), the
aggregate limit set forth in Schedule II) (together with the Basic Shares, the “Investment Shares”), subject to pro rata cutback or adjustment as described in
Section 2(b) and subject further to the maximum percentage ownership as set forth opposite such Investor’s name on Schedule II hereto (the “Cap”);



WHEREAS, in order to facilitate the Rights Offering, upon the terms and subject to the conditions set forth herein, Neuberger Berman Investment
Advisers LLC (“Neuberger”) has agreed to use it commercially reasonable efforts to procure that certain other investors advised by Neuberger and
holding, as of the date hereof, an aggregate of 3,772,129 shares of Common Stock (the “Neuberger Advisory Investors”), also exercise their Basic
Subscription Rights and Over-Subscription Privilege subject to pro rata cutback or adjustment as described in Section 2(b) and subject further, when taken
together with the Neuberger Investors, to the Cap; and

WHEREAS, the Board of Directors of the Company has approved the Rights Offering, this Agreement and the transactions contemplated hereby.

NOW, THEREFORE, in consideration of the mutual promises, agreements, representations, warranties and covenants contained herein, each of the
parties hereto hereby agrees as follows:
 
1. Conduct of Rights Offering.

(a) As soon as practicable after the execution hereof, the Company shall publicly announce its plans to conduct the Rights Offering, including
disclosing the Record Date, the material terms of the Rights Offering, the anticipated closing date and the Investors’ Investment Commitment hereunder.

(b) The Company shall use commercially reasonable efforts to: (i) initiate the Rights Offering, on the terms set forth above, within five business
days after the Record Date, and (ii) close the Rights Offering by no later than 5:00 p.m. (New York time) on April 30, 2022.
 
2. Purchase and Sale of Securities.

(a) Each Investor agrees, promptly after the Rights Offering is initiated by the Company, but in no event later than the expiration date of the Rights
Offering, to exercise (i) all of its Basic Subscription Rights in full and (ii) its Over-Subscription Privilege, each in the amounts as set forth on Schedule II
hereto (subject to proration or adjustment as described in Section 2(b) below and the payment date specified in Section 2(c) and 2(d) below, as applicable),
in the case of each Investor, not to exceed the Cap specified for such Investor (or with respect to the Neuberger Investors, the aggregate limit in respect of
such Neuberger Investors and the Neuberger Advisory Investors taken together or on a basis as determined by Neuberger). In addition, Neuberger will use
it commercially reasonable efforts, which may include, as appropriate, recommendations, to procure that the Neuberger Advisory Investors exercise (i) all
of their Basic Subscription Rights in full and (ii) their Over-Subscription Privilege (subject to proration or adjustment as described in Section 2(b) below
and the payment date specified in Section 2(c) and 2(d) below, as and if applicable) and not to exceed the Cap specified for the Neuberger Investors (in
aggregate limit in respect of such Neuberger Advisory Investors and the Neuberger Investors or on a basis as determined by Neuberger).
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(b) The Over-Subscription Privilege shall be subject to proration to ensure that the aggregate proceeds raised in the Rights Offering do not exceed
the maximum offering amount thereof. If an insufficient number of shares of Common Stock is available to fully satisfy all exercises of Over-Subscription
Privileges, the available shares of Common Stock will be allocated proportionately among the holders of Common Stock and Participating Warrants (and,
in each case with respect to the Investors, inclusive of any of their assignees or designees pursuant to the terms hereof) who exercised their Basic
Subscription Rights in full and who have elected to exercise their Over-Subscription Privileges based on the number of shares each such holder subscribed
for in the aggregate under the Basic Subscription Right relative to the number of shares subscribed for by all other such holders under their Basic
Subscription Rights. If this pro rata allocation results in any holder receiving a greater number of shares of Common Stock than the holder subscribed for
pursuant to the exercise of the Over-Subscription Privileges, then such holder will be allocated only that number of shares of Common Stock for which the
holder oversubscribed, and the remaining shares will be allocated among all other holders exercising the Over-Subscription Privileges on the same pro rata
basis described above. The proration process will be repeated until all shares of Common Stock under the Rights Offering have been allocated. Any
fractional shares to which persons exercising their Over-Subscription Privileges would otherwise be entitled pursuant to such allocation shall be rounded
down to the nearest whole share. Notwithstanding anything in this Agreement to the contrary, and in addition to the limitations set forth above, in no event
shall any Investor’s shares of the Common Stock (including shares of Common Stock issuable upon conversion of any outstanding warrants of the
Company, inclusive of an anti-dilution adjustments applicable thereto as a result of the Rights Offering) beneficially owned by such Investor and its
affiliates immediately following the Closing, exceed the lower of the Cap set forth opposite such Investor’s name on Schedule II hereto and 34.99%, in
each case of the Company’s issued and outstanding shares of Common Stock outstanding on an actual basis following the Closing (after giving effect to
the conversion of any outstanding warrants held by any such Investor and its affiliates, inclusive of any anti-dilution adjustments applicable thereto as a
result of the Rights Offering) (which Cap, for the avoidance of doubt, shall be measured on a per Investor basis and exclusive of any affiliates of such
Investor in the case of OC II FIE V LP and OC III LVS XL LP), and the Company agrees that, pursuant to the Rights Offering or this Agreement, Basic
Subscription Rights and/or Over-Subscription Privilege shall be deemed reduced as necessary to the extent of such excess and all funds delivered by the
Investor in respect of such excess shares shall be returned thereto. For the purposes of this clause 2(b), the Neuberger Investors and Neuberger Advisory
Investors will be treated as a single Investor.

(c) Promptly after the Rights Offering is initiated by the Company, but in no event later than the expiration date thereof, each Investor shall deliver to
the subscription agent a properly completed and executed rights certificate and related subscription documents in respect of the shares subject to the Basic
Subscription Rights and the Over-Subscription Privileges being exercised pursuant to Section 2(a), together with payment in an amount necessary to
purchase such Investment Shares subject to the Basic Subscription Rights and Over-Subscription Privileges, each in accordance with the documentation
requested by the subscription agent in connection with the Rights Offering; provided that each of OC II FIE V LP (“OC II”), OC III LVS XL LP (together
with OC II, the “OC Investors”), and Neuberger Investors and Neuberger Advisory Investors (collectively with the OC Investors, the “Over-Subscribing
Investors”) shall be required to make payment for the Basic Subscription Rights in accordance with this Section 2(c) and solely with respect to their Over-
Subscription Privileges, in accordance with Section 2(d).
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(d) Solely with respect to the Over-Subscribing Investors, as promptly as practicable following the expiration date of the Rights Offering, the
Company shall deliver to each Over-Subscribing Investor a notice (the “Backstop Notice”) setting forth the number of shares as to which the Basic
Subscription Rights have been exercised by all holders of Company shares of Common Stock and Participating Warrants, including the Investors, the
proration calculations in respect of the Over-Subscription Privileges exercised by all such holders, including the Investors, and the amount of shares of
Common Stock constituting each Over-Subscribing Investor’s Over-Subscription Privilege subject to any required pro-ration, together with the related
purchase price for such Over-Subscription Privilege, and each Over-Subscribing Investor shall, subject to the terms hereof, deliver, by wire transfer of
immediately available funds to an account designated by the subscription agent, within two business days after receiving its Backstop Notice, such
purchase price covering their Over-Subscription Privilege at the Subscription Price per whole share.

(e) For the avoidance of doubt, the aggregate payment to be paid by each Investor as well as any Neuberger Advisory Investor to the subscription
agent pursuant to Sections 2(c) and 2(d) is the product of the aggregate amount of the Investment Shares to be purchased by such person (which shall be,
subject to the Backstop Notice, as applicable, and up to but not in excess of the amount set forth on Schedule II hereto opposite such Investor’s name, and
subject further to the Cap) multiplied by the Subscription Price. The Company shall use commercially reasonable efforts to cause the closing of the Rights
Offering (the “Closing”) to occur within five business days (such date, the “Closing Date”) following the expiration of the offering period of the Rights
Offering (the “Expiration Time”), subject to the satisfaction or waiver of the conditions precedent set forth in Section 6 (other than those conditions that by
their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at such time).

(f) Notwithstanding anything in this Agreement to the contrary, for purposes of clarity, if an Oversubscribing Investor’s beneficial ownership
changes (which ownership, for the avoidance of doubt, shall be a minimum amount entitling each Oversubscribing Investor to at least one Basic Share)
during the period from the date of this Agreement to the Record Date, such Oversubscribing Investor’s exercise of its Over-Subscription Privilege
hereunder will be respectively adjusted such that the Oversubscribing Investor will be required to purchase an amount of shares of Common Stock in the
Rights Offering (subject to pro rata cutback or adjustment as described in Section 2(b)) up to, but not in excess of, the Cap.

3. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with the Investors, as set forth below. Except
for representations, warranties and agreements that are expressly limited as to their date, each representation, warranty and agreement is made as of the date
hereof and as of the Closing Date, after giving effect to the transactions contemplated hereby:

(a) Organization and Qualification. Each of the Company and its Subsidiaries (as defined below) has been duly organized and is validly existing in
good standing under the laws of its respective jurisdiction of incorporation or formation, with the requisite power and authority to own its properties and
conduct its business as currently conducted. Each of the Company and its Subsidiaries has been duly qualified as a foreign corporation or organization for
the transaction of business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties or conducts any business
so as to require such qualification, except to the extent that the
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failure to be so qualified or be in good standing has not had and would not reasonably be expected to have, individually or in the aggregate, a material
adverse effect on the Company’s business, assets, properties, financial condition, or its ability to consummate the Rights Offering or the other transactions
contemplated by this Agreement (a “Material Adverse Effect”). For the purposes of this Agreement, a “Subsidiary” of any person means, with respect to
such person, any “subsidiary” (as defined under Rule 1-02(x) of Regulation S-X) that is a “significant subsidiary” (as defined under Rule 1-02(w) of
Regulation S-X, substituting 5% for 10% in such definition).

(b) Corporate Power and Authority. The Company has the requisite corporate power and authority to enter into, execute and deliver this Agreement,
and to perform its obligations hereunder and consummate the transactions contemplated hereby, including the issuance of the Common Stock. The
Company has taken all necessary corporate action required for the due authorization, execution, delivery and performance by it of this Agreement and the
conduct of the Rights Offering.

(c) Execution and Delivery; Enforceability. This Agreement has been duly and validly executed and delivered by the Company, and each such
document constitutes, or will constitute, the valid and binding obligation of the Company, enforceable against the Company in accordance with its terms
subject to: (i) bankruptcy, insolvency, moratorium and other similar laws now or hereafter in effect relating to or affecting creditors’ rights generally, and
(ii) general principles of equity (regardless of whether considered in a proceeding at law or in equity).

(d) Authorized and Issued Capital Stock. As of the date hereof, the authorized capital stock of the Company consists of 125,000,000 shares of
Common Stock and 20,000,000 shares of preferred stock, par value $0.01 per share. As of the close of business on March 14, 2022 (the “Capital Structure
Date”), (i) 60,433,035 shares of Common Stock were issued and outstanding, (ii) no shares of Preferred Stock were issued and outstanding and
(iii) warrants to purchase an aggregate of 10,560,616 shares of common stock were issued and outstanding. Except as set forth in the preceding sentence,
there were no other shares of capital stock issued and outstanding or securities convertible into or exchangeable for shares of capital stock of the Company,
in each case as of the Capital Structure Date. Since the Capital Structure Date, the Company has not issued any capital stock or securities exchangeable or
convertible into capital stock of the Company, other than pursuant to stockholder-approved equity compensation plans.

(e) Issuance. The Investment Shares to be issued and sold by the Company hereunder, when such Investment Shares are issued and delivered against
payment therefor in accordance with the terms hereof, will be duly and validly authorized, fully paid and non-assessable, free and clear of all taxes, liens,
preemptive rights, rights of first refusal, subscription and similar rights. The offer, sale and issuance of such Investment Shares is or will be registered with
the U.S. Securities and Exchange Commission (“SEC”) and the Investment Shares when issued will be freely transferable by the holders thereof.

(f) Ownership of the Subsidiaries. All of the outstanding shares of capital stock or other equity interests of each Subsidiary owned, directly or
indirectly, by the Company (a) have been duly authorized, validly issued and are fully paid and nonassessable, (b) are wholly owned, directly or indirectly,
by the Company, free and clear of all liens and other contractual obligations, and (c) are not subject to or were issued in violation of any applicable laws
and have not been
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issued in violation of any stockholders agreement, proxy, voting trust or similar agreement, or any preemptive rights, rights of first refusal or similar rights
of any person, except as would not reasonably be expected to be material to the Company Entities, taken as a whole, except (i) for liens under the
Company’s existing debt arrangements and for restrictions on transferability in the organizational documents of such Subsidiary or (ii) as would not
reasonably be expected to be material to the Company and its Subsidiaries (each, a “Company Subsidiary, and collectively, the “Company Entities”),
taken as a whole.

(g) No Conflict. The execution and delivery by the Company of this Agreement and compliance by the Company with all of the provisions hereof
and the consummation of the transactions contemplated herein (including issuance and sale of Common Stock): (i) will not conflict with, or result in a
breach or violation of, any of the terms or provisions of, or constitute a default under (with or without notice or lapse of time, or both), or result in the
acceleration of, any agreement or instrument to which the Company or any of its Subsidiaries is a party or by which the Company or any of its
Subsidiaries is bound or to which any of the property or assets of the Company or any of its Subsidiaries is subject, (ii) will not result in any violation of
the provisions of the certificate of incorporation or by-laws or comparable organizational documents of the Company or any of its Subsidiaries, and
(iii) will not result in any violation of, or any termination or impairment of any rights under, any law, rule or regulation, any license, authorization,
injunction, judgment, order, decree, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of its
Subsidiaries or any of their properties; except, in the case of clauses (i) and (iii) for any such breach, violation, conflict, default, acceleration, termination
or impairment as would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect. To the actual knowledge of the
Company, the Company further represents and warrants that the Investors will not, by virtue of acquiring the Rights or the Common Stock pursuant to this
Agreement or through the Rights Offering, trigger any anti-takeover rights or protective provisions, applicable to the Company, including under applicable
law or under any stockholder rights agreement (“poison pill”) or similar agreement or arrangement to which the Company is a party.

(h) Consents and Approvals. No consent, approval, authorization, order, registration, notice, filing, recording or qualification of or with any court or
governmental agency or body having jurisdiction over the Company or any of its Subsidiaries or any of their properties is required for the execution and
delivery by the Company of this Agreement, the performance by the Company of its obligations hereunder and the consummation of the transactions
contemplated hereby, including the sale, issuance and delivery of the Common Stock to the Investors hereunder, except: (i) such corporate approvals
required under the Delaware General Corporation Law, which such approvals have already been obtained, (ii) the registration under the Securities Act of
the issuance of the Rights and the Offered Shares pursuant to the exercise of Rights, which will have been effected by the Company not later than the
Closing Date, and (iii) such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in
connection with the purchase of the Common Stock by the Investors.

(i) SEC Filings. Since March 31, 2021, the Company has timely filed all current and periodic reports required to be filed with the SEC (the “SEC
Reports”) pursuant to the Securities Exchange Act of 1934 (the “Exchange Act”). The SEC Reports, as of the time when they were filed, conformed in all
material respects to the requirements of the Exchange Act, and none of the SEC Reports contained any untrue statement of a material fact, or omitted to
state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.
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(j) Absence of Changes. Except as disclosed in the SEC Reports or as otherwise contemplated by this Agreement, since March 31, 2021: (i) there
has been no event, occurrence or development that has had or that could be reasonably expected to give rise to a Material Adverse Effect, (ii) neither the
Company nor any of its Subsidiaries has entered into any transaction or agreement (whether or not in the ordinary course of business) that is material to the
Company and its Subsidiaries, taken as a whole, or incurred any liability or obligation, direct or contingent, that is material to the Company and its
Subsidiaries, taken as a whole, (iii) neither the Company nor any of its Subsidiaries has sustained any loss or interference with its business or operations
from fire, explosion, flood, earthquake or other natural disaster or calamity, whether or not covered by insurance, or from any labor dispute or disturbance
or court or governmental action, order or decree that would, individually or in the aggregate, result in a Material Adverse Effect; and (iv) there has been no
dividend or distribution of any kind declared, paid or made by the Company on any class of its capital stock or other ownership interests, other than the
Rights Offering.

(k) Brokers. No fees or commissions or similar payments are or will be payable by the Company to brokers, finders, investment bankers or other
agents with respect to the Rights Offering or the transactions contemplated by this Agreement, except for fees or commissions for which the Investors are
not responsible.

(l) Investment Company. The Company is not, and immediately after the consummation of the Rights Offering and the other transactions
contemplated in this Agreement and the application of the net proceeds therefrom, the Company will not be, required to be registered as an “investment
company” under the Investment Company Act of 1940, as amended.

(m) Compliance with Laws. Except for such matters disclosed in the SEC Reports or as have not had a Material Adverse Effect, the Company and its
Subsidiaries are in compliance with all state and federal laws applicable to the conduct of their business. The Company has not received any written, or to
its knowledge, other communication from any applicable governmental authority or regulatory body with relevant jurisdiction (a “Governmental
Authority”) that alleges that any of the Company or its Subsidiaries is not in compliance with or is in default or violation of any applicable law, except
where such non-compliance, default or violation would not be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect.
Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a Material Adverse Effect, there is no
(i) action, lawsuit, claim or other proceeding, in each case by or before any applicable Governmental Authority pending, or, to the knowledge of the
Company, threatened against the Company or any of its Subsidiaries or (ii) judgment, decree, injunction, ruling or order of any applicable Governmental
Authority or arbitrator outstanding against the Company or any of its Subsidiaries, in each case, which seeks to restrain or enjoin, or could adversely affect
the ability of the Company to effect the consummation of the Rights Offering.
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(n) Listing/Registration. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act, and the Company has taken no
action designed to, or which, to the knowledge of the Company, is likely to have the effect of, terminating the registration of the Common Stock under the
Exchange Act nor has the Company received any notification that the Commission is contemplating terminating such registration. The Common Stock is
listed on the Nasdaq, and the Company has not received any notice of delisting that is in effect as of the date of this Agreement. The Company is in
compliance in all material respects with the listing and listing maintenance requirements of the Nasdaq applicable to it for the continued trading of its
Common Stock on the Nasdaq.

(o) SEC Reports. There are no actions, suits or proceedings (including an audit or examination by any taxing authority) pending or, to the knowledge
of the Company Entities, threatened, against any of the Company Entities, or to which any of the Company Entities is a party, or to which any of their
respective properties is subject, that are required to be described in the SEC Reports but are not described as required, and there are no contracts that are
required to be described in the SEC Reports or to be filed as an exhibit to the SEC Reports that are not described or filed as required by the Securities Act
or the Exchange Act.

(p) Financial Statements. The historical financial statements (including the related notes and supporting schedules) contained or incorporated by
reference in the SEC Reports (the “Financial Statements”): (i) comply as to form in all material respects with the applicable accounting requirements under
the Securities Act and the Exchange Act, (ii) fairly present in all material respects the consolidated financial condition of the Company and its Subsidiaries
as of the date thereof and the consolidated statements of income, members’ (or stockholders’) equity, and cash flows for the respective periods (subject, in
the case of unaudited quarterly financial statements, to normal year end adjustments that are not, individually or in the aggregate, material) and (iii) have
been prepared in all material respects in accordance with generally accepted accounting principles in the United States (“GAAP”) (except, in the case of
unaudited quarterly statements, as permitted by Form 10-Q of the SEC or other rules and regulations of the SEC) consistently applied throughout the
periods involved (except (y) as may be indicated in the notes thereto or (z) as permitted by Regulation S-X). None of the Company or its Subsidiaries has
any liabilities of any nature (whether accrued, absolute, contingent or otherwise) that would be required under GAAP, as in effect on the date hereof, to be
reflected on a consolidated balance sheet of the Company (including the notes thereto) except for (i) liabilities specifically reflected or reserved against in
the Financial Statements, (ii) liabilities that have been incurred in the ordinary course of business since the date of the most recent Financial Statements
and that do not arise from any material breach of a contract, (iii) liabilities as contemplated by this Agreement or (iv) liabilities as would not, individually
or in the aggregate, reasonably be expected to be have a Material Adverse Effect, after giving effect to the Rights Offering and the transactions
contemplated by this Agreement.

(q) Sanctions; Anti-Corruption; CFIUS.

(i) Each of the Company and its Subsidiaries is in compliance in all material respects with all material federal, state and local laws and regulations
and material applicable economic sanctions, anti-money laundering, anti-bribery and anti-corruption laws of other jurisdictions (anti-bribery and anti-
corruption laws, collectively, the “Anti-Corruption Laws”), in each case, that are applicable to such Company Entity or to the conduct of the business or
operations of the Company Entities. No Company Entity (A) has received any written notice of violation or alleged material violation of any such laws or
order by any Governmental Authority in any material respect that has not been resolved or (B) is the subject of any material disciplinary investigation or
action by any Governmental Authority with whom such Company Entity is licensed or approved.
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(ii) Each Company Entity and, to the knowledge of the Company Entities, each Company Entity’s directors, managers, officers and employees are,
in their capacities as such, and have been, in compliance in all material respects with the U.S. Foreign Corrupt Practices Act of 1977, as amended (the
“FCPA”), and the UK Bribery Act. None of the Company Entities or any of their directors, officers, employees or agents have, directly or indirectly, made,
offered, promised or authorized any payment or gift of any money or anything of value to or for the benefit of any “foreign official” (as such term is
defined in the FCPA), foreign political party or official thereof or candidate for foreign political office for the purpose of (i) influencing any official act or
decision of such official, party or candidate, (ii) inducing such official, party or candidate to use his, her or its influence to affect any act or decision of a
foreign governmental authority, or (iii) securing any improper advantage, in the case of (i), (ii) and (iii) above in order to assist the Company Entities or
any of their affiliates in obtaining or retaining business for or with, or directing business to, any person or entity. None of the Company Entities or any of
their directors, officers, employees or agents have made or authorized any bribe, rebate, payoff, influence payment, kickback or other unlawful payment of
funds or received or retained any funds in violation of any law, rule or regulation. The Company further represents that it has maintained, and has caused
each of its Subsidiaries and affiliates to maintain, systems of internal controls (including accounting systems, purchasing systems and billing systems) to
ensure compliance with the FCPA, the UK Bribery Act or any other applicable anti-bribery or anticorruption law. No Company Entity, or, to the
knowledge of the Company Entities, any of its officers, directors or employees are the subject of any allegation, voluntary disclosure, investigation,
prosecution or other enforcement action related to the FCPA, the UK Bribery Act or any other anticorruption law.

(iii) No Company Entity is (A) currently subject to, nor conducting business in any manner in violation of, any U.S. sanctions administered by the
Office of Foreign Assets Control of the U.S. Department of Treasury (“OFAC”), or any sanctions imposed by the European Union, United Kingdom, or
United Nations (collectively, “Sanctions”), or (B) currently listed, nor conducting business with any person or entity currently listed, on any Sanctions list,
in either case (A) or (B), in violation of any applicable Sanctions.

(iv) Each Company Entity is, and has been, in compliance in all material respects with all applicable laws and regulations relating to the prevention
of money laundering of any Governmental Authority applicable to it or its property or in respect of its operations (“Money Laundering Laws”), including
all applicable financial recordkeeping, know-your-customer and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970,
as amended. No action, suit or proceeding by or before any Governmental Authority involving any Company Entity with respect to the Money Laundering
Laws is pending or, to the knowledge of the Company Entities, threatened.

(v) The Company represents and warrants that neither the Company nor any of its Subsidiaries is a “TID U.S. business” as defined in 31 C.F.R. §
800.248.
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4. Representations and Warranties of the Investors and Neuberger. Each Investor (other than the Neuberger Investors), severally and not jointly,
represents and warrants to, and agrees with the Company, as set forth below. Each Neuberger Investor severally and not jointly, represents and warrants to,
and agrees with the Company, as set forth in clauses (a), (b), (c) and (f) below. Neuberger represents to, and agrees with the Company, as set forth in
clause (d) and (e) below, replacing references to “Investor” with “Neuberger”. Except for representations, warranties and agreements that are expressly
limited as to their date, each representation, warranty and agreement is made as of the date hereof and as of the Closing Date after giving effect to the
transactions contemplated hereby:

(a) Authority. Each Investor has the requisite power and authority to enter into, execute and deliver this Agreement and to perform its obligations
hereunder and consummate the transactions contemplated hereby, including the subscription for the Investment Shares. The Investor has taken all
necessary action required for the due authorization, execution, delivery and performance by it of this Agreement, including the subscription for the
Investment Shares.

(b) Execution and Delivery; Enforceability. This Agreement has been duly and validly executed and delivered by each Investor, and each such
document constitutes, or will constitute, the valid and binding obligation of such Investor, enforceable against such Investor in accordance with its terms
subject to (i) bankruptcy, insolvency, moratorium and other similar laws now or hereafter in effect relating to or affecting creditors’ rights generally, and
(ii) general principles of equity (regardless of whether considered in a proceeding at law or in equity).

(c) Investment Intent. Each Investor is acquiring the Investment Shares for investment for its own account, not as a nominee or agent, and not with
the view to, or for resale in connection with, any distribution thereof not in compliance with applicable securities laws, and such Investor has no present
intention of selling, granting any participation in, or otherwise distributing the same, except in compliance with applicable securities laws.

(d) Takeover. Each Investor represents that it does not currently have any intent to:

(i) form, join or act in concert with any partnership, limited partnership, syndicate or other group, including a “group” as defined pursuant to
Section 13(d) of the Exchange Act, with respect to any Common Stock, other than solely with other affiliates with respect to Common Stock now or
hereafter owned by them;

(ii) make or in any way participate, directly or indirectly, in any tender offer, exchange offer, merger, consolidation, acquisition, business
combination, sale of a division, sale of substantially all assets, recapitalization, restructuring, liquidation, dissolution or extraordinary transaction
involving the Company or any of its subsidiaries or its or their securities or assets (it being understood that the foregoing shall not restrict such
Investor or its affiliates from participating on the same basis as other stockholders of the Company in any such transaction that has been approved by
the Board of Directors) or make, directly or indirectly, any proposal, either alone or in concert with others, to the Company or the Board of Directors
that would reasonably be expected to require a public announcement regarding any of the types of matters set forth above in this paragraph; or
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(iii) seek, alone or in concert with others, election or appointment to, or representation on, the Board of Directors or nominate or propose the
nomination of, or recommend the nomination of, any candidate to the Board of Directors, seek, alone or in concert with others, the removal of any
member of the Board of Directors or conduct a referendum of stockholders of the Company.

(e) No Short Sales. Each Investor has not, nor has any person acting on behalf of or pursuant to any understanding with such Investor, directly or
indirectly executed any “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (“Short Sales”) of the securities of the Company
during the period commencing as of the time that such Investor was first contacted by the Company or any other person acting on the Company’s behalf
regarding the transactions contemplated hereby and ending the date hereof. Notwithstanding the foregoing, (1) this representation shall not apply to, and
nothing herein shall prohibit, other entities under common management with an Investor that have no knowledge of this Agreement or of such Investor’s
participation in the Rights Offering (including such Investor’s affiliates) from entering into any Short Sales and (2) in the case of an Investor that is a
multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such Investor’s assets and the portfolio managers
have no knowledge of the investment decisions made by the portfolio managers managing other portions of such Investor’s assets, this Section 4(e) shall
only apply with respect to the portion of assets managed by the portfolio manager that made the investment decision to purchase the Investment Shares
covered by this Agreement.

(f) No Fees. No Investor has been paid any fee or granted any benefit by the Company, nor is there any agreement or arrangement with the Company
to pay any fee or grant any benefit in connection with any Investor’s purchase of the Investment Shares or the Rights Offering.
 
5. Covenants.

(a) Short Sales. Each Investor (other than the Neuberger Investors) and Neuberger (with respect to funds or accounts managed by Benjamin Nahum)
covenants that neither it nor any affiliates acting on its behalf or pursuant to any understanding with it will, directly or indirectly, engage in any Short Sales
involving the Company’s securities during the period from the date hereof until the earlier of such time as (i) the Closing Date or (ii) this Agreement is
terminated in full. Notwithstanding the foregoing, (1) nothing in this Section 5(a) shall prohibit other entities under common management with an Investor
that have no knowledge of this Agreement or of such Investor’s participation in the Rights Offering (including such Investor’s affiliates) from participating
in any of the foregoing actions and (2) in the case of an Investor that is a multi-managed investment vehicle whereby separate portfolio managers manage
separate portions of such Investor’s assets and the portfolio managers have no knowledge of the investment decisions made by the portfolio managers
managing other portions of such Investor’s assets, Section 5(a) shall only apply with respect to the portion of assets managed by the portfolio manager that
made the investment decision to purchase the Investment Shares covered by this Agreement.
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(b) Cooperation; Further Assurances. From the date hereof until the earlier of the Closing and the termination of this Agreement, the Company
(i) shall use its commercially reasonable efforts to promptly obtain all approvals and consents required by, necessary or advisable to consummate the
transactions contemplated by this Agreement and (ii) agrees to execute and deliver all such documents or instruments, to take all commercially reasonable
action and to do all other commercially reasonable things it determines to be necessary, proper or advisable under applicable laws and regulations or as
otherwise reasonably requested by the Investors to consummate the transactions contemplated by this Agreement.

(c) Conduct of Business. From the date hereof until the earlier of the Closing and the termination of this Agreement, except as (i) expressly
contemplated by this Agreement or (ii) required by applicable Law, (x) the Company shall use its commercially reasonable efforts to, and shall cause its
Subsidiaries to use their commercially reasonable efforts to, operate their respective businesses in the ordinary course and preserve intact the existence and
business organization, goodwill and present business relationships of the Company Entities and (y) the Company shall not, and shall cause its Subsidiaries
not to (unless otherwise consented to by the Investors in writing):

(i) establish a record date for, declare, set aside, make or pay any distribution in respect of the equity interests of the Company or repurchase,
redeem or otherwise acquire any outstanding equity interests or other securities of, or other ownership interests in, the Company other than pursuant to
its existing equity incentive plans;

(ii) except as contemplated by the Rights Offering and this Agreement, transfer, issue, sell or dispose of any equity interests of the Company or
grant options, warrants, calls, phantom shares, profit participation or other rights to purchase or otherwise acquire equity interests of the Company,
other than pursuant to its existing equity incentive plans or otherwise disclosed in the Company’s SEC Reports;

(iii) except in connection with a merger of wholly-owned Subsidiaries, effect any recapitalization, reclassification, stock split or like change in
the capitalization of the Company;

(iv) amend any organizational document of the Company;

(v) merge or consolidate with any other person;

(vi) incur any indebtedness for borrowed money or guarantee any such indebtedness of another person (other than (A) indebtedness under the
Company’s existing revolving facilities, (B) indebtedness for borrowed money between the Company and its Subsidiaries, (C) accrual of interests
under the instruments of indebtedness existing as of the date hereof or (D) in the ordinary course of business); or

(vii) agree or commit in writing to do any of the foregoing.

(d) Stock Exchange Matters. The Company shall use its reasonable best efforts to timely submit any notifications required by Nasdaq in connection
with the issuance of the Investment Shares, including the Listing of Additional Shares Notification and Shares Outstanding Change Notification. The
Company shall use its reasonable best efforts to maintain the listing of all of the Investment Shares upon each national securities exchange and automated
quotation system, if any, upon which shares of Common Stock are then listed and shall use reasonable best efforts to maintain, so long as any other shares
of Common Stock shall be so listed, such listing of the Investment Shares. The Company shall pay all fees and expenses in connection with satisfying the
obligations under this Section 5(d).
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(e) Transaction Litigation. In the event that any actions, suits, proceedings, claims or disputes or other litigation by a stockholder of the Company (a
“Stockholder”) that is (i) related to this Agreement or the transactions contemplated by this Agreement, or (ii) for breach of fiduciary duties owed by any
officer, director or shareholder of the Company Entities or to such Stockholder and resulting from actions taken (or omitted to be taken) in connection with
the consummation of the Closing and the other transactions contemplated by this Agreement (collectively, “Transaction Litigation”) is brought, or, to the
knowledge of the Company Entities, threatened in a writing delivered to any Company Entity, against the Company Entities from and following the date
of this Agreement, the Company shall promptly notify the OC Investors of such Transaction Litigation, (w) timely consult with the OC Investors with
respect to the defense and/or settlement of any Transaction Litigation and (x) consider in good faith the OC Investors’ advice and recommendations with
respect to such Transaction Litigation. In the event that any Transaction Litigation is brought, or, to the knowledge of an OC Investor, threatened in a
writing delivered to such OC Investor or an affiliate thereof, against any OC Investor from and following the date of this Agreement, such OC Investor
shall promptly notify the Company of such Transaction Litigation, (x) timely consult with the Company with respect to the defense and/or settlement of
any Transaction Litigation and (y) consider in good faith the Company’s advice and recommendations with respect to such Transaction Litigation. No OC
Investor shall agree to settle or offer to settle any Transaction Litigation without the prior written consent of the Company (such consent not to be
unreasonably conditioned withheld or delayed).

(f) Filings. The Investors will have the right to review in advance, and to the extent practicable, the Company will consult with the Investors, in each
case subject to applicable laws relating to the exchange of information, (i) all stockholder documentation related to the Rights Offering and (ii) all the
information relating to the Investors, and any of their respective affiliates, which appears in any filing made with, or written materials submitted to, any
third party or any governmental or regulatory authority or issued publicly in connection with this Agreement or the transactions contemplated thereby,
including any and all press releases; provided, that the Company, when making any such submission, filing, press release or other disclosure (each, a
“Disclosure”) shall provide a copy of any such Disclosure to the Investors a reasonable period of time prior to making any such Disclosure and shall revise
such Disclosure to account for the reasonable comments of such Investors prior to making such Disclosure. In exercising the foregoing right, each of the
parties hereto agrees to act reasonably and as promptly as practicable. To the extent practicable, the Company agrees to keep the Investors apprised of the
status of matters referred to in this Section 5(f). The Company shall promptly furnish the Investors, to the extent practicable and permitted by applicable
law, with copies of written communications received by it or its Subsidiaries from, or delivered by any of the foregoing to, any Governmental Authority in
respect of the transactions contemplated by this Agreement. In addition, without the prior written consent of the affected Investor (such consent not to be
unreasonably conditioned, withheld or delayed), the Company shall not use or otherwise disclose the name of any Investor or its Affiliates in any
Disclosure, unless required by applicable law.

(g) Use of Proceeds. The Company shall not use the proceeds transferred pursuant to this Agreement, directly or knowingly indirectly, in any manner
in violation of, or that would cause an Investor to be in violation of, the FCPA, UK Bribery Act or any other applicable Anti-Corruption Laws, Money
Laundering Laws or Sanctions.
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6. Conditions to the Obligations of the Parties.

(a) The obligations of each Investor hereunder to consummate the transactions contemplated hereby shall be subject to the satisfaction on or prior to
the initiation of the Rights Offering and on the Closing Date of each of the following conditions (which may be waived in whole or in part by such Investor
in its sole and reasonable discretion):

(i) Representations and Warranties. The representations and warranties of the Company contained in this Agreement shall be true and correct on
the date hereof.

(ii) Performance. The Company shall have performed, satisfied and complied in all material respects with its respective the covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing Date.

(iii) No Legal Impediment to Issuance. No statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority, and no judgment, injunction, decree or order of any federal, state or foreign court shall have been issued
that prohibits the issuance of the Common Stock to any Investor or the consummation of the transactions contemplated by this Agreement.

(iv) No Changes to the Rights Offering. Subject to the Company’s right not to proceed with Rights Offering or terminate this Agreement under
Section 7 or extend the Rights Offering period, from the date of this Agreement to the Closing Date, the Company shall not have, without the written
consent of the Investors (such consent not to be unreasonably withheld or delayed), amended or modified the terms of the Rights Offering other than
as contemplated by this Agreement.

(v) Absence of Material Adverse Effect. From the date of this Agreement to the Closing Date, there has not been any Material Adverse Effect,
including a material adverse change in the financial markets in the United States, any outbreak of hostilities or escalation thereof or other calamity or
crisis or any change or development involving a prospective change in national or international political, financial or economic conditions.

(b) At the Closing, the Company shall deliver, or cause to be delivered, to each Investor that is a party to this Agreement:

(i) Evidence of issuance of such Investor’s Investment Shares to the Investor, credited to book-entry accounts maintained by the transfer agent
of the Company, free and clear of any liens or other encumbrances, other than applicable federal and state securities laws and those created by such
Investor; and

(ii) A certificate of a duly authorized officer of the Company, on behalf of the Company, dated as of the Closing Date, certifying, in his or her
applicable capacity, to the effect that the conditions set forth in Section 6(a)(i) and 6(a)(ii) have been satisfied.
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(c) The obligation of the Company to issue and sell the Investment Shares are subject to the following conditions (which may with respect to
(ii) below be waived in whole or in part by the Company in its sole and reasonable discretion):

(i) No Legal Impediment to Issuance. No statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority, and no judgment, injunction, decree or order of any federal, state or foreign court shall have been issued
that prohibits the issuance of the Common Stock to any Investor or the consummation of the transactions contemplated by this Agreement.

(ii) Representations and Warranties. The representations and warranties of each Investor shall be true and correct in all respects on the date
hereof.

7. Termination. This Agreement may be terminated (a) by mutual written consent of the Company and the Investors, (b) by any party if any governmental
entity institutes any action challenging the validity or legality of, or seeks to restrain the consummation of, the transactions contemplated by this
Agreement, (c) by the Company or the Investors in the event with respect to the Company, any Investor, or with respect to the Investors, the Company,
breaches its obligations under this Agreement or violates Anti-Corruption Laws, Money Laundering Laws or Sanctions, and such breach is not cured by
the earlier of the Closing Date and fifteen (15) days of receipt of written notice by the other party, or (d) by any Investor, if the Rights Offering is not
consummated sixty (60) days from the date of this Agreement (or, such later date as the Company shall determine, with the written consent (which may
include email) of Neuberger and OC II). For the avoidance of doubt, the Company may, in its sole discretion, choose not to proceed with Rights Offering
and terminate this Agreement at any time by notifying the Investors in writing of such decision. Notwithstanding any such termination, (i) nothing shall
relieve any party hereunder from liabilities or damages arising out of any fraud or willful breach by such party of any of its representations, warranties,
covenants or agreements contained in this Agreement, and (ii) this Section 7 and Sections 8 through 20 shall survive the termination of this Agreement.

Upon a termination of this Agreement, (1) the obligations of the Investors under this Agreement shall terminate and each Investor shall be immediately
released from its obligations, commitments, undertakings and agreements hereunder (other than with respect to the Sections specified above that survive
the termination of this Agreement) and will have all the rights and remedies that it would have had and will be entitled to take all actions, whether with
respect to the Rights Offering or otherwise, that it would have been entitled to take had it not entered into this Agreement, (2) each Investor will be
deemed, unless it gives notice otherwise, to have automatically revoked and withdrawn its subscriptions in the Rights Offering (including, for the
avoidance of doubt, with respect to its Basic Subscription Rights and its Over-Subscription Privilege), without any further action (other than reasonable
documentation required by the subscription agent for such withdrawal) and irrespective of the expiration or availability of any “withdrawal period,”
“rescission period” or similar restriction, and any such subscriptions by the Investor in the Rights Offering shall automatically and without further action
(other than reasonable documentation required by the subscription agent for such withdrawal) or notice be deemed withdrawn from the Rights Offering,
whereupon any such subscriptions will be deemed, for all purposes, to be null and void ab initio and will not be considered or otherwise used in any
manner by the Company in connection with the Rights Offering, and the Company agrees not to accept any such subscriptions
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or consummate the Rights Offering with respect to such subscriptions, and to take all action necessary or reasonably required to allow the Investors to
arrange with their custodian and brokers and with the subscription agent to effectuate the withdrawal of such subscriptions, including the opening,
reopening or extension of any withdrawal, rescission or similar periods, and (3) any and all funds paid by the Investors in respect of any revoked
subscriptions shall, as promptly as practicable following such termination, be returned to the Investors.

8. Indemnification. Whether or not the transactions contemplated hereby are consummated, the Company agrees to (a) indemnify and hold harmless the
Investors, their affiliates, and their affiliates’ respective directors, officers, employees, affiliates, equity holders, members, partners, general partners,
managers, any funds, accounts or investment vehicles that are controlled, managed or advised by any such Investors or any investment manager or advisor
that controls, manages or advises any such Investor (each, a “Related Fund”), and any other representative or controlling person of each such entity (each,
an “Indemnified Person”) from and against any and all losses, claims, litigation, damages, liabilities and expenses (“Losses”) that any such person may
suffer or incur, as a result of or arising out of this Agreement and the matters and transactions contemplated hereby (each, an “Action”) relating to any of
the foregoing by any regulatory or governmental agency, or current or former stockholder of the Company who is not an affiliate of such Indemnified
Person; and (b) reimburse each Indemnified Person upon demand for reasonable documented (subject to redaction to preserve attorney client and work
product privileges) out-of-pocket legal or other third-party expenses incurred in connection with investigating, preparing to defend or defending, or
providing evidence in or preparing to serve or serving as a witness with respect to, any lawsuit, investigation, claim or other proceeding relating to any of
the foregoing (including in connection with the enforcement of the indemnification obligations set forth herein), irrespective of whether or not the
transactions contemplated by this Agreement are consummated or whether or not this Agreement is terminated (each, an “Indemnified Claim”); provided
that the foregoing indemnity will not, as to any Indemnified Person, apply to Losses (i) of a defaulting Investor or its Related Funds or any Indemnified
Person related thereto or (ii) to the extent they are found by a final, non-appealable judgment of a court of competent jurisdiction to arise from (x) any
breach by such Investor or its Related Funds or any Indemnified Person related thereto of its obligations or representations under this Agreement or (y) the
fraud, bad faith, or willful misconduct of such Indemnified Person.

The Company shall not be liable for any settlement of any Indemnified Claims effected without its written consent (which consent shall not be
unreasonably withheld, conditioned, or delayed). If any settlement of any Indemnified Claims is consummated with the written consent of the Company or
if there is a final judgment for the plaintiff in any such Indemnified Claims, the Company agrees to indemnify and hold harmless each Indemnified Person
from and against any and all Losses by reason of such settlement or judgment to the extent such Losses are otherwise subject to indemnification by the
Company hereunder, in accordance with, and subject to the limitations of, this Agreement. The Company shall not, without the prior written consent of an
Indemnified Person (which consent shall not be unreasonably withheld, conditioned, or delayed), effect any settlement of any pending or threatened
Indemnified Claims in respect of which any Indemnified Person is a party and indemnity or contribution has been sought hereunder by such Indemnified
Person unless (i) such settlement includes an unconditional release of such Indemnified Person in form and substance reasonably satisfactory to such
Indemnified Person from all liability on the claims that are the subject matter of such Indemnified Claims and (ii) such settlement does not include any
statement as to or any admission of fault, culpability, or a failure to act by or on behalf of any Indemnified Person.
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9. Notices. All notices and other communications in connection with this Agreement will be in writing and will be deemed given (and will be deemed to
have been duly given upon receipt) if delivered personally or sent via electronic transmission to the parties at the following addresses (or at such other
address for a party as will be specified by like notice):

If to the Company:

Quantum Corporation
224 Airport Parkway, Suite 550
San Jose, CA 95110
Attn: Chief Legal and Compliance Officer
Email:

with a copy to:

Pillsbury Winthrop Shaw Pittman LLP
2550 Hanover Street
Palo Alto, CA 94304
Attn: James J. Masetti
Email: jim.masetti@pillsburylaw.com

If to the Investors:

OC II FIE V LP
650 Newport Center Drive
Newport Beach, CA 92660
Attn: Control Group
Email:

OC III LVS XL LP
650 Newport Center Drive
Newport Beach, CA 92660
Attn: Control Group
Email:

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

Ropes & Gray LLP
1211 Avenue of the Americas
New York, NY 10036
Attn: Robb Tretter; Sam Badawi
Email: Robb.Tretter@ropesgray.com; Sam.Badawi@ropesgray.com
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Neuberger Berman Investment Advisers LLC
1290 Avenue of the Americas
New York, NY 10104
Attn: Monica Sherer
Email:

BRF Investments, LLC
B. Riley Securities, Inc.
BRC Partners Opportunity Fund, LP
299 Park Avenue, 21st Floor
New York, NY 10171
Attn: Alan N. Forman
Email:

10. Assignment; Third Party Beneficiaries. Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned
by the Company or any Investor (whether by operation of law or otherwise) without the prior written consent of, in the case of the Company, all of the
Investors, and in the case of any Investor, the Company, provided that an applicable Investor may assign part or all of its rights and obligations hereunder
to one or more of its affiliates, discretionary accounts, or funds managed or advised by such Investor without the consent of the Company, provided that
the assigning party shall remain liable for any non-performance of such assignee’s assigned obligations. Except as set forth in this Section 10 or in
Section 8 hereof, this Agreement (including the documents and instruments referred to in this Agreement) is not intended to and does not confer upon any
person other than the parties hereto any rights or remedies under this Agreement. In addition, this Agreement (including the documents and instruments
referred to in this Agreement) is not intended to and does not confer upon any Investor any rights or remedies under this Agreement against any other
Investor.

11. Prior Negotiations; Entire Agreement. This Agreement (including the agreements attached as exhibits to and the documents and instruments referred
to in this Agreement) constitutes the entire agreement of the parties and supersedes all prior agreements, arrangements or understandings, whether written
or oral, between the parties with respect to the subject matter of this Agreement, except that the parties hereto acknowledge that any confidentiality
agreements heretofore executed among the parties will continue in full force and effect.

12. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Agreement shall be governed by and
construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law thereof. Each
party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement
(whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively
in the state and federal courts sitting in the State of Delaware. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal
courts sitting in the State of Delaware for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein (including with respect to the enforcement of the Agreement), and hereby irrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that it is not personally subject to the jurisdiction of any such
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court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal
service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any other manner permitted by law. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED,
EACH OF THE PARTIES HERETO WAIVES ANY RIGHT TO TRIAL BY JURY ON ANY CLAIMS OR COUNTERCLAIMS ASSERTED IN ANY
LEGAL DISPUTE RELATING TO ANY MATTER, CLAIM OR CAUSE OF ACTION (WHETHER BASED ON LAW, IN EQUITY, IN CONTRACT,
IN TORT OR ANY OTHER THEORY, OR GRANTED BY STATUTE OR OTHERWISE) BASED UPON, ARISING OUT OF OR RELATED TO
THIS AGREEMENT, ANY TRANSACTION CONTEMPLATED HEREBY OR THE NEGOTIATION, EXECUTION, PERFORMANCE OR
ENFORCEMENT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY, WHETHER NOW EXISTING OR HEREAFTER
ARISING. IF THE SUBJECT MATTER OF ANY SUCH LEGAL DISPUTE IS ONE IN WHICH THE WAIVER OF JURY TRIAL IS PROHIBITED,
NO PARTY HERETO SHALL ASSERT IN SUCH LEGAL DISPUTE A NONCOMPULSORY COUNTERCLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT.

13. Fees and Expenses. The Company shall reimburse the Investors at the Closing reasonable and documented out-of-pocket legal expenses of the
Investors relating to due diligence, negotiation and documentation of the transactions contemplated by this Agreement up to an aggregate amount not to
exceed $150,000 for each of (a) the OC Investors, collectively, and (b) Neuberger, the Neuberger Investors and the Neuberger Advisory Investors,
collectively, and $100,000 for B. Riley Financial, Inc. and B. Riley Asset Management, LLC, collectively. Except as expressly set forth in this Agreement
(including the foregoing sentence) to the contrary, each party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if any,
and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this Agreement.

14. Certain Defined Terms. For purposes of this Agreement, (a) except where otherwise expressly provided, the term “affiliate” has the meaning set forth
in Rule 405 under the Securities Act, (b) the term “business day” means any day other than a day on which banks are permitted or required to be closed in
New York City and (c) any percentage of the “Cap” is calculated as a percentage of such Investor’s post-transaction ownership, with the numerator being
such Investor’s shares of the Common Stock (including shares of Common Stock issuable upon conversion of any outstanding warrants of the Company)
beneficially owned by such Investor immediately following the Closing, and the denominator being the shares of Common Stock outstanding on an actual
basis following the Closing (after giving effect to the conversion of any outstanding warrants held by such Investor and its affiliates).

15. Counterparts. This Agreement may be executed in counterparts, all of which will be considered one and the same agreement and will become
effective when counterparts have been signed by each of the parties and delivered to the other party (including via facsimile or other electronic
transmission), it being understood that each party need not sign the same counterpart.
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16. Waivers and Amendments. This Agreement may be amended, modified, superseded, cancelled, renewed or extended, and the terms and conditions of
this Agreement may be waived, only by a written instrument signed by all the parties or, in the case of a waiver, by the party waiving compliance. No
delay on the part of any party in exercising any right, power or privilege pursuant to this Agreement will operate as a waiver thereof, nor will any waiver
on the part of any party of any right, power or privilege pursuant to this Agreement, nor will any single or partial exercise of any right, power or privilege
pursuant to this Agreement, preclude any other or further exercise thereof or the exercise of any other right, power or privilege pursuant to this Agreement.
The rights and remedies provided pursuant to this Agreement are cumulative and are not exclusive of any rights or remedies which any party otherwise
may have at law or in equity.

17. Headings. The headings in this Agreement are for reference purposes only and will not in any way affect the meaning or interpretation of this
Agreement.

18. Successors. All of the terms, agreements, covenants, representations, warranties, and conditions of this Agreement are binding upon, and inure to the
benefit of and are enforceable by, the parties hereto and their respective successors and permitted assigns. Nothing in this Agreement, express or implied,
is intended to confer upon any party other than the parties hereto or their respective successors and permitted assigns any rights, remedies, obligations or
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

19. Waiver of Damages. Notwithstanding anything to the contrary contained herein, in no event shall any party be liable for special, indirect,
consequential, exemplary or punitive damages in connection with this Agreement; provided, however, that in no event shall any Investor be liable for any
damages in connection with this Agreement in excess of the amount of the purchase price in respect of the Investment Shares.

20. Obligations Several. The obligations of the Investors under this Agreement are several and not joint with respect to each participating fund and
account, in accordance with its proportionate interest in the Investment Shares, and the parties agree not to proceed against any fund or account for the
obligations of another. To the extent any Investor (or assignee thereof) is a fund or account is a registered investment company (“Trust”) or a series thereof,
and a Trust organized as a Massachusetts business trust, a copy of the Declaration of Trust of such Trust is on file with the Secretary of State of The
Commonwealth of Massachusetts. The obligations of or arising out of this Agreement are not binding upon any Trust’s trustees, officers, employees,
agents or shareholders individually, but are binding solely upon the assets and property of the Trust in accordance with its proportionate interest hereunder.
If this Agreement is executed by or on behalf of a Trust on behalf of one or more series of the Trust, the assets and liabilities of each series of the Trust are
separate and distinct and the obligations of or arising out of this Agreement are binding solely upon the assets or property of the series on whose behalf
this Agreement is executed. If this Agreement is being executed on behalf of more than one series of a Trust, the obligations of each series hereunder shall
be several and not joint, in accordance with its proportionate interest hereunder, and the parties agree not to proceed against any series for the obligations of
another. No Investor shall be responsible for the obligations of any other Investor arising under or in connection with this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their respective officers thereunto duly authorized, all as
of the date first written above.
 

COMPANY:

QUANTUM CORPORATION

By:  /s/ Brian E. Cabrera
Name:  Brian E. Cabrera
Title:

 
Senior Vice President, Chief Legal and Compliance
Officer, and Secretary

[Signature Page to Investment Commitment Agreement]



INVESTORS:

OC II FIE V LP

By: OC II GP LLC, its general partner

By:  /s/ Adam L. Gubner
Name:  Adam L. Gubner
Title:  Authorized Person

[Signature Page to Investment Commitment Agreement]



OC III LVS XI LP

By: OC III GP LLC, its general partner

By:  /s/ Adam L. Gubner
Name:  Adam L. Gubner
Title:  Authorized Person

[Signature Page to Investment Commitment Agreement]



NEUBERGER BERMAN INVESTMENT ADVISERS
LLC,
on behalf of itself for Sections 4, 5 and 7 - 20 and as
investment manager of, and on behalf of, the Neuberger
Investors (as defined in Schedule II)

By:  /s/ Benjamin H. Nahum
Name:  Benjamin H. Nahum
Title:  Managing Director

[Signature Page to Investment Commitment Agreement]



BRF INVESTMENTS, LLC

By:  /s/ Phillip J. Ahn
Name:  Phillip J. Ahn
Title:  CFO/COO

B. RILEY SECURITIES, INC.

By:  /s/ Andy Moore
Name:  Andy Moore
Title:  CEO

BRC PARTNERS OPPORTUNITY FUND, LP

By:  /s/ Wes Cummins
Name:  Wes Cummins
Title:  Managing Member of BRC Partners

 Management GP, LLC, its General Partner

[Signature Page to Investment Commitment Agreement]



SCHEDULE I

Participating Warrants
 
1. Warrant dated December 28, 2018 issued to OC II FIE V LP
 

2. Warrant dated December 28, 2018 issued to BTC Holdings Fund I
 

3. Warrant dated June 16, 2020 issued to OC II FIE V LP
 

4. Warrant dated June 16, 2020 issued to Blue Torch Credit Opportunities Fund
 

5. Warrant dated June 16, 2020 issued to BTC Holdings SC Fund
 

6. Warrant dated June 16, 2020 issued to Armory Securities, LLC



SCHEDULE II

Investment Commitment
 

Investor   

Shares
underlying

Basic
Subscription
Rights to be

Exercised   

Shares to be
Exercised

pursuant to
Over-

Subscription
Privilege   Cap  

Certain funds pooled investment vehicles sponsored and managed on a discretionary basis by
Neuberger or its controlled affiliates (the “Neuberger Investors”)    2,913,492(1)   8,188,033(2)   19.90%(3) 

OC II FIE V LP    2,691,819   381,766   9.90% 
OC III FIE LVS XL LP(4)    —     9,598,874   9.90% 
BRF Investments, LLC    1,627,363   —     N/A 
B. Riley Securities, Inc.    422,572   —     N/A 
BRC Partners Opportunity Fund, LP    240,618   —     N/A 
 
(1) As of March 15, 2022, Neuberger Investors held approximately 3,122,519 shares of Common Stock which correlates to approximately 1,319,492

Basic Shares, Neuberger Advisory Investors held approximately 3,772,129 shares of Common Stock which correlates to approximately 1,594,000
Basic Shares, which shares of Neuberger Advisory Investors is subject to Neuberger’s use of commercially reasonable efforts to procure the
Neuberger Advisory Investors’ exercise in full of their Basic Subscription Rights as provided in Section 2(a) of this Agreement.

(2) Based on holdings of both Neuberger Investors and Neuberger Advisory Investors as of March 15, 2022. The portion attributable to Neuberger
Investors is approximately 3,708,280 shares and Neuberger Advisory Investors is approximately 4,479,753 shares.

(3) The Cap with respect to the Neuberger Investors is an aggregate including Neuberger Investors, Neuberger Advisory Investors and any Neuberger
employees who own Common Stock and is subject to allocation by Neuberger. For the avoidance of doubt, the Cap does not include
non-discretionary clients of Neuberger and its controlled affiliates.

(4) The OC III LVS XL LP entitlement to its Over-Subscription Privilege is pursuant to exercise by OC II FIE V LP of its allocation rights under
Section 10 hereof to transfer certain of its rights and obligations under this Agreement.



Exhibit 10.2

SECOND AMENDMENT TO
TERM LOAN CREDIT AND SECURITY AGREEMENT

THIS SECOND AMENDMENT TO TERM LOAN CREDIT AND SECURITY AGREEMENT (this “Amendment”), dated as of March 15, 2022, is
entered into by and among QUANTUM CORPORATION, a Delaware corporation (“Quantum”, and together with each other Person joined to the Credit
Agreement as a borrower from time to time, collectively, the “Borrowers” and each a “Borrower”), QUANTUM LTO HOLDINGS, LLC, a Delaware
limited liability company (“Quantum LTO”), SQUARE BOX SYSTEMS LIMITED, a company incorporated in England and Wales (registered number
03819556) (“Square Box” and together with Quantum LTO and each other Person joined to the Credit Agreement as a guarantor from time to time,
collectively, the “Guarantors” and each a “Guarantor” and together with the Borrowers, collectively, the “Loan Parties” and each a “Loan Party”), the
financial institutions which are now or which hereafter become a party to the Credit Agreement as lenders (collectively, the “Lenders” and each a
“Lender”), and BLUE TORCH FINANCE LLC (“Blue Torch”), in its capacity as disbursing agent and collateral agent for the Lenders (in such capacity,
together with its successors and assigns, “Agent”).

RECITALS

A. Agent, the Lenders and certain of the Loan Parties are parties to that certain Term Loan Credit and Security Agreement, dated as of August 5,
2021, as amended by that certain First Amendment to Term Loan Credit and Security Agreement, dated as of September 30, 2021 (as amended hereby and
as the same may be further amended, modified, supplemented, renewed, restated or replaced from time to time, the “Credit Agreement”), pursuant to
which the Lenders have made and may hereafter make certain loans and have provided and may hereafter provide certain financial accommodations to the
Borrowers.

B. The Borrowers have requested that Agent and the Lenders make certain amendments to the Credit Agreement as set forth herein, and Agent and
the Required Lenders have agreed to make such amendments, subject to the terms and conditions set forth herein.

AGREEMENT

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

1. Interpretation. Capitalized terms used herein and not defined shall have the meanings given to such terms in the Credit Agreement.



2. Amendments to Credit Agreement. Subject to the satisfaction of all of the conditions set forth in Section 5 of this Amendment, the parties hereto
agree that the Credit Agreement shall be amended as follows:

a) The following definitions are hereby added to Section 1.2 of the Credit Agreement in their proper alphabetical order:

““2022 Rights Offering” shall mean the issuance or sale of Equity Interests of Quantum in a public offering on or after the Second
Amendment Effective Date and on or prior to April 30, 2022 (or, at the election of Quantum, such later date as Agent may agree in its
sole discretion).”

““Second Amendment” shall mean the Second Amendment to Term Loan Credit and Security Agreement, dated as of the Second
Amendment Effective Date, by and among Agent, Lenders, and the Loan Parties.”

““Second Amendment Effective Date” shall mean March 15, 2022.”

b) The definition of “Permitted Dispositions” in Section 1.2 of the Credit Agreement is hereby amended by deleting clause (j) of such
definition in its entirety and replacing it with the following:

“(j) (i) the sale or issuance of Equity Interests (other than Disqualified Equity Interests) of Quantum, including, without limitation, in
connection with the 2022 Rights Offering, (ii) the sale or issuance of Equity Interests (other than Disqualified Equity Interests) of any
wholly-owned Subsidiary of a Loan Party that is itself a Loan Party to such Loan Party and (iii) the sale or issuance of Equity Interests
(other than Disqualified Equity Interests) of any Subsidiary that is not a Loan Party to any Subsidiary that is not a Loan Party;”

c) Section 2.3 of the Credit Agreement is hereby amended by deleting clause (c) of such Section in its entirety and replacing it with the
following:

“(c) Subject to the immediately succeeding sentence, upon the receipt by any Loan Party of the Net Cash Proceeds from the issuance or
sale of any Indebtedness or any equity securities (other than (i) Permitted Indebtedness, (ii) Net Cash Proceeds from the issuance of
Qualified Equity Interests to members of the management or employees of any Loan Party, (iii) Net Cash Proceeds of the issuance of
Equity Interests to any Loan Party and (iv) Net Cash Proceeds of the 2022 Rights Offering in excess of $20,000,000), Borrowers shall
prepay the Loans in an amount equal to one hundred percent (100%) of such Net Cash Proceeds (which, for the avoidance of doubt, with
respect to Net Cash Proceeds arising pursuant to clause (iv) above, shall be limited to the lesser of (x) one hundred percent (100%) of
the amount of such Net Cash Proceeds and (y) $20,000,000) promptly, but in no event more than three (3) Business Days following the
receipt thereof, and until the date of payment, such proceeds shall be held in trust for Agent. Notwithstanding the foregoing, so long as
no Event of Default has occurred and is continuing, such Net Cash Proceeds (other than the Net Cash Proceeds of the 2022 Rights
Offering) may, at the option of Borrowing Agent, be applied to consummate Permitted Acquisitions or other acquisitions constituting
Permitted Investments, provided that (x) Borrowing Agent delivers to Agent and Lenders within ten (10) days after
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the date of receipt of such Net Cash Proceeds a certificate stating that such Net Cash Proceeds (or a portion thereof) are excepted to be
used to consummate Permitted Acquisitions or other acquisitions constituting Permitted Investments within twelve (12) months after the
date of receipt of such Net Cash Proceeds and (y) any such amounts not so applied to consummate Permitted Acquisitions or other
acquisitions constituting Permitted Investments within twelve (12) months after the date of receipt of such Net Cash Proceeds shall
promptly, but in no event more than seven (7) Business Days following such twelve (12) month period, be applied by the Borrowers to
prepay the Loans in an amount equal to one hundred percent (100%) of such Net Cash Proceeds not so applied. Such prepayments shall
be applied to the Loans in accordance with Section 2.3(f) hereof. The foregoing shall not be deemed to be implied consent to any
issuance or sale of any Indebtedness or any equity securities otherwise prohibited by the terms and conditions hereof.”

d) Section 4.6 of the Credit Agreement is hereby amended by deleting the last sentence of such Section in its entirety and replacing it with
the following:

“Notwithstanding the foregoing, (a) no more than three (3) such inspections shall be conducted at the expense of the Borrowers during
any consecutive twelve (12) month period, and (b) if an Event of Default shall exist, then notwithstanding anything to the contrary in
the foregoing clause (a), there shall be no limitation on the number or frequency of such inspections which may be conducted at the
expense of the Borrowers.”

e) Section 6.5 of the Credit Agreement is hereby amended by deleting clause (c) of such Section in its entirety and replacing it with the
following:

“(c) Total Net Leverage Ratio. Maintain as of the end of each fiscal quarter, a Total Net Leverage Ratio for Quantum and its
Subsidiaries, on a consolidated basis, of not greater than the ratio set forth below for each four (4) consecutive fiscal quarter period then
ended set forth below:

 

Fiscal Quarter Ending   
Maximum Total Net Leverage
Ratio  

September 30, 2021    4.25:1.00 
December 31, 2021    4.25:1.00 
March 31, 2022    Not Tested 
June 30, 2022    3.50:1.00 
September 30, 2022    3.50:1.00 
December 31, 2022    3.50:1.00 
March 31, 2023    3.50:1.00 
June 30, 2023    3.00:1.00 
September 30, 2023    3.00:1.00 
December 31, 2023    3.00:1.00 
March 31, 2024    3.00:1.00 
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June 30, 2024    3.00:1.00 
September 30, 2024    3.00:1.00 
December 31, 2024    3.00:1.00 
March 31, 2025    3.00:1.00 
June 30, 2025    3.00:1.00 
December 31, 2025 and each fiscal quarter ending thereafter    3.00:1.00” 

f) Section 6.5 of the Credit Agreement is hereby amended by deleting clause (d) of such Section in its entirety and replacing it with the
following:

“(d) Minimum Liquidity. Commencing with the fiscal quarter ending September 30, 2021, maintain as of the last day of each fiscal
quarter (other than the fiscal quarter ending March 31, 2022), Liquidity of not less than $10,000,000.”

3. Reset of Financial Covenants. Notwithstanding anything to the contrary set forth in the Credit Agreement or any of the Other Documents: (x) on
or before April 11, 2022 (or such later date as Agent may agree in its sole discretion), Borrowers shall deliver to Agent, in a form reasonably satisfactory to
Agent, an updated financial model (among other things, giving due consideration to the receipt by Quantum of the proceeds of the 2022 Rights Offering),
and (y) on or before April 30, 2022 (or such later date as Agent may agree in its sole discretion), Borrowers, Agent and Lenders shall enter into an
amendment to the Credit Agreement, in form and substance reasonably satisfactory to Agent and Lenders, providing for, among other things, a reset of the
financial covenants set forth in Section 6.5 of the Credit Agreement. Borrowers hereby acknowledge and agree that if the Borrowers fail to comply with
the covenants set forth in this Section, such failure shall constitute an additional and immediate Event of Default under Section 10.4(a) of the Credit
Agreement and that Agent and the Lenders shall be entitled to exercise all of their rights and remedies under the Credit Agreement and the Other
Documents in connection therewith (including, without limitation, the right to increase the interest rate otherwise applicable to the Loans to the Default
Rate retroactive to March 31, 2022).

4. Amendment Fee. In consideration of the agreements set forth herein, Borrowers hereby agree to pay to Agent, for the benefit of the Lenders, an
amendment fee in the amount of $743,750.00, which fee shall be fully earned as of the Second Amendment Effective Date and which shall be due and
payable as follows: (a) $145,925.63 of such fee shall be paid in cash to Agent, for the account of PNC Bank, National Association, on the earlier of (x) the
effective date of the 2022 Rights Offering and (y) April 30, 2022 and (b) the remainder of such fee shall be paid in kind, for the account of the other
Lenders, by capitalizing and adding such amount to the outstanding principal amount of the Loans of such other Lenders on and as of the Second
Amendment Effective Date (immediately prior to giving effect to such fee), in accordance with their pro rata shares thereof. Each of the Lenders hereby
agrees and consents to the foregoing.
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5. Conditions Precedent. The effectiveness of this Amendment is expressly conditioned upon the satisfaction of each of the following conditions
precedent:

(a) Agent shall have received this Amendment, duly authorized, executed and delivered by each Loan Party;

(b) Agent shall have received, in form and substance satisfactory to Agent, the Eighth Amendment to the Revolving Loan Agreement (the
“Eighth Revolving Amendment”), duly authorized, executed and delivered by Revolving Loan Agent, the Revolving Loan Lenders and each Loan Party;

(c) Agent shall have received payment from Borrowers of all fees, charges and disbursements of Agent and its counsel required to be paid
pursuant to the Credit Agreement in connection with the preparation, execution and delivery of this Amendment and the Other Documents executed and
delivered in connection herewith or related hereto;

(d) all proceedings taken in connection with the transactions contemplated by this Amendment and all documents, instruments and other
legal matters incident thereto shall be reasonably satisfactory to Agent and its counsel; and

(e) on the date of this Amendment and after giving effect to the provisions of this Amendment and the transactions contemplated hereby, no
Default or Event of Default shall exist or have occurred and be continuing.

Agent shall notify the Borrowers in writing of the effectiveness of this Amendment, which notice shall be conclusive and binding on all parties to the
Credit Agreement.

6. Representations and Warranties. In addition to the continuing representations and warranties heretofore or hereafter made by the Loan Parties to
Agent and Lenders pursuant to the Credit Agreement and the Other Documents, each Loan Party hereby represents and warrants to Agent and each Lender
as follows:

(a) each Loan Party has full power, authority and legal right to enter into this Amendment and to perform all its respective Obligations
hereunder;

(b) this Amendment has been duly executed and delivered by each Loan Party;

(c) this Amendment constitutes the legal, valid and binding obligation of each Loan Party enforceable in accordance with its terms, except as
such enforceability may be limited by any applicable bankruptcy, insolvency, moratorium or similar Laws affecting creditors’ rights generally;

(d) the execution, delivery and performance of this Amendment (i) are within each Loan Party’s corporate or limited liability company
powers, as applicable, (ii) have been duly authorized by all necessary corporate or limited liability company action, as applicable, (iii) are not in
contravention of law or the terms of such Loan Party’s Organizational Documents or to the conduct of such Loan Party’s business or any Material Contract
or undertaking to which such Loan Party is a party or by which such Loan Party is bound, including without limitation the Revolving Loan Documents,
(iv) will not conflict with or violate any material provisions of any law or regulation, or any judgment, order or decree of any Governmental Body, (v) will
not require the Consent of any Governmental Body, any party to a Material Contract or any other Person, except
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(x) any Consents of any party to a Material Contract or any other Person (other than a Governmental Body) with respect to which the failure to obtain
could not reasonably be expected, individually or in the aggregate to have a Material Adverse Effect, (y) any immaterial Consents of any Governmental
Body, or (z) those Consents set forth on Schedule 5.1 to the Credit Agreement, all of which will have been duly obtained, made or complied with prior to
the Second Amendment Effective Date and which are in full force and effect on the Second Amendment Effective Date, and (vi) will not conflict with, nor
result in any breach in any of the provisions of or constitute a default under or result in the creation of any Lien except Permitted Encumbrances upon any
asset of such Loan Party under the provisions of any material agreement, instrument, or other document to which such Loan Party is a party or by which it
or its property is a party or by which it may be bound, including without limitation any of the Revolving Loan Documents;

(e) each Loan Party is duly formed or incorporated, as applicable, and in good standing under the laws of the state of its incorporation or
formation, as applicable, and is good standing in such state and is qualified to do business in any state where the failure to be so qualified could reasonably
be expected to result in a Material Adverse Effect;

(f) each of the representations and warranties made by any Loan Party in the Credit Agreement and the Other Documents, each as amended
hereby, are true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations and warranties that
are qualified or modified by materiality in the text thereof) as if made on the date of this Amendment and after giving effect to this Amendment and the
transactions contemplated hereby, except to the extent that any such representation or warranty is made as of an earlier and/or specified date, in which case
such representation or warranty shall have been true and correct in all material respects (except that such materiality qualifier shall not be applicable to any
representations and warranties that are qualified or modified by materiality in the text thereof) as of such earlier or specified date; and

(g) on the date of this Amendment, after giving effect to the transactions contemplated by this Amendment and the Eighth Revolving
Amendment, no Default or Event of Default exists or has occurred and is continuing.

7. Reaffirmation.

(a) Each Loan Party hereby ratifies and reaffirms (a) all of its payment and performance obligations, contingent or otherwise, under the
Credit Agreement and each of the Other Documents to which it is a party, and (b) its grant to Agent of a security interest in the Collateral under the Credit
Agreement and each of the Other Documents to which it is a party.

(b) Square Box confirms for the benefit of the Secured Parties that all obligations owed by it pursuant to Article XVII of the Credit
Agreement shall (i) remain in full force and effect notwithstanding the amendments referred to in this Amendment and (ii) extend to any new or modified
obligations assumed by the Loan Parties under the Credit Agreement and the Other Documents as a result of this Amendment.
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8. Acknowledgments. To induce Agent and Lenders to enter into this Amendment, each Loan Party acknowledges that:

(a) as of the Second Amendment Effective Date, (i) Agent and Lenders have performed without default all obligations required of Agent and
Lenders under the Credit Agreement and each of the Other Documents; and (ii) there are no disputes with or claims against Agent or Lenders, or any
knowledge of any facts giving rise to any disputes or claims, related to the Credit Agreement or any of the Other Documents, including, without limitation,
any disputes or claims or knowledge of facts giving rise thereto, that involve a breach or violation on the part of Agent or any Lender of the terms and
conditions of the Credit Agreement or any of the Other Documents; and

(b) no Loan Party has any valid defense to the enforcement of its respective obligations set forth in the Credit Agreement, the Other
Documents or this Amendment, as applicable, by reason of any circumstance, action, cause or thing whatsoever which arises at any time on or prior to the
day and date of this Amendment.

9. Governing Law. This Amendment and all matters relating hereto or arising herefrom (whether arising under contract law, tort law or otherwise)
shall, in accordance with Section 5-1401 of the General Obligations Law of the State of New York, be governed by and construed in accordance with the
Laws of the State of New York.

10. Effect of this Agreement. Except as expressly amended pursuant hereto, no other changes or modifications to the Credit Agreement or any of the
Other Documents are intended or implied, and in all other respects, the Credit Agreement and each of the Other Documents is hereby specifically ratified,
restated and confirmed by all parties hereto as of the date of this Amendment. To the extent that any provision of the Credit Agreement or any of the Other
Documents are inconsistent with the provisions of this Amendment, the provisions of this Amendment shall control.

11. Binding Effect. This Amendment shall be binding upon and inure to the benefit of each party hereto and their respective successors and
permitted assigns.

12. Further Assurances. The Loan Parties shall execute and deliver such further documents and do such further acts and things as may be reasonably
requested by Agent to effectuate the provisions and purposes of this Amendment.

13. Counterparts; Electronic Signature. This Amendment may be executed in any number of separate counterparts, all of which, when so executed,
shall be deemed an original, but all such counterparts shall constitute one and the same agreement. Any signature delivered by a party by facsimile or
electronic transmission (including email transmission of a .pdf image) shall be deemed to be an original signature hereto and shall be as effective as
delivery of a manually executed counterpart hereof. The words “execution,” “execute”, “signed,” “signature,” and words of like import in or related to this
Amendment or any document to be signed in connection with this Amendment shall be deemed to include electronic signatures, the electronic matching of
assignment terms and contract formations on electronic platforms, or the keeping of records in electronic form, each of which shall be of the same legal
effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and
as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have entered into this Amendment as of the date first above written.
 
BORROWERS:   QUANTUM CORPORATION

  By:  /s/ J. Michael Dodson
  Name:  J. Michael Dodson
  Title:  Chief Financial Officer

GUARANTORS:   SQUARE BOX SYSTEMS LIMITED

  By:  /s/ Lewis Moorehead
  Name:  Lewis Moorehead
  Title:  Company Secretary

  QUANTUM LTO HOLDINGS, LLC

  By:  /s/ J. Michael Dodson
  Name:  J. Michael Dodson
  Title:  Chief Financial Officer

[Second Amendment to Term Loan Credit and Security Agreement]



AGENT AND LENDERS:
  

BLUE TORCH FINANCE LLC, solely in its capacity as Agent and not in its
individual capacity

  By:  /s/ Kevin Genda
  Name:  Kevin Genda
  Title:  Authorized Signatory

  BTC HOLDINGS FUND II, LLC, as a Lender
  By: Blue Torch Credit Opportunities Fund II LP, its sole member
  By: Blue Torch Credit Opportunities GP LLC, its general partner
  By: KPG BTC Management LLC, its sole member

  By:  /s/ Kevin Genda
  Name:  Kevin Genda
  Title:  Managing Member

  BTC Holdings SBAF Fund LLC, as a Lender
  By: Blue Torch Credit Opportunities SBAF Fund LP, its sole member
  By: Blue Torch Credit Opportunities SBAF GP LLC, its general partner
  By: KPG BTC Management LLC, its sole member

  By:  /s/ Kevin Genda
  Name:  Kevin Genda
  Title:  Managing Member

  BTC HOLDINGS KRS FUND LLC, as a Lender
  By: Blue Torch Credit Opportunities KRS Fund LP, its sole member
  By: Blue Torch Credit Opportunities KRS GP LLC, its general partner
  By: KPG BTC Management LLC, its sole member

  By:  /s/ Kevin Genda
  Name:  Kevin Genda
  Title:  Managing Member

[Second Amendment to Term Loan Credit and Security Agreement]



BTC OFFSHORE HOLDINGS FUND II-B, as a Lender

By: Blue Torch Offshore Credit Opportunities Master Fund
II, LP, its sole member
By: Blue Torch Offshore Credit Opportunities GP II LLC, its
general partner
By: KPG BTC Management LLC, its sole member

By:  /s/ Kevin Genda
Name:  Kevin Genda
Title:  Managing Member

BTC HOLDINGS SC FUND LLC, as a Lender

By: Blue Torch Credit SC Master Fund LP, its sole member
By: Blue Torch Credit Opportunities SC GP LLC, its general
partner
By: KPG BTC Management LLC, its sole member

By:  /s/ Kevin Genda
Name:  Kevin Genda
Title:  Managing Member

[Second Amendment to Term Loan Credit and Security Agreement]



OC III LVS XXXIII LP, as a Lender

By: OC III GP LLC, its general partner

By:  /s/ Adam L. Gubner
Name:  Adam L. Gubner
Title:  Authorized Person

[Second Amendment to Term Loan Credit and Security Agreement]



PNC BANK, NATIONAL ASSOCIATION, as a Lender

By:  /s/ Peter Shin
Name:  Peter Shin
Title:  Vice President

[Second Amendment to Term Loan Credit and Security Agreement]



Exhibit 10.3

EIGHTH AMENDMENT TO
AMENDED AND RESTATED REVOLVING CREDIT AND SECURITY AGREEMENT

THIS EIGHTH AMENDMENT TO AMENDED AND RESTATED REVOLVING CREDIT AND SECURITY AGREEMENT (this
“Amendment”), dated as of March 15, 2022, is entered into by and among QUANTUM CORPORATION, a Delaware corporation (“Quantum”),
QUANTUM LTO HOLDINGS, LLC, a Delaware limited liability company (“Quantum LTO” and together with Quantum, Quantum and each other
Person joined to the Credit Agreement as a borrower from time to time, collectively, the “Borrowers” and each a “Borrower”), SQUARE BOX SYSTEMS
LIMITED, a company incorporated in England and Wales (registered number 03819556) (“Square Box” and together with each other Person joined to the
Credit Agreement as a guarantor from time to time, collectively, the “Guarantors” and each a “Guarantor” and together with the Borrowers, collectively,
the “Loan Parties” and each a “Loan Party”), the financial institutions which are now or which hereafter become a party to the Credit Agreement as
lenders (collectively, the “Lenders” and each a “Lender”), and PNC BANK, NATIONAL ASSOCIATION (“PNC”), in its capacity as agent for the
Lenders (in such capacity, together with its successors and assigns, “Agent”).

RECITALS

A. Agent, the Lenders and certain of the Loan Parties are parties to that certain Amended and Restated Revolving Credit and Security Agreement,
dated as of December 27, 2018, as amended by the First Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as of
April 3, 2020, the Second Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as of April 11, 2020, the Third
Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as of June 16, 2020, the Fourth Amendment to Amended and
Restated Revolving Credit and Security Agreement, dated as of December 10, 2020, the Fifth Amendment to Amended and Restated Revolving Credit and
Security Agreement, dated as of February 5, 2021, the Sixth Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as of
August 5, 2021, and the Seventh Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as of September 30, 2021 (as
amended hereby and as the same may be further amended, modified, supplemented, renewed, restated or replaced from time to time, the “Credit
Agreement”), pursuant to which the Lenders have made and may hereafter make certain loans and have provided and may hereafter provide certain
financial accommodations to the Borrowers.

B. The Borrowers have requested that Agent and the Lenders make certain amendments to the Credit Agreement as set forth herein, and Agent and
the Required Lenders have agreed to make such amendments, subject to the terms and conditions set forth herein.

AGREEMENT

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

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

1. Definitions.

(a) Interpretation. Capitalized terms used herein and not defined shall have the meanings given to such terms in the Credit Agreement.
 



(b) New Definitions. The following defined terms are hereby added to Section 1.2 of the Credit Agreement in their proper alphabetical order:

“2022 Rights Offering” shall mean the issuance or sale of Equity Interests of Quantum in a public offering on or after the Eighth
Amendment Effective Date and on or prior to April 30, 2022 (or, at the election of Quantum, such later date as Agent may agree in its sole
discretion).

“Eighth Amendment” shall mean the Eighth Amendment to Amended and Restated Revolving Credit and Security Agreement, dated as
of the Eighth Amendment Effective Date, by and among Agent, Lenders and the Loan Parties.

“Eighth Amendment Effective Date” shall mean March 15, 2022.

“Eighth Amendment Specified Amount” shall mean the amount equal to the sum of (a) the principal amount of $20,000,000, plus (b) all
accrued interest, fees and/or “Prepayment Premium” (as defined in the Term Loan Agreement) payable in connection with a mandatory
prepayment of the Term Loan Indebtedness pursuant to Section 2.3(c) of the Term Loan Agreement with the Net Cash Proceeds of the 2022
Rights Offering.

(c) Amendments to Definitions.

(i) Permitted Dispositions. The definition of “Permitted Dispositions” in Section 1.2 of the Credit Agreement is hereby amended by
deleting clause (j) of such definition in its entirety and replacing it with the following:

“(j) (i) the sale or issuance of Equity Interests (other than Disqualified Equity Interests) of Quantum, including, without limitation, in
connection with the 2022 Rights Offering, (ii) the sale or issuance of Equity Interests (other than Disqualified Equity Interests) of any wholly-
owned Subsidiary of a Loan Party that is itself a Loan Party to such Loan Party and (iii) the sale or issuance of Equity Interests (other than
Disqualified Equity Interests) of any Subsidiary that is not a Loan Party to any Subsidiary that is not a Loan Party;”.

2. Mandatory Prepayments. Section 2.20 of the Credit Agreement is hereby amended by inserting the following new subsection (e) at the end of such
Section:

“(e) Upon the receipt by Quantum of the Net Cash Proceeds from the 2022 Rights Offering, Borrowers shall prepay the Advances in an
amount equal to the lesser of (i) one hundred percent (100%) of the amount of such Net Cash Proceeds in excess of the Eighth Amendment
Specified Amount and (ii) the outstanding amount of all Revolving Advances and Swing Loans on the date of such prepayment, promptly, but
in no event more than three (3) Business Days following the receipt thereof, and until the date of payment, such Net Cash Proceeds shall be
held in trust for Agent. Such prepayment shall be applied to the Advances in such order as Agent may determine, subject to Borrowers’ ability
to re-borrow Advances in accordance with the terms hereof; provided that, in the absence of an Event of Default, Agent shall apply such
prepayment first, to the prepayment of the Swing Loans, if any, and then, to the Revolving Advances. It is understood and agreed that the Net
Cash Proceeds from the 2022 Rights Offering shall be used by the Borrowers first, to prepay the Term Loan Indebtedness (in the amount of up
to the Eighth Amendment Specified Amount) in accordance with Section 7.17(d) hereof and Section 2.3(c) of the Term Loan Agreement, and
second, to prepay the Obligations as described in this Section 2.20(e).”
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3. Inspection of Premises. Section 4.6 of the Credit Agreement is hereby amended by deleting the last sentence of such Section in its entirety and
replacing it with the following:

“Notwithstanding the foregoing, (a) no more than three (3) such inspections shall be conducted at the expense of the Borrowers during any
consecutive twelve (12) month period, and (b) if an Event of Default shall exist, then notwithstanding anything to the contrary in the
foregoing clause (a), there shall be no limitation on the number or frequency of such inspections which may be conducted at the expense of
the Borrowers.”

4. Financial Covenants. Section 6.5 of the Credit Agreement is hereby amended by deleting such Section in its entirety and replacing it with the
following:

“6.5 Financial Covenants.

(a) Fixed Charge Coverage Ratio. Maintain as of the end of each fiscal quarter (commencing with the fiscal quarter ending
December 31, 2021 but excluding the fiscal quarter ending March 31, 2022), a Fixed Charge Coverage Ratio for Quantum and its
Subsidiaries, on a consolidated basis, of not less than 1.00: 1.00 for the four (4) consecutive fiscal quarter period then ended.

(b) Reserved.

(c) Total Net Leverage Ratio. Maintain as of the end of each fiscal quarter, a Total Net Leverage Ratio for Quantum and its Subsidiaries,
on a consolidated basis, of not greater than the ratio set forth below for each four (4) consecutive fiscal quarter period then ended set forth
below:

 
Fiscal Quarter Ending   Maximum Total Net Leverage Ratio 
September 30, 2021    4.25:1.00 
December 31, 2021    4.25:1.00 
March 31, 2022    Not Tested 
June 30, 2022    3.50:1.00 
September 30, 2022    3.50:1.00 
December 31, 2022    3.50:1.00 
March 31, 2023    3.50:1.00 
June 30, 2023    3.00:1.00 
September 30, 2023    3.00:1.00 
December 31, 2023    3.00:1.00 
March 31, 2024    3.00:1.00 
June 30, 2024    3.00:1.00 
September 30, 2024    3.00:1.00 
December 31, 2024    3.00:1.00 
March 31, 2025    3.00:1.00 
June 30, 2025    3.00:1.00 
December 31, 2025 and each fiscal quarter ending

thereafter    3.00:1.00 
 

3



(d) Reserved.

(e) Minimum Liquidity. On the last day of each fiscal quarter (other than the fiscal quarter ending March 31, 2022), have Liquidity on
such day of not less than $10,000,000.”

5. Prepayment of Indebtedness.

(a) Section 7.17 of the Credit Agreement is hereby amended by deleting clause (d) of such Section in its entirety and replacing it with the
following:

“(d) Borrowers may make mandatory prepayments in respect of the Term Loan Indebtedness pursuant to Section 2.3(c) of the Term
Loan Agreement (subject to Section 2.20(e) hereof) and Section 2.3(d) of the Term Loan Agreement;”.

6. Re-set of Financial Covenants. Notwithstanding anything to the contrary set forth in the Credit Agreement or any of the Other Documents: (x) on
or before April 11, 2022 (or such later date as Agent may agree in its sole discretion), Borrowers shall deliver to Agent, in a form reasonably satisfactory to
Agent, an updated financial model (among other things, giving due consideration to the receipt by Quantum of the proceeds of the 2022 Rights Offering),
and (y) on or before April 30, 2022 (or such later date as Agent may agree in its sole discretion), Borrowers, Agent and Lenders shall enter into an
amendment to the Credit Agreement, in form and substance reasonably satisfactory to Agent and Lenders, providing for, among other things, a re-set of
the financial covenants set forth in Section 6.5 of the Credit Agreement. Borrowers hereby acknowledge and agree that if the Borrowers fail to comply
with the covenants set forth in this Section, such failure shall constitute an additional and immediate Event of Default under Section 10.5(a) of the Credit
Agreement and that Agent and the Lenders shall be entitled to exercise all of their rights and remedies under the Credit Agreement and the Other
Documents in connection therewith (including, without limitation, the right to increase the Revolving Interest Rate to the Default Rate retroactive to
March 31, 2022).

7. Amendment Fee. In consideration of the agreements set forth herein, Borrowers hereby agree to pay to Agent, for the benefit of the Lenders, an
amendment fee in the amount of $100,000, which fee shall be fully earned as of and due and payable on the Eighth Amendment Effective Date. Borrowers
hereby agree that Agent may, in its sole discretion, charge Borrowers’ Account with the amount of such amendment fee in satisfaction thereof.

8. Conditions Precedent. The effectiveness of this Amendment is expressly conditioned upon the satisfaction of each of the following conditions
precedent:

(a) Agent shall have received this Amendment, duly authorized, executed and delivered by each Loan Party;

(b) Agent shall have received, in form and substance satisfactory to Agent, the Second Amendment to the Term Loan Agreement (the
“Second Term Loan Amendment”), duly authorized, executed and delivered by Term Loan Agent, the Term Loan Lenders and each Loan Party;

(c) Agent shall have received payment from Borrowers of all fees, charges and disbursements of Agent and its counsel required to be paid
pursuant to the Credit Agreement in connection with the preparation, execution and delivery of this Amendment and the Other Documents executed and
delivered in connection herewith or related hereto;

(d) all proceedings taken in connection with the transactions contemplated by this Amendment and all documents, instruments and other
legal matters incident thereto shall be reasonably satisfactory to Agent and its counsel; and
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(e) on the date of this Amendment and after giving effect to the provisions of this Amendment and the transactions contemplated hereby, no
Default or Event of Default shall exist or have occurred and be continuing.

Agent shall notify the Borrowers in writing of the effectiveness of this Amendment, which notice shall be conclusive and binding on all parties to the
Credit Agreement.

9. Representations and Warranties. In addition to the continuing representations and warranties heretofore or hereafter made by the Loan Parties to
Agent and Lenders pursuant to the Credit Agreement and the Other Documents, each Loan Party hereby represents and warrants to Agent and each Lender
as follows:

(a) each Loan Party has full power, authority and legal right to enter into this Amendment and to perform all its respective Obligations
hereunder;

(b) this Amendment has been duly executed and delivered by each Loan Party;

(c) this Amendment constitutes the legal, valid and binding obligation of each Loan Party enforceable in accordance with its terms, except as
such enforceability may be limited by any applicable bankruptcy, insolvency, moratorium or similar Laws affecting creditors’ rights generally;

(d) the execution, delivery and performance of this Amendment (i) are within each Loan Party’s corporate or limited liability company
powers, as applicable, (ii) have been duly authorized by all necessary corporate or limited liability company action, as applicable, (iii) are not in
contravention of law or the terms of such Loan Party’s Organizational Documents or to the conduct of such Loan Party’s business or any Material Contract
or undertaking to which such Loan Party is a party or by which such Loan Party is bound, including without limitation the Term Loan Documents, (iv) will
not conflict with or violate any material provisions of any law or regulation, or any judgment, order or decree of any Governmental Body, (v) will not
require the Consent of any Governmental Body, any party to a Material Contract or any other Person, except (x) any Consents of any party to a Material
Contract or any other Person (other than a Governmental Body) with respect to which the failure to obtain could not reasonably be expected, individually
or in the aggregate to have a Material Adverse Effect, (y) any immaterial Consents of any Governmental Body, or (z) those Consents set forth on Schedule
5.1 to the Credit Agreement, all of which will have been duly obtained, made or complied with prior to the Eighth Amendment Effective Date and which
are in full force and effect on the Eighth Amendment Effective Date, and (vi) will not conflict with, nor result in any breach in any of the provisions of or
constitute a default under or result in the creation of any Lien except Permitted Encumbrances upon any asset of such Loan Party under the provisions of
any material agreement, instrument, or other document to which such Loan Party is a party or by which it or its property is a party or by which it may be
bound, including without limitation any of the Term Loan Documents;

(e) each Loan Party is duly formed or incorporated, as applicable, and in good standing under the laws of the state of its incorporation or
formation, as applicable, and is good standing in such state and is qualified to do business in any state where the failure to be so qualified could reasonably
be expected to result in a Material Adverse Effect;

(f) each of the representations and warranties made by any Loan Party in the Credit Agreement and the Other Documents, each as amended
hereby, are true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations and warranties that
are qualified or modified by materiality in the text thereof) as if made on the date of this Amendment and after giving effect to this Amendment and the
transactions contemplated hereby, except to the extent that any such representation or warranty is made as of an earlier and/or specified date, in which case
such representation or warranty shall have been true and correct in all material respects (except that such materiality qualifier shall not be applicable to any
representations and warranties that are qualified or modified by materiality in the text thereof) as of such earlier or specified date; and
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(g) on the date of this Amendment, after giving effect to the transactions contemplated by this Amendment and the Second Term Loan
Amendment, no Default or Event of Default exists or has occurred and is continuing.

10. Reaffirmation.

(a) Each Loan Party hereby ratifies and reaffirms (a) all of its payment and performance obligations, contingent or otherwise, under the
Credit Agreement and each of the Other Documents to which it is a party, and (b) its grant to Agent of a security interest in the Collateral under the Credit
Agreement and each of the Other Documents to which it is a party.

(b) Square Box hereby confirms for the benefit of the Secured Parties that all obligations owed by it pursuant to Article XVII of the Credit
Agreement shall (i) remain in full force and effect notwithstanding the amendments referred to in this Amendment and (ii) extend to any new or modified
obligations assumed by the Loan Parties under the Credit Agreement and the Other Documents as a result of this Amendment.

11. Acknowledgments. To induce Agent and Lenders to enter into this Amendment, each Loan Party acknowledges that:

(a) as of the Eighth Amendment Effective Date, (i) Agent and Lenders have performed without default all obligations required of Agent and
Lenders under the Credit Agreement and each of the Other Documents; and (ii) there are no disputes with or claims against Agent or Lenders, or any
knowledge of any facts giving rise to any disputes or claims, related to the Credit Agreement or any of the Other Documents, including, without limitation,
any disputes or claims or knowledge of facts giving rise thereto, that involve a breach or violation on the part of Agent or any Lender of the terms and
conditions of the Credit Agreement or any of the Other Documents; and

(b) no Loan Party has any valid defense to the enforcement of its respective obligations set forth in the Credit Agreement, the Other
Documents or this Amendment, as applicable, by reason of any circumstance, action, cause or thing whatsoever which arises at any time on or prior to the
day and date of this Amendment.

12. Governing Law. This Amendment and all matters relating hereto or arising herefrom (whether arising under contract law, tort law or otherwise)
shall, in accordance with Section 5-1401 of the General Obligations Law of the State of New York, be governed by and construed in accordance with the
Laws of the State of New York.

13. Effect of this Agreement. Except as expressly amended pursuant hereto, no other changes or modifications to the Credit Agreement or any of the
Other Documents are intended or implied, and in all other respects, the Credit Agreement and each of the Other Documents is hereby specifically ratified,
restated and confirmed by all parties hereto as of the date of this Amendment. To the extent that any provision of the Credit Agreement or any of the Other
Documents are inconsistent with the provisions of this Amendment, the provisions of this Amendment shall control.

14. Binding Effect. This Amendment shall be binding upon and inure to the benefit of each party hereto and their respective successors and
permitted assigns.
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15. Further Assurances. The Loan Parties shall execute and deliver such further documents and take such other and further actions as may be
reasonably requested by Agent to effectuate the provisions and purposes of this Amendment.

16. Counterparts; Electronic Signature. This Amendment may be executed in any number of and by different parties hereto on separate counterparts,
all of which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same agreement. Any signature
delivered by a party by facsimile or electronic transmission (including email transmission of a .pdf image) shall be deemed to be an original signature
hereto and shall be as effective as delivery of a manually executed counterpart hereof. The words “execution”, “execute”, “signed”, “signature” and words
of like import in or related to this Amendment or any document to be signed in connection with this Amendment shall be deemed to include electronic
signatures, the electronic matching of assignment terms and contract formations on electronic platforms, or the keeping of records in electronic form, each
of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as
the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce
Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have entered into this Amendment as of the date first above written.
 
BORROWERS:   QUANTUM CORPORATION

  By:  /s/ J. Michael Dodson
  Name:  J. Michael Dodson
  Title:  Chief Financial Officer

  QUANTUM LTO HOLDINGS, LLC

  By:  /s/ J. Michael Dodson
  Name:  J. Michael Dodson
  Title:  Chief Financial Officer

GUARANTORS:   SQUARE BOX SYSTEMS LIMITED

  By:  /s/ Lewis Moorehead
  Name:  Lewis Moorehead
  Title:  Company Secretary

AGENT AND LENDERS:   PNC BANK, NATIONAL ASSOCIATION,
  as Agent and Lender

  By:  /s/ Daniela Piemonte
  Name:  Daniela Piemonte
  Title:  Vice President

[Eighth Amendment to Amended and Restated Revolving Credit and Security Agreement]



Exhibit 99.1

 

Quantum Corporation Announces Rights Offering

SAN JOSE, Calif., March 17, 2022 – Quantum Corporation (Nasdaq: QMCO) (the “Company”) today announced that the Company’s Board of Directors
has approved a rights offering available to all holders of record of the Company’s common stock (the “Common Stock”), and holders of certain
outstanding warrants to purchase shares of Common Stock issued by the Company (the “Participating Warrants”), as of 5:00 p.m. Eastern Time on
March 25, 2022 (the “Record Date”). The Company intends to distribute to all holders of Common Stock and Participating Warrants as of the Record
Date, with respect to each share of Common Stock, including shares of Common Stock issuable upon the exercise of Participating Warrants, subscription
rights to purchase approximately 0.422572999 of a share of Common Stock, at a subscription price per share equal to $2.25 per whole share. If the rights
offering is fully subscribed, the Company expects to receive gross proceeds of approximately $67.5 million, before expenses related to the rights offering.

The rights offering will include an over-subscription right to permit each rights holder that exercises its basic subscription rights in full to purchase
additional shares of Common Stock that remain unsubscribed at the expiration of the offering. The availability of over-subscription rights will be subject
to certain terms and conditions, including pro rata adjustments (if any), to be set forth in the offering documents.

The Company has separately entered into an Investment Commitment Agreement with Neuberger Berman Investment Advisers LLC (“Neuberger
Berman”) on behalf of itself and certain funds managed by it, BRF Investments, LLC, B. Riley Securities, Inc., BRC Partners Opportunity Fund, LP, and
certain of its other existing security holders (collectively, the “Committed Purchasers”), pursuant to which the Committed Purchasers have agreed to,
subject to certain conditions, exercise their basic subscription rights in full, and certain funds managed by Neuberger Berman and certain other Committed
Purchasers have further agreed to exercise over-subscription rights for the unsubscribed portion of the basic subscription rights, for up to an aggregate of
approximately $53.5 million in the rights offering, subject to certain ownership limitations, pro rata adjustments (if any), and other conditions as set forth
in the Investment Commitment Agreement. The subscription rights will be non-transferable.

In connection with the rights offering, the Company has also entered into an amendment to the Term Loan Credit and Security Agreement and an
amendment to the Amended and Restated Revolving Credit and Security Agreement to among other things, waive compliance with certain financial
covenants.

The rights offering will be made pursuant to the Company’s Registration Statement on Form S-3 filed with the Securities and Exchange Commission (the
“SEC”), which became effective on December 9, 2020, and a prospectus supplement to be filed with the SEC as soon as practicable following the Record
Date. When available, a copy of the prospectus supplement may be obtained at the website maintained by the SEC at www.sec.gov.

This press release does not constitute an offer to sell or the solicitation of an offer to buy these securities, nor will there be any sale of these securities in
any state or other jurisdiction in which such offer, solicitation, or sale would be unlawful. Any offer will be made only by means of a prospectus and
prospectus supplement forming part of the registration statement.



The Company currently expects to use the proceeds from the offering for working capital and general corporate purposes, as well as partial repayment of
the Company’s indebtedness. The Company will have broad discretion as to the use of any proceeds from the rights offering.

Investor Relations Contacts:
Shelton Group
Jeffrey Schreiner
P: 512-243-8976
E: sheltonir@sheltongroup.com

Forward-Looking Information

Statements in this press release that are not historical in nature constitute forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934 (“Exchange Act”). These forward-looking statements are largely based on our current
expectations and estimates about future events and financial trends affecting our business. Such forward-looking statements include, but are not limited to,
the following: the terms of the rights offering; expected gross proceeds from the rights offering; the anticipated use of proceeds from the rights offering;
and the terms of the investment commitment.

These forward-looking statements may be identified by the use of terms and phrases such as “anticipates”, “believes”, “can”, “could”, “estimates”,
“expects”, “forecasts”, “intends”, “may”, “plans”, “projects”, “targets”, “will”, and similar expressions or variations or the negative of these terms and
similar phrases. Additionally, statements concerning future matters and other statements regarding matters that are not historical are forward-looking
statements. Investors are cautioned that these forward-looking statements relate to future events or our future performance and are subject to business,
economic, and other risks and uncertainties, both known and unknown, that may cause actual results, levels of activity, performance or achievements to be
materially different from those expressed or implied by any forward-looking statements. Risks and uncertainties that could cause actual results to differ
materially from those discussed in these forward-looking statements include, without limitation, the following: risks related to the need to address the
many challenges facing our business; the potential impact of the COVID-19 pandemic on our business, including potential disruptions to our supply chain,
employees, operations, sales and overall market conditions; the competitive pressures we face; risks associated with executing our strategy; the distribution
of our products and the delivery of our services effectively; our ability to integrate the business, products, employees and other aspects of Pivot3’s video
surveillance business; the development and transition of new products and services and the enhancement of existing products and services to meet
customer needs and respond to emerging technological trends; estimates and assumptions related to the cost (including any possible disruption of our
business) and the anticipated benefits of the rights offering; termination of the Investment Commitment Agreement; our stock price performance and
general stock market volatility; the impact of political and economic instability and geopolitical tensions, including outbreak of hostilities, wars, or other
acts of aggression, such as the current conflict in Ukraine, terrorism and political unrest, boycotts, curtailment of trade, government sanctions and other
business restrictions; the outcome of any claims and disputes; and other risks that are described herein, including but not limited to the items discussed in
“Risk Factors” in our filings with the SEC, including our Annual Report on Form 10-K filed with the SEC on May 26, 2021 and our Quarterly Report on
Form 10-Q filed on February 9, 2022. We do not intend to update or alter our forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by applicable law or regulation.


