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1. This Court has subject matter jurisdiction over this action pursuant to Tenn. Code
Ann. § 16-10-101. This action is brought by Plaintiffs Grant Sidney, Inc., as well as by Fawn
Weaver and Keith Weaver in their individual capacities, to redress direct, personal injuries arising
from Defendants' tortious misconduct as described in this Complaint. |

2. Venue is proper in Bedford County, Tennessee under Tenn. Code Ann. § 20-4-
101(a) because the acts and omissions gtving rise to Plaintiffs’ claims occurred in Bedford County,
the personal and professional harm to Plaintiffs was suffered there, Plaintiffs reside in Bedford
County and the underlying juridic entity through which the Defendants performed their wrongful
acts was founded in and at all times conducted its primary business in Bedford County.
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3. Plaintiff Grant Sidney, Inc. (“Grant Sidney™) is a Delaware corporation with its
principal place of business in Bedford County, Tennessee. Grant Sidney brings this action in its
own right, not derivatively, for direct injuries it sustained as a result of Defendants' misconduct
and the conspiracy alleged herein, including the misuse, diversion, and impairment of Grant
Sidney’s own assets and rights, and harm inflicted on Grant Sidney as a specific, intended target
of Defendants conduct.

4,  Plaintiff Fawn Weaver is an individual residing in Bedford County, Tennessee. Ms.
Weaver brings this action in her individual capacity for direct personal injuries caused by the
diversion of her personal equity interests and fraudulent use of signature authority, false and
defamatory statements made against her, and severe reputational and financial harm caused by
Defendants' actions and their foreseeable consequences.

5.  Plaintiff Keith Weaver is an individual residing in Bedford County, Tennessee. Mr.
Weaver brings this action in his individual capacity for direct personal injuries, including
reputational damage, professional harm, and substantial personal financial losses caused by
Defendants' conduct and its foreseeable consequences, including actions taken against him
personally and with malice.

6. Defendant Michael Senzaki (“Senzaki™) is an individual residing in Las Vegas,
Nevada who — at all times material hereto — conducted business in Bedford County, Tennessee as

“a part of the conspiracy described in this Complaint. At all relevant times, Senzaki occupied a
senior finance leadership role in a company founded by Plaintiffs, that afforded Senzaki
extraordinary access to Plaintiffs’ personal signatures, equity-related instruments, and sensitive

personal and financial information. Senzaki abused that access to further a conspiracy to harm



Plaintiffs and fo advance his and his Co-Conspirators' own personal objectives, including by using
corporate and third-party vehicles under his control.

7.  Defendant ZMS Strategies, Inc. is a closely held Oregon corporation owned by
Senzaki and utilized by him as a co-conspirator in order to further the tortious conduct set forth
herein.

8.  Unindicted Co-Conspirators. At all relevant times, Senzaki acted in concert with
one or more entities and individuals not yet named as defendants, including a corporation he
controlled in Oregon named herein as Defendant ZMS Strategies, Inc. and other persons presently
unknown to Plaintiffs {collectively, the “Co-Conspirators™). Plaintiffs will amend this Complaint
to name such Co-Conspirators when their identities and roles are confirmed through discovery.
Hereinafter, the Defendants shall be sometimes collectively referred to as "Co-Conspirators" or
"Conspirators."

9.  Plaintiffs seek redress solely for the direct and personal harm caused to them, not
for generalized injury to Uncle Nearest or its shareholders as a whole.

PRELIMINARY STATEMENT

10. This case arises from a deliberate and coordinated scheme of actual fraud and
fraudulent concealment carried out by the Co-Conspirators——led by Defendant Michael Senzaki,
the former Chief Financial Officer of Uncle Nearest, Inc. (*Uncle Nearest”)—who abused the
extraordinary trust placed in him by Uncle Nearest’s founders, Plaintiffs Fawn Weaver, Keith
Weaver, and Grant Sidney, Inc. Exercising exclusive control over Uncle Nearest’s financial
reporting systems, Senzaki knowingly suppressed expenses, concealed material liabilities, and
falsified the company’s true financial condition as a part of the conspiracy set forth in this

Complaint. As part of this scheme, and without the knowledge or consent of the Weavers,



Defendants wrongfully hypothecated and pled géd Ms. Weaver’s equity interests based upon false
pretenses and material misrepresentations, thereby exposing Plaintiffs to liabilities they neither
approved nor incurred. When the fraud began to unravel, Defendants and their Co-Conspirators
intentionally manufactured and disseminated a false public narrative—including the claim that
Uncle Nearest had simply overextended itself—té conceal their own misconduct, shift blame to
the founders, and legitimize the consequences of the fraud. That narrative was knowingly false,
was created at Defendants’ behest, and caused Plaintiffs profound reputational, financial, and
personal harm, independent of and apart from any privileged litigation activity.

11. The consequences of Defendants’ misconduct were neither abstract nor confined to
the corporate entity. They were direct, foreseeable, and profoundly personal. As an intended result
of Defendants’ fraud, fraudulent concealment, and the unauthorized hypothecation of Ms.
Weaver’s equity, Defendants and their Co-Conspirators deliberately advanced a false public
narrative portraying Ms. Weaver and Mr. Weaver as having personally caused or guaranteed
corporate indebtedness they neither approved nor incurred. That narrative—manufactured to
conceal Defendants’ own misconduct—inflicted both immediate and severe ongoing reputational
harm. Ms. Weaver, whose professional credibility and public trust are central to her livelihood,
suffered the cancellation of multiple confirmed speaking engagements, and loss of board
opportunities; resulting in losses of more than one million dollars $1,000,000 to date. Mr. Weaver
likewise sustained substantial personal financial harm when more than $1,750,000 in committed
funding for his separate and unrelated business ventures was suspended indefinitely, not because
of any wrongdoing on his part, but because Defendants” false narrative created uncertainty and

stigma as to his personal financial integrity and obligations.



12. Ms. Weaver's equity interests were not incidental compensation; they were the
centerpiece of her personal and financial sacrifice, and Defendants knew it. Unlike typical founders
who extract value through salary, bonuses, or liquidity events, Ms. Weaver deliberately chose to
be compensated almost entirely through equity, receiving between $0 and $90,000 per year in cash
compensation, and she never sold a single equity interest for persqnal gain. Any equity interests
that were sold were sold solely for the benefit of Uncle Nearest, with all proceeds loaned back in
their entirety. Mr. Weaver likewise subordinated his personal interests, abandoning approximately
$1,000,000 in annual compensation beginning in October 2023 to support the company’s growth,
receiving no ongoing salary, holding no equity interest whatsoever, and serving without personal
financial benefit. Defendants and their Co-Conspirators understood that Plaintiffs’ earned and
vested equity compensation and personal economic interests related to Uncle Nearest represented
both extraordinary economic value and deep personal reliance, and they seized upon that reality.
By targeting and diluting the very interests Ms. Weaver had chosen in lieu of compensation,
Defendants knowingly created conditions in which third parties were more willing to assist in the
scheme—understanding that impairing those equity interests would exert maximum leverage,
inflict maximum harm, and facilitate participation in transactions that would never have occurred
absent the false pretenses and fraudulent concealment orchestrated by Defendants.

13. During this same period, Ms. Weaver’s responsibilities required constant national
travel—often five to six days per week, spanning hundreds of markets and more than twenty
military bases—where she served as the public face of the brand, meeting with distributors,
national account buyers, and community leaders. That work was essential not only to Uncle
Nearest’s growth and visibility, but to Ms. Weaver’s own professional standing and personal

reputation. In her unavoidable physical absence from company headquarters, Ms. Weaver



reasonably relied on Defendant Senzaki, as Chief Financial Officer, to safeguard financial
operations and to act with honesty and fidelity. Instead, Senzaki and his Co-Conspirators
knowingly exploited that reliance, abused positions of trust, and orchestrated a scheme that
inflicted direct and personal harm on Plaintiffs themselves. The injuries alleged herein—including
reputational damage, lost speaking and professional opportunities, personal financial losses, and
impairment of individual business relationships—were intended to impact. Plaintiffs personally,
were suffered by them individually, and did not arise merely from harm to the company. These
damages were a foreseeable and deliberate consequence of Defendants’ misconduct and were
inflicted for the purpose of shifting blame, exerting leverage, and concealing Defendants’ own
fraud.

BACKGROUND
Fraundulent Conduct and Admissions of Defendant

14. Defendant Senzaki’s misconduct inflicted devastating, direct, and deeply personal
harm on Plaintiffs Fawn Weaver, Keith Weaver, and Grant Sidney, Inc., wholly independent of
any injury to the company Uncle Nearest, itself. Among his most egregious acts was the knowing
misappropriation, dilution, and unauthorized transfer of Ms. Weaver’s earned and vested equity
compensation, which constituted her primary—and deliberately chosen—form of remuneration
for years spent building the company and was valued in the tens of millions of doilars. At all
relevant times, these equity interests and options were earned, vested, and the personal property of
Ms. Weaver, issued to her annually as compensation for services rendered and net subject to
revocation, transfer, pledge, or encumbrance without her knowledge ‘and consent. Senzaki
nevertheless treaied those interests as expendable assets to be leveraged, impaired, and conveyed

through false pretenses and material concealment, knowing that targeting Ms. Weaver’s equity



would inflict maximum personal harm, supply leverage for third-party participation in the scheme,
and advance the broader effort to conceal Defendants’ fraud. The Co-Conspirators nevertheless
treated Ms. Weaver’s equity interests as their own, purporting to transfer, pledge, assign, or
otherwise dispose of them in their own names and through entities they controlled, and presenting
those interests to third parties as though they possessed authority and ownership they did not have.

15. In other instances, an internal investigation confirmed that Senzaki caused Ms.
Weaver’s eamed and vested equity to be transferred without her knowledge or consent through
forged stock transfer certificates executed in her name, in direct violation of governing
authorization requirements and ownership records. He then leveraged and encumbered portions of
this stolen equity for his personal benefit, using it to obtain favorable personal loans and
advantages in unrelated financial transactions, all while concealing the transfers and
misrepresenting his authority. These acts were intentional, covert, and deeply personal—a
calculated abuse of trust by a senior officer and his Co-Conspirators who knowingly converted
compensation that did not belong to them, exploited exclusive access to the company’s most
sensitive ownership records, and enlisted third parties through false pretenses to advance and
conceal his misconduct.

16. Senzaki was hired at a moment when Uncle Nearest had no operating revenue and
existed solely on initial investor capital—a phase that demanded exceptional financial discipline
and absolute integrity from anyone entrusted with control over the company’s finances. His
engagement was the product of a deliberate and careful decision, not haste or informality. The
Weavers® had known Senzaki for more than a decade through his wife, then a close personal friend
whom Ms, Weaver reasonably believed to be trustworthy, and whose representations regarding

Senzaki’s professional background proved consistent over time. Those representations included



his work as a Sarbanes—Oxley specialist at Ernst & Young, his participation in taking Baja Fresh
public and its subsequent sale to Wendy’s, and his later senior financial leadership roles, including
at iPayment. Senzaki was thereafier recruited as Chief Financial Officer of Trellis Earth, where he
was promoted by the board to serve successively as CFO, COO, and ultimately CEO. The length,
consistency, and upward trajectory of Senzaki’s career, observed over many years, supported the
Weavers® decision to place confidence in him. That confidence was further informed by the
company’s earliest realities: confidentiality was paramount due to the expectation of a potential
intellectual-property dispute with one of the nation’s largest spirits conglomerates, making a broad
or public executive search impractical. The role therefore required someone already known to the
founders—someone with verifiable credentials, demonstrated experience, and whom the Weavers
reasonably believed could be trusted with the company’s most sensitive financial and ownership
information at its most vulnerable stage.

17.  As set forth in this Complaint, Senzaki utilized the extraordinary trust placed in him
by Plaintiffs and conspired with the Co-Conspirators to implement a brazen and fraudulent scheme
involving forged instruments and tens of millions of dollars of diversions of capital and Plaintiffs’
earned and vested equity compensation and personal equity interests.

18.  Vendor Diversion Scheme. For example, as part of a broader, deliberate scheme
of actual fraud and fraudulent concealment, Defendant Senzaki exploited his exclusive access to
the company’s financial systems to divert funds, conceal liabilities, and misappropriate company
resources for personal benefit—not by bypassing controls, but by corrupting the very controls the
Weavers designed to prevent abuse. In order to effectuate this scheme, Senzaki and the Co-
Conspirators dealt in Plaintiffs’ personai equity interests, earned and vested equity compensation,

and related rights in order to impair those interests and strip them of value.



19.  Abuse of Rigorous Executive Approval Process. Throughout the relevant period,
Ms. Weaver implemented and personally enforced a strict, non-delegable approval process for all
vendor payments. Each week—despite extensive natiopal travel to build the company’s
footprint—Ms. Weaver participated in a standing Zoom meeting with the Chief Financial Officer
and Comptroller during which every invoice scheduled for payment was reviewed line by line. If
Ms. Weaver did not recognize.a charge, she required it to be returned to the originating department
for explanation and confirmation. No invoice was authorized for payment absent her express
approval. The purpose of this process was exacting and unequivocal: no company funds were to
be disbursed without the Chief Executive Officer’s personal review and consent. Among other
things, the Co-Conspirators abused the foregoing process in the following ways:

¢  Exploitation of System Access After Approval. Senzaki exploited the one place
concealment was possible—inside the software implementing Ms. Weaver’s approved decisions.
Using a permissions loophole within the Bill.com platform that was invisible to executive review,
Senzaki altered invoices after approval had been given and after Ms. Weaver reasonably believed
payments were locked. Immediately following weekly approval meetings, he reopened the
payment queue, reduced the amount payable to legitimate vendors, and created mirror entries
payable to Co-Conspirators and entities he secretly owned or controlled. The system marked both
entries as “paid,” falsely reflecting full satisfaction of vendor obligations while concealing the
diversion behind the appearance of completed transactions.

e  Conversion Through Access, Not Inattention. Senzaki did not exploit
inattentiveness or weak oversight; he exploited trust and privileged access. He converted a control

process so rigorous that it required the Chief Executive Officer’s personal approval into the



instrument of his fraud, deliberately defeating safeguards designed to prevent precisely this type
of misconduct.

20. Concealment of Vendor Liabilities. Following Senzaki’s departure in October

2024, Plaintiffs discovered that substantial vendor obligations had been concealed for an
extended period, ultimately exceeding $7,000,000, exclusive of principal and interest obligations
owed to Farm Credit Mid-America (“FCMA™). To determine the scope of the concealment,
Plaintiffs were forced to retain a temporary three-person accounts-payable team to contact nearly
four hundred vendors and obtain statements of outstanding invoices. The independent third-party
investigation revealed multiple concealment techniques employed by Senzaki, including:

e  partially paying vendors while falsely marking invoices as fully satisfied;

e  removing invoices from the accounting system altogether; and
failing to enter invoices into the system at all.

e  While some concealed amounts were diverted to Co-Conspirators and entities
Senzaki owned or controlled, others were hidden to artificially inflate reported performance
metrics upon which Senzaki’s personal compensation and perceived success depended.

21. Once the scope of the misconduct was uncovered, Plaintiffs were forced to
undertake extraordinary, time-consuming, and personally disruptive efforts to identify, trace, and
begin recovering equity value and ownership rights that had been wrongfully diverted from them.
That work required Plaintiffs themselves—rather than any corporate proxy—to engage
investigators, reconstruct financial and ownership records, respond to misinformation, and take
corrective action to stabilize their personal and professional standing. In the process, and for the
first time in either of their professional careers, Plaintiffs were compelled to make painful and

highly visible decisions, including significant cost reductions and workforce changes, under
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circumstances created entirely by Defendants’ misconduct. These actions subjected the Weavers
to intense personal stress, public scrutiny, and reputational harm, and imposed direct financial and
emotional burdens that were borne by Plaintiffs individually, independent of and in addition to any
injury suffered by the company itself.

22. Forged Corporate Documents and False Reporting. Defendants further
advanced and concealed their scheme by fabricating corporate records and falsifying
documentation to manufacture the appearance of authority and approval they did not possess. They
prepared false board minutes purporting to reflect approvals by the Weavers that never occurred,
affixed Ms. Weaver’s signature to corporate documents without her knowledge or consent, and
purported to submit materially false financial reports to FCMA, knowing and intending that those
reports would be relied upon in lending decisions, collateral positions, and enforcement posture.
These were not clerical errors or isolated lapses. They were deliberate fabrications, undertaken to
mislead third parties, to legitimize unauthorized transactions, and to shield Defendants’ misconduct
from detection by Plaintiffs

23. Defendant and his Co-Conspirators have admitted the foregoing misconduct to
third-party investigators retained to examine irregularities in Uncle Nearest’s finances and
ownership records and surrounding equity transactions and activity under the Co-Conspirators'
control. In those admissions, Defendant Senzaki — acting individually and through entities he
controlled and in conjunction with Co-Conspirators —acknowledged diverting and impairing
Plaintiffs’ equity interests and company funds without authorization, confirmed that the
misconduct was intentional, sustained over years, and deliberately concealed, and admitted that
misappropriated equity value and funds were used to purchase a residence in Las Vegas, acquire

vehicles, and engage in gambling activities. Defendant Senzaki and his Co-Conspirators further
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admitted that the scheme necessarily targeted Ms. Weaver’s personal equity interests and
Plaintiffs’ earned and vested equity compensation, because those interests represented the only
meaningful source of value from which Defendants could profit. By diluting, encumbering,
pledging, and converting Ms. Weaver’s equity (and Plaintiffs' eamed and vested equity
compensation) without consent, Defendant and his Co-Conspirators acted as unauthorized equity
holders, appropriating ownership rights and economic benefits that belonged exclusively to
Plaintiffs. These admissions establish that the misconduct was not incidental or collateral, but
directed squarely at Plaintiffs' equity and corporate interests in Uncle Nearest, and was undertaken
for the specific purpose of enriching Defendant and his Co-Conspirators by stealing, exploiting,
and monetizing ownership interests that were not theirs—inflicting direct and personal harm on
Plaintiffs as the intended and indispensable result of the scheme.

Manipulation of Financial Reporting and Unilateral Credit Drawdowns

24. Between July 2022, when the revolving credit facility for Uncle Nearest was first
established at $35,000,000, and August 2023, when FCMA increased that facility to approximately
$66,980,000, Defendant and his Co-Conspirators exercised exclusive control over lender-facing
reporting and communications in furtherance of a deliberate plan to appropriate and dilute Ms.
Weaver’s equity interests. During that period, Defendant and his Co-Conspirators concealed
legitimate operating expenses, suppressed vendor payables, and distorted the company’s bottom-
line financial picture—not merely to expand borrowing capacity, but to create the false appearance
of financial strength necessary to justify transactions that impaired Ms. Weaver’s personal equity
interests and earned and vested equity compensation, and transferred economic control to
Defendants themselves. These distortions were intentionally withheld from Plaintiffs, while being

affirmatively and purportedly presented to the lender as accurate, knowing and intending that
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FCMA would officially claim reliance on them in setting collateral, leverage, and enforcement
posture. The scheme depended on recharacterizing and diminishing Ms. Weaver’s equity while
Defendants and their affiliates functioned as unauthorized equity holders, extracting value and
control that did not belong to them. The resulting lender reliance and downstream actions were not
accidental or merely contractual; they were the foreseeable and intended consequences of a plan
that required the erosion of Plaintiffs’ personal equity interests and earned and vested equity
compensation, and they culminated in direct, personal harm to Plaintiffs, including false
attributions of responsibility and improper actions taken against the Weavers individually for
obligations they neither guaranteed nor incurred.

25. As Chief Financial Officer, Defendant and his Co-Conspirators exercised exclusive
control over the preparation, content, and transmission of recurring collateral, covenant, and
borrowing-base reports submitted to FCMA, and Defendant routinely acted as the sole point of
contact on lender matters that carried direct and foreseeable personal consequences for Ms.
Weaver’s personal equity interests and Plaintiffs” earned and vested equity compensation. By
Defendants' own admissions to independent third-party investigators, key lender-facing
submissions were intentionally withheld from Plaintiffs, while purportedly being presented to
FCMA in a form that concealed the company’s true expense burden and outstanding obligations.
Defendant and his Co-Conspirators further misrepresented and suppressed material technical
requirements embedded in the loan documentation, including provisions that, if accurately
disclosed, would have fundamentally altered Plaintiffs' understanding of risk, exposure, and the
vulnerability of Plaintiffs’ personal equity interests and earned and vested equity compensation
related to Uncle Nearest. Plaintiffs reasonably relied on their Chief Financial Officer to interpret

and administer these technical lending provisions in good faith and for the protection of their
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ownership and associated interests. Defendant and his Co-Conspirators instead exploited that
reliance, embedding deception inside the very systems designed to provide oversight and
accountability, and doing so in a manner calculated to be undetectable through ordinary executive
review, while enabling Defendants to function as unauthorized equity holders by diverting control,
value, and economic benefit away from the Weavers and toward themselves.

26. Plaintiffs had no knowledge of, and no involvement in, any effort to mislead the
lender or include the lender in any of the Co-Conspirators' plans. When Defendant and his Co-
Conspirators presented proposed credit-limit increases to Ms, Weaver, for example, those
proposals were framed as routine, appropriate, and prudently secured, while material underlying
information was intentionally withheld or manipulated. In particular, Defendant and his Co-
Conspirators suppressed operating expenses and vendor payables, distorted the company’s true
bottom-line condition, and concealed risks that directly threatened Plaintiffs’ equity and value
within Uncle Nearest — thereby inducing purported lender confidence that could not have existed
absent the fraud. That false financial narrative was later repurposed and laundered by Defendant
and his Co-Conspirators into a public explanation designed to conceal their own misconduct,
falsely portraying Plaintiffs or their privies as having caused or guaranteed financial obligations
they neither approved nor incurred. This narrative shift was not incidental; it was a necessary
component of the scheme, intended to deflect scrutiny from the theft and impairment of Plaintiffs’
personal equity interests and earned and vested equity compensation, while enabling Defendant
and his Co-Conspirators to continue acting as unauthorized equity holders of Uncle Nearest at
Plaintiffs’ expense and for the financial benefit of the Co-Conspirators.

27. In reality, the revolving facility expanded through two distinct mechanisms, each

of which Defendant and his Co-Conspirators exploited to advance their plan to impair and
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appropriate Ms. Weaver’s equity interests. First, the original July 22, 2022 Credit Agreement
embedded automatic credit increases, including an $8,000,000 increase on the first anniversary
carrying a $40,000 fee payable to FCMA, that were triggered without any requirement of
contemporaneous executive explanation or meaningful review, Second, a series of amendments
executed between October 2022 and December 2023 {Amendment Nos. 1-7) required Ms.
Weaver’s signature, which she provided in good-faith reliance on her Chief Financial Officer’s
representations regarding risk, compliance, and the protection of her equity position. Defendant
and his Co-Conspirators deliberately used the distinction between automatic increases and
signature-based amendments to fragment disclosure, suppress material information, and ensure
that expansions of borrowing capacity—each of which increased pressure on and vulnerability of
Ms. Weaver’s equity—did not consistently come before Ms. Weaver for clear, complete, and
meaningful evaluation. This structural manipulation was not incidental; it was integral to a scheme
that depended on incremental leverage increases occurring without full transparency, thereby
enabling Defendant and his Co-Conspirators to continue acting as unauthorized equity holders
while steadily diluting and endangering the founders’ equity interests in Uncle Nearest including
Ms. Weaver’s personal equity interests.

28. Several amendments were deliberately structured to obscure their cumulative effect
on ownership, control, and equity exposure, making incremental changes difficult to track in real
time and masking their practical impact on Plaintiffs' position. Defendant and his Co-Conspirators
exploited this opacity, together with Defendants’ exclusive control over the timing, framing, and
substance of disclosures to Plaintiffs, to advance transactions that operated as de facto equity
reallocations rather than ordinary debt adjustments. This exploitation was particularly

consequential because Uncle Nearest’s strength and market position were such that the lender did
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not require personal guarantees from the founders—a circumstance that made equity, not personal
liability, the true locus of risk and value. Knowing that meaningful lender participation in a closely
held enterprise necessarily irﬁplicates equity interests in one form or another, Defendant and his
Co-Conspirators used their control to insert themselves and their affiliates into the economic
position of equity holders, while simultaneously diluting and impairing Ms. Weaver’s ownership
without consent. When the resulting consequences began to surface publicly, Defendant and his
Co-Conspirators conspired to create a false narrative that portrayed the founders as personally
responsible for obligations they neither guaranteed nor incurred. That silence preserved the
benefits of the equity theft of the Co-Conspirators while permitting Plaintiffs' goodwill,
reputations, and professional standing to absorb the damage necessary to conceal Defendants’
misconduct.

29. Although the amendments Ms. Weaver signed nominally expanded only borrowing
capacity, Defendant and his Co-Conspirators ensured that the real transfer of economic power
occurred through the execution of twenty-eight (28) individual drawdowns, each undertaken by
Defendant Senzaki on his own authority and without full contemporaneous disclosure to Plaintiffs.
Under FCMA’s written policy procedures, those drawdowns could be requested and funded within
twenty-four (24) hours, without independent confirmation from any other company officer and
without notice to Ms. Weaver—even though she was the.cempany’s principal decisionmaker and
sole authorized signatory for material facility changes affecting ownership and control. Defendant
and his Co-Conspirators exploited that asymmetry to obtain unchecked access to tens of millions
of dollars, which they used not merely to fund operations, but to reshape economic control, impair
Plaintiffs' founders interests, and position themselves and their affiliates as de facto equity holders.

By separating borrowing authority from ownership oversight, Defendants were able to convert
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debt drawdowns into instruments of equity dilution and value diversion, concealing the resulting
harm until irregularities were uncovered through investigation. This structure—and Defendants’
deliberate exploitation of it—was integral to a scheme that depended on stealth, speed, and
exclusion of the rightful equity holders in order to succeed.

30. Documentary evidence confirms that Defendant and his Co-Conspirators exercised
unilateral control over drawdowns and routinely executed loan notices without FCMA requiring
the knowledge, consent, or confirmation of Ms. Weaver-—the company’s principal decisionmaker
and primary equity holder. By way of example, on May 10, 2023, Defendant emailed FCMA senior
credit officer Jonathan Boyce a loan notice requesting a $1,070,000 advance dated May 8, 2023;
on July 26, 2023, he transmitted another nofice requesting $7,000,000; and on August 1, 2023, he
sent two additional notices requesting $930,000 and $1,060,000 within less than two hours of each
other. Bach notice—titled “Loan Notice [date] revolv.docx”—was executed solely by Defendant
in his purported capacity as Chief Financial Officer and contained representations that were treated
as binding on Uncle Nearest, notwithstanding their direct and foreseeable impact on Ms. Weaver’s
equity interests. Over a thirteen (13) month period, Defendant processed twenty-eight (28) such
drawdown requests totaling nearly $67,000,000, effe;:tively exercising economic control normally
reserved to equity holders while excluding the actual owner from notice, approval, or oversight.
At no point did any representative of FCMA contact Ms. Weaver to confirm that she had
approved—or was even aware of—these drawdowns, a structural failure that Defendant and his
Co-Conspirators knowingly exploited to substitute themselves into the position of equity holders,
divert value, and dilute Plaintiffs’ personal equity interests and earned and vested equity
compensation without consent. Representative loan notices and corresponding communications

evidencing this conduct are attached as Exhibits 10—12.
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Manufactured False Narrative Regarding Personal Responsibility for Corporate Debt and

Resulting Individual Harm

31. At no time did Fawn Weaver or Keith Weaver personally guarantee any loan
obligations owed to FCMA. They were not borrowers, co-borrowers, or guarantors under the
applicable credit agreements, bore no personal contractual liability for the company’s
indebtedness, and were never advised that their personal assets or credit were at risk. This
phenomenon occurred because of the strength of the brand built by Plaintiffs, unique not only in
the spirits industry but in American entrepreneurial history in general. The only way for the Co-
Conspirators to effectuate their scheme was to attack the underbelly of risk involving inherent trust
placed in corporate officers and fiduciaries.

32. Defendant Senzaki and his Co-Conspirators intentionally created, advanced, and
allowed to circulate a false narrative portraying Plaintiffs as having personally caused, controlled,
or stood behind the company’s debt obligations. That narrative was manufactured by Defendants
and Co-Conspirators as part of their broader scheme to conceal equity theft, deflect scrutiny from
their own misconduct, and legitimize the consequences of transactions that had impaired Plaintiffs’
interests. Defendant and his Co-Conspirators communicated this narrative—directly and
indirectly, formally and informally—to third parties, including lender representatives, advisors,
and market participants, knowing and intending that it would be relied upon, repeated, and acted
upon.

33. Although the precise contents, timing, and recipients of each publication are
presently known only to Defendants and their Co-Conspirators, Plaintiffs allege upon information
and belief that Defendant and his Co-Conspirators disseminated and reinforced this false narrative

through oral statements, written communications, and strategic omissions, both before and outside
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of any judicial proceeding. Defendant further affirmatively chose silence at moments when
correction was necessary and expected, knowing that such silence would be understood as
confirmation and would permit the narrative to harden and spread. Plaintiffs allege these
publications and omissions according to probf and will seek leave to amend to identify specific
speakers, recipients, and republications as discovery proceeds.

34. The personal consequences of this narrative were immediate and severe. As a direct
resuli of being falsely portrayed as personally responsible for corporate financial misconduct, Ms.
Weaver suffered the cancellation of confirmed speaking engagements and professional
opportunities, resulting in losses of more than $1,000,000 to date. Those engagements and
opportunities constituted a significant portion of her personal income and were distinct from, and
independent of, any role she held at Uncle Nearest.

35. Mr. Weaver likewise sustained substantial individual harm. As a foreseeable result
of the same false narrative, $9,750,000 in committed funding for his separate and unrelated
business ventures was placed on indefinite hold. Those ventures have no operational, financial, or
ownership connection to Uncle Nearest, and the funding freeze arose solely from reputational
uncertainty created by Defendants’® misconduct and the false portrayal of Mr. Weaver’s personal
financial responsibility.

36. All Plaintiffs suffered additional harm according to proof as a result of the Co-
Conspirators intentional publications designed to cover up and perfect their theft and impairment
of Plaintiffs’ personal equity interests and eamed and vested equity compensation related to Uncle
Nearest.

37. Plaintiffs seek redress solely for the direct, personal harm caused by Defendant and

his Co-Conspirators’ intentional creation and dissemination of a false and defamatory narrative,
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and their knowing failure to correct it, which inflicted reputational and financial injury on Plaintiffs
in their individual capacities and was an essenttal component of the conspiracy to appropriate and
exploit Plaintiffs’ equity interests.

Unauthorized Transfer of Mrs. Weaver’s Stock Options

38. Defendant Senzaki and his Co-Conspirators further harmed Plaintiffs by knowingly
converting, transferring, and encumbering Ms. Weaver’s eamed and vested equity compensation
— valued in the tens of millions of dollars — without her knowledge or consent, as part of their
broader scheme to appropriate and exploit Ms. Weaver’s ownership interests. These equity
interests were not incidental holdings; they constituted Ms. Weaver’s principal form of
compensation from the company’s founding forward. Ms. Weaver deliberately limited her cash
salary to between $0 and $90,000 per year, choosing instead to build long-term value through
equity in reliance on the integrity of the company’s financial leadership. At no time did the
company’s official corporate records reflect any authorized transfer, reassignment, pledge, or
encumbrance of these equity interests. Only after Senzaki’s separation from the company were
forged stock transfer certificates discovered, purporting to evidence reassignments of Ms.
Weaver’s equity that had never been approved, executed, or disclosed. Those certificates were
fabricated to appear legitimate, were created and deployed by Defendant and his Co-Censpirators
to insert themselves into the economic position of equity holders, and were used to enrich
Defendants while deliberately concealing the theft from Ms. Weaver and the company’s
leadership. This misconduct targeted Ms. Weaver’s compensation and ownership directly and was
an essential component of the conspiracy to steal, dilute, and monetize equity that did not belong

to Defendants.
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39. The forged stock transfer certificates were fabricated, executed, and circulated by
Defendant and his Co-Conspirators without notice to Ms. Weaver or Plaintiffs, without board
lauthorization, and without any legitimate supporting documentation, and were never reflected in
the company’s lawtul corporate records. Their existence came to light only after Senzaki’s
departure, when company leadership obtained and reviewed the documents and confirmed that no
authorized corporate officer had approved, issued, or ratified any such transfers. The certificates
bore forged or falsified signatures purporting to authorize transactions that never occurred and
were created to manufacture the appearance of legitimate equity reallocation — all of which
hypothecated not only Ms. Weaver's equity interest but Plaintiffs' founders' interests in Uncle
Nearest as well. These documents were not ancillary misconduct; they were central instruments of
a calculated scheme to misappropriate Plaintiffs' equity compensation and to substitute Defendant
and his Co-Conspirators into the economic position of equity holders. The threatened loss and
impairment of those interests represents not only a substantial financial injury to Plaintiffs, but the
intentional conversion of their primary form of compensation and a profound breach of trust by an
executive who knowingly abused long-standing personal and professional access. This conduct
formed an integral part of the same coordinated pattern of fraud, concealment, and deception
through which Defendant and hts Co-Conspirators advanced their own interests by stealing,
diluting, and monetizing equity that belonged exclusively to Plaintiffs.

Additional Forged Documents and Unauthorized Use of Ms. Weaver’s Signature

40. Defendant and his Co-Conspirators engaged in additional acts of forgery and
falsification by applying Ms. Weaver’s signature to material financial documents without her
knowledge, authorization, or consent, as part of the same scheme to conceal liabilities and

appropriate control and equity value. In one such instance, after affinnatively confirming to Ms.
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Weaver in writing that no loans existed outside of the company’s primary credit facility, Defendant
used the DocuSign platform to fraudulently affix Ms, Weaver’s signature to an amendment to a
bridge-loan agreement in the principal amount of approximately $2,525,000. Ms. Weaver did not
authorize the amendment, was not informed of its execution, and did not consent to the transaction.
The falsification was undertaken to manufacture apparent approval, conceal additional
indebtedness that directly threatened Ms. Weaver’s equity interests, and further Defendants’ and
his Co-Conspirators’ ability to act as unauthorized equity holders by shifting risk, control, and
value away from the rightful owners and toward themselves.

41. The forged amendment was discovered only after Defendants' departure, when an
investor sought clarification regarding rights purportedly granted under the amended agreement—
rights that directly affected ownership, control, and priority interests. An internal review, followed
by an independent third-party investigation, confirmed that the digital signature did not originate
from Ms. Weaver’s DocuSign account and had been applied without her authorization or
knowledge. The use of Ms. Weaver’s forged signature manufactured consent where none existed,
created obligations and concessions she never approved, and further evidenced that Defendant and
his Co-Conspirators were willing to impersonate her approval whenever necessary to advance their
objectives. This conduct was not opportunistic or isolated; it was consistent with a broader pattern
in which Defendant and his Co-Conspirators substituted themselves for the rightful equity holders
by falsifying authority, concealing risk, and reallocating economic rights through deception.

42. The forged amendment remains the subject of an ongoing independent
investigation, the results of which have already confirmed that Defendants’ misconduct was not
isolated, inadvertent, or technical, but deliberate, calculated, and repeated over time. Defendant

and his Co-Conspirators repeatedly treated Ms. Weaver’s consent and Plaintitfs’ invelvement in
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the transfer, impairment, or encumbrance of their personal equity interests and earned and vested
equity compensation as optional, forging Ms. Weaver's signature, fabricating approvals, and
misrepresenting Plaintiffs' assent whenever doing so advanced their objectives. This conduct was
undertaken knowingly and systematically, and reflects a conscious decision to displace Ms.
Weaver’s authority as lead equity holder, to bypass lawful governance, and to reallocate economic
rights of Plaintiffs through deception. These acts were integral components of a sustained pattern
of fraud, concealment, and abuse of trust that underlies Plaintiffs’ claims and through which
Defendant and his Co-Conspirators sought to enrich themselves at Plaintiffs’ direct expense.

Conspiracy and Concerted Action with Unindicted Co-Conspirators

43. Defendant Senzaki did not act in isolation. At all relevant times, he knowingly acted
in concert not only with his company ZMS Strategies, Inc. but with one or more individuals and
entities whose identities are presently unknown to Plaintiffs in furtherance of a coordinated scheme
that caused diréct, foreseeable, and personal harm to Plaintiffs Fawn Weaver, Keith Weaver, and
Grant Sidney, Inc.

44. The object of the conspiracy was not merely concealment of internal misconduct,
but the advancement of Defendants' personal objectives through the misappropriation and
impairment of Plaintiffs’ personal equity interests and eamed and vested equity compensation, the
impersonation of Ms. Weaver’s consent through forged and falsified documents, and the
manufacture and maintenance of a false narrative designed to deflect scrutiny fromr Defendants’
actions while shifting blame and reputational harm onto Plaintiffs personally.

45. In furtherance of the conspiracy, Defendant and the Co-Conspirators committed

overt acts, including but not limited to:
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(a) preparing, circulating, and relying upon forged and falsified documents purporting
to evidence approvals by Ms. Weaver that never occurred;

(b) misrepresenting ownership, authority, and control over equity and contractual rights
belonging to Plaintiffs;

(¢) concealing, altering, or manipulating financial information after it had passed
through ordinary executive review; and

(d) defaming Plaintiffs and then strategically withholding corrective information that
Defendant and the Co-Conspirators knew would have prevented Plaintiffs from being falsely
portrayed as absentee business leaders and personally responsible for financial misconduct.

46. Defendant further advanced the conspiracy by maintaining exclusive control over
communications with third parties whose actions he knew—or deliberately avoided knowing—
would carry serious personal consequences for Plaintiffs. Defendant understood that his false
statements, omissions, and calculated silence would foreseeably result in Plaintiffs being treated
as personally culpable for obligations they did not incur and wrongdoing they did not commit, and
he chose not to correct the record because the persistence of that false narrative served his own
interests.

47. Certain Co-Conspirators occupied positions within or adjacent to the company’s
finance and reporting functions, reporting directly or indirectly to Defendant, and thereby enabled
him to neutralize internal controls, suppress dissent, and embed deception within systems
specifically designed to ensure accuracy and accountability. Other Co-Conspirators operated
outside the company, receiving and acting upon misrepresented or incomplete information

supplied by Defendant in ways that predictably amplified the personal harm to Plaintiffs.
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48. Plaintiffs do not presently name all of the Co-Conspirators as defendants because
the full scope of their identities, roles, and knowing participation remains uniquely within
Defendants’ possession and control. Plaintitfs expressly reserve the right to amend this Complaint
to add additional defendants and allegations as discovery reveals further facts confirming
participation in the conspiracy alleged herein.

49. As a direct and proximate result of the conspiracy and the overt acts taken in
furtherance of it, Plaintiffs suffered severe, measurable, and personal injuries, including the loss
and impairment of eamed and vested equity compensation and personal equity interests,
reputational destruction, loss of professional income, and the freezing of guaranteed funding for
unrelated business ventures. These imjuries were not incidental, but were the intended and
foreseeable consequences of Defendants' conduct and the concerted actions of his Co-
Conspirators.

COUNT ONE: BREACH OF LOYALTY (DIRECT)

50. The Plaintiffs reallege and incorporate by reference the allegations contained in
paragraphs 1 through 49 as if fully set forth herein.

51. By virtue of his position as Chief Financial Officer, Defendant Senzaki owed direct
duties of loyalty, honesty, and good faith to Plaintiffs, including Fawn Weaver, Keith Weaver and
Grant Sidney, Inc., arising from the extraordinary personal trust placed in him, his access to
Plaintiffs® personal signatures and earned and vested equity compensation and .personal equity
interests, and his role as the sole interpreter and gatekeeper of critical financial and lending
information with foreseeable personal consequences for Plaintiffs.

52. Those duties required Defendant to act with undivided loyalty toward Plaintiffs, to

disclose material facts known to him that affected Plaintiffs personally, to refrain from
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impersonating Plaintiffs’ consent, and to refrain from using his position of trust, authority, and
access to advance his own interests at Plaintiffs” expense.

53. Defendant breached those duties in multiple deliberate and self-interested ways,
including by: (a) converting and misappropriating Plaintiffs’ earned and vested equity
compensation and personal equity interests for his own benefit; (b) forging or falsifying documents
purperting to evidence autharization by Ms. Weaver that never occurred; (¢) diverting approved
payments to entities he secretly controlled; (d) concealing material financial information after it
had passed through executive review; and (¢) maintaining deliberate silence while a false narrative
formed that Defendants knew or intended would cause direct personal harm to Plaintiffs.

54, Defendants’ breach of loyalty was not limited to internal deception. Knowing that
his misconduct had defamed Plaintiffs and created a false financial narrative, Defendant further
breached his duties by allowing that narrative to be relied upon by third parties whose actions he
knew would have severe personal consequences for Plaintiffs, including the public accusation of
wrongdoing and the improper personal naming of non-guarantors in litigation. Defendant Senzaki
could have corrected the record and protected Plaintiffs’ reputations. He chose not to do so but
instead continued to conspire with the Co-Conspirators to defame Plaintiffs in hopes to get away
with his unlawful misappropriation.

55. Defendants' conduct was intentional, willful, and malicious. They acted with the
knowledge that his disloyalty would cause direct and foreseeable harm to Plaintiffs, including the
loss of earmned and vested equity compensation, reputational destruction, loss of professional
income, and the freezing of guaranteed funding for unrelated business ventures.

56. As adirect and proximate result of Defendants' breach of loyalty owed to Plaintiffs

after Plaintiffs placed them in a position of trust as to Plaintiffs’ personal equity interests and
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earned and vested equity compensation related to Uncle Nearest, Plaintiffs have suffered
substantial personal damages, including economic loss, reputational barm, loss of professional
standing, and emotional distress. Plaintiffs are entitled to recover compensatory and punitive
damages, together with such equitable and injunctive relief as the Court deems just and proper.

COUNT TWO: BREACH OF FIDUCIARY DUTY

57. The Plaintiffs reallege and incorporate by reference the allegations contained in
paragraphs 1 through 56 as if fully set forth herein.

58. By virtue of his role and the extraordinary personal trust placed in him by Plaintiffs
by allowing him access to and control over Plaintiffs” personal equity interests and signature
authority, Defendant Senzaki owed direct fiduciary duties to Plaintiffs, including duties of honesty,
candor, good faith, and loyalty arising from his access to Plaintiffs’ personal signatures, earned
and vested equity compensation, and his exclusive control over financial information and third-
party communications that carried foreseeable personal consequences for Plaintiffs.

59. These fiduciary duties required Defendant to act with complete honesty toward
Plaintiffs, to disclose material facts affecting them personally, to refrain from impersonating
Plaintiffs’ consent or misrepresenting their authorization, and to avoid using his position, access,
or superior information to advance his own interests at Plaintiffs’ expense.

60. Defendant breached these fiduciary duties through a sustained course of intentional
misconduct, and conspired with the Co-Conspirators to aggravate the breaches in the following
ways, including but not fimited:

a. converting and misappropriating Plaintiffs’ eamed and vested equity compensation

and personal equity interests for their own benefit;
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b. forging or falsifying documents purporting to evidence authorization by Ms. Weaver
that never occurred, including the misuse of her signature;

c. diverting funds and value approved to entities Defendants owned or controlled;

d. concealing material financial information after it had passed through executive review
and withholding information Defendant knew Plaintiffs needed in order to protect themselves
personally;

¢. misrepresenting and allowing through defamatory means the persistence of a false
parrative that Defendant knew would result in Plaintiffs being publicly accused of financial
misconduct and named personally in litigation relating to obligations they did not guarantee; and

f. deliberately remaining silent when Defendant had the ability and obligation to correct
false impressions that were causing Plaintiffs direct personal harm, but instead conspiring to
expand the defamation against Plaintiffs and with malice and intent to injure Plaintiffs.

61. Defendants' fiduciary breaches were intentional, willful, and undertaken in bad
faith, Defendant knew that his mistepresentations, impersonation, and deliberate silence would
cause direct and foreseeable harm to Plaintiffs, including the loss of eamed and vested equity
compensation, reputational destruction, loss of professional income, emotional distress, and the
freezing of guaranteed funding for unrelated business ventures.

62. As a direct and proximate result of Defendants’ breach of fiduciary duties owed to
Plaintiffs, Plaintiffs have suffered substantial personal damages, including economic loss,
reputational harm, loss of professional standing, emotional distress, and costs incurred to

investigate and remediate Defendants’ misconduct.
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63. Plaintiffs are entitled to recover compensatory and punitive damages resulting from
Defendants' breach of fiduciary duty, together with pre- and post-judgment interest, costs, and such
equitable and injunctive relief as the Court deems just and proper.

COUNT THREE: FRAUD (DIRECT)

64. The Plaintiffs reallege and incorporate by reference the allegations contained in
paragraphs 1 through 63 as if tully set forth herein.

65. Defendant Senzaki knowingly and intentionally made false representations of
material fact to Plaintiffs, and knowingly concealed material information from Plaintiffs, in
circumstances where he had a duty of honesty and full disclosure arising from the personal trust
placed in him, his exclusive control over critical financial information, and his access to Plamntiffs’
personal signatures and earned and vested equity compensation. In all instances, these
misrepresentations set forth below were made in conjunction with the Co-Conspirators.

66. Defendants’ misrepresentations and omissions included, but were not limited to:

a. falsely representing that approved vendor payments were being disbursed as
authorized when they had diverted funds to entities they owned or controlled;

b. concealing legitimate operating expenses and vendor payables after they had passed
through executive review, thereby presenting a false bottom-line financial pictur¢ to Piaintiffs;

c. forging or falsifying documents and digital signatures, including Ms. Weaver’s
signature, to authorize transactions, amendments, and equity transfers that Plaintiffs never
approved;

d. falsely representing that all borrowings and financial obligations had been properly

disclosed and approved by Plaintiffs when they had not; and
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e. assuring Plaintiffs that no loan obligations existed outside of the primary credit facility
when Defendant had, in fact, forged Ms. Weaver’s signature on a separate bridge-loan amendment.

67. Defendants made these misrepresentations and omissions intentionally, with the
purpose of deceiving Plaintiffs, concealing their own misconduct, converting Plaintiffs’ earned
and vested equity compensation and personal equity interests, securing unearned bonuses and
compensation, and preserving their position and authority for pecuniary gain through theft and
diversion.

68. Plaintiffs reasonably relied on Defendants' misrepresentations and omissions. Ms.
Weaver, as Chief Executive Officer, signed documents and made decisions based on Defendants'
false assurances that financial information had been accurately reported and that no undisclosed
obligations or unauthorized transactions existed. Plaintiffs had no reasonable means of discovering
the truth due to Defendants’ concealment and manipulation of systems under his exclusive control.

69. Defendants knew or should have known that Plaintiffs would rely on his
representations and omissions, and that such reliance would expose Plaintiffs to direct and
foreseeable personal harm, including the loss of eamed and vested equity compensation,
reputational destruction, loss of professional income, emotional distress, and exposure to false
public accusations.

70. Defendants' fraudulent conduct was willful, malicious, and undertaken with
reckless disregard for the truth.

71. As a direct and proximate result of Defendants’ fraud, Plaintiffs have suffered
substantial personal damages, including economic loss, loss of earned and vested equity
compensation, reputational harm, loss of professional standing and income, emotional distress,

and consequential damages.
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72. Plaintiffs are entitled to recover compensatory and punitive damages resulting
from Defendants’ fraud, together with pre- and post-judgment interest, costs, and such other
relief as the Court deems just and proper.

COUNT FOUR: INJUNCTIVE RELIEF (DIRECT)

73. The Plaintiffs reallege and incorporate by reference the allegations contained in
paragraphs 1 through 72 as if fully set forth herein.

74. Through the fraudulent, disloyal, and deceptive conduct described above,
Defendant Senzaki — for himself and for the benefit of all Co-Conspirators — obtained substantial
personal benefits and property, including assets and proceeds traceable to the misappropriation of
Plaintiffs’ earned and vested equity compensation, the diversion of funds, and the use of forged
and falsified documents.

75. Defendant Senzaki has demonstrated a pattern of concealment and evasive conduct,
including altering accounting entries, deleting records, forging digital signatures, and
misrepresenting authorization, all for the purpose of hiding misconduct and preventing its
detection. Based on this demonstrated pattern, there is a substantial and immediate risk that
Defendant Senzaki will further conceal, dissipate, transfer, or encumber assets traceable to his
misconduct before final judgment can be entered.

76. Plaintiffs lack an adequate remedy at law to prevent the irreparable harm that would
| result from the loss, concealment, or dissipation of such assets. Once transferred or concealed,
assets obtained through Defendants' misconduct may be impossible to trace or recover, rendering
any later monetary judgment ineffective.

77. Absent injunctive relief, Defendants are likely to continue engaging in conduct

designed to frustrate this Court’s jurisdiction and Plaintiffs’ ability to obtain effective relief,
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including the transfer or concealment of assets obtained through fraud, breach of fiduciary duty,
and conversion.

78. Plaintiffs therefore seek preliminary and permanent injunctive relief narrowly
tailored to preserve the status quo, including an order restraining Defendants, and those acting in
concert with them, from transferring, concealing, dissipating, or otherwise disposing of assets
reasonably traceable to Defendants’ fraudulent and disloyal conduct, pending resolution of this
action or further order of the Court. Plaintiffs do not seek to restrain assets unrelated to Defendants’
misconduct.

COUNT FIVE: DEFAMATION AND INJURY TO REPUTATION (DIRECT)

79. The Plaintiffs reallege and incorporate by reference the allegations contained in
paragraphs 1 through 78 as if fully set forth herein.

80. Defendant Senzaki, in conjunction with the Co-Conspirators, knowingly created,
disseminated, and allowed to persist false statements and false implications concerning Plaintiffs
Fawn Weaver and Keith Weaver, including through falsified accounting records, forged
documents, manipulated financial data, and deliberate omissions that portrayed Plaintiffs as having
engaged in financial misconduct they did not commit.

81. Defendants made and perpetuated these false statements and implications with the
intent, or at minimum the reckless disregard, that they would be relied upon by third parties and
would result in Plaintiffs being publicly accused of dishonesty, mismanagement, and misuse of
funds. Defendant knew that his falsifications and silence would foreseeably lead to Plaintiffs’
reputations being harmed when those false narratives were repeated by others.

82. As a direct and foreseeable result of Defendants’ conduct, false and defamatory

statements and implications concemning Plaintiffs were published and widely disseminated,
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including allegations that Plaintiffs had misappropriated company funds, concealed liabilities, or
acted improperly in managing financial affairs. These publications constituted republications of
Defendants' falsehoods and omissions and were traceable to the fabricated records and
misrepresentations Defendant created and allowed to stand uncorrected.

83. The defamatory statements and implications were false. Plaintiffs did not
misappropriate funds, misuse assets, or engage in financial misconduct. Defendant knew these
statements and implications were false or acted with reckless disregard for their truth and for the
damage they would cause.

84. Defendants' conduct constitutes defamation per se and false light under Tennessee
law because it imputed conduct incompatible with honesty, integrity, and ethical business
practices to Plaintiffs, who are widely known public figures within their professional and
community spheres.

85. Asadirect and proximate result of Defendants' defamation and related
misconduct, Plaintiffs Fawn Weaver and Keith Weaver have suffered severe and lasting
reputational harm, loss of professional opportunities, loss of income, public humiliation,
emotional distress, and damage to the goodwill they had built over decades of professional and
charitable work.

86. Defendants' actions were willful, malicious, and undertaken with knowledge of
their likely consequences. Plaintiffs are entitled to recover compensatory and punitive damages,
together with pre- and post-judgment interest, costs, and such other relief as the Court deems just
and proper.

COUNT SIX: CONVERSION (DIRECT)
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87. Plaintiffs reallege and incorporate by reference the allegations contained in
paragraphs 1 through 86 as if fully set forth herein.

88. Ms. Weaver owned earned and vested equity compensation, including stock options
and related equity interests, issued to her annually as compensation for her services and
constituting her personal property. These equity interests were not discretionary, contingent, or
subject to Defendants' control.

89. Defendant Senzaki intentionally exercised dominion and control over Ms.
Weaver’s personal equity interests without authorization, including by purporting to transfer,
pledge, assign, or otherwise dispose of those interests as if they belonged to him, and by forging
or falsifying documents purporting to evidence Ms. Weaver’s consent to transactions she never
approved. Senzaki's misconduct was effectuated in accordance with the conspiracy and for the
benefit of all Co—Conspirators.

90. Defendants' conduct was unauthorized, wrongful, and inconsistent with Ms.
Weaver’s ownership rights. Defendant knew the equity interests were Ms. Weaver’s personal
property and not his to use, transfer, or encumber, yet deliberately treated them as his own to
advance his personal financial interests.

91. Defendants’ conversion included, but was not limited to, the misuse of Ms.
Weaver’s equity interests to obtain personal benefits, favorable loan terms, and other advantages
unrelated to any legitimate corporate purpose, while concealing his actions through falsified
records and forged documentation.

92. Ms. Weaver did not consent to Defendants' acts, did not authorize the transfer or
encumbrance of her equity interests, and did not ratify Defendants’ conduct at any time.

Defendants' conversion was willful, knowing, and undertaken in bad faith.
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93. As adirect and proximate result of Defendants' conversion, Plaintiffs have suffered
substantial personal damages, including the loss or impairment of earned and vested equity
compensation, economic loss, reputational harm, emotional distress, and costs incurred to
investigate and remediate Defendants’ misconduct.

94. Defendants’ conduct was malicious and warrants the imposition of punitive
damages to deter similar misconduct and to hold Defendant accountable for the intentional
conversion of Ms. Weaver’s personal property. Plaintiffs are entitled to recover compensatory and
punitive damages, together with interest, costs, and such other relief as the Court deems just and
proper.

PRAYER FOR RELIEF

WHEREFORE, premises considered, Plaintiffs respectfully pray that this Court enter
judgment in their favor and against Defendants as follows:

95. Issue process and have it served upon Defendants, requiring them to answer this
Complaint within the time provided by law;

96. Find that Defendants breached duties of loyalty, henesty, candor, and good faith
owed directly to Plaintiffs, including through the misuse of Plaintiffs’ trust, access, signatures, and
earned and vested equity compensation;

97. Find that Defendants breached fiduciary duties owed directly to Plaintiffs, causing
them personal, reputational, and financial harm;

98. Find that Defendants committed fraud by knowingly falsifying and concealing
material information, forging documents and signatures, and deceiving Plaintiffs for his personal

gain;
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99. Find that Defendants are liable for defamation per se and false light, and for the
extensive reputational and economic injuries their false statements, implications, and deliberate
silence foreseeably caused to Plaintiffs Fawn Weaver and Keith Weaver;

100. Award Plaintiffs compensatory damages in an amount to be proven at trial for
direct, personal injuries, including but not limited to: the loss or impairment of Ms. Weaver’s
earned and vested equity compensation; loss of professional income and opportunities;
reputational harm; emotional distress; loss or impairment of Plaintiffs’ earned and vested equity
compensation and personal economic interests; and other consequential damages suffered by
Plaintiffs as a direct result of Defendants' misconduct;

101. Award punitive damages sufficient to punish Defendants and to deter similar
misconduct in the future;

102. Grant imunctive relief restraining Defendants, and all those acting in concert with
them, from transferring, concealing, dissipating, or otherwise disposing of assets reasonably
traceable to Defendants' fraudulent, disloyal, or tortious conduct, and ordering such assets
preserved pending resolution of this action or further order of the Court;

103. Award Plaintiffs their costs of suit, including reasonable attorneys’ fees (where
recoverable by law), expert fees, and pre- and post-judgment interest as permitted. by law; and

104. Grant such other and further relief as the Court deems just and proper under law
and equity.

TABLE OF EXHIBITS

Exhibit 1 -- Credit Agreement dated July 22, 2022 (as amended through Amendment No.
5)

Exhibit 2 — Amendment No. 1 to Credit Agreement (October 3, 2022)
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Exhibit 3 — Amendment No. 2 to Credit Agreement (December 16, 2022)
Exhibit 4 — Amendment No. 3 to Credit Agreement (January 26, 2023)
Exhibit 5 — Amendment No. 4 to Credit Agreement (March 30, 2023)
Exhibit 6 — Amendment No. 5 to Credit Agreement (composite version included in
Exhibit 1)
Exhibit 7 — Amendment No. 6 to Credit Agreement (July 26, 2023)
Exhibit 8 — Amendment No. 7 to Credit Agreement (December 27, 2023)
Exhibit 9 — Loan Distribution and Fee Chart compiled from company records and lender-
provided statements
Exhibit 10 —~ Email frém Defendant Michael Senzaki to Farm Credit Mid- America senior
credit officer Jonathan Boyce dated May 10, 2023, with attached Loan Notice dated May
8, 2023 ($1,070,000)
Exhibit 11 — Email from Defendant Michael Senzaki to Farm Credit Mid-America senior
credit officer Jonathan Boyce dated July 26, 2023, with attached Loan Notice dated July
25,2023 ($7,000,000)
Exhibit 12 — Emails from Defendant Michael Senzaki to Farm Credit Mid-America
senior credit officer Jonathan Boyce dated August 1, 2023, with attached Loan Notices
dated August 1, 2023 ($930,000 and $1,060,000)
The foregoing exhibits include representative examples of twenty-eight (28) similar drawdown
requests executed solely by Defendant Senzaki and processed without notice to or approval by
Ms. Weaver. Certain exhibits contain limited redactions of confidential financial information. All

exhibits are incorporated herein by reference as if fully set forth in this Complaint.
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CREDIT AGREEMENT!
Dated as of July 22, 2022
among

UNCLE NEAREST, INC.,
NEAREST GREEN DISTILLERY, INC.,
UUNCLE NEAREST REAL ESTATE HOLDINGS, L1
and
OTHER 2ORROWERS PARTY BERETG

T
P )

Fd

22 the Borrowers

FARKM CREDIT MID-AMERICA, PCA,
as Adminisirative Agent,

and

THE OTHER LENDERS PARTY HERETO

FARM CREDIT MID-AMERICA, PCA,
as Sole Lead Arranger and Sole Bookrunner

i Composite copy through Amendment No. 5 to Credit Agreement dated as of May [ ], 2023,
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Agreement™) is entered into as of July 22, 2022 among
UNCLE NEAREST, INC., a Delaware corporation (the “Company™), NEAREST GREEN DISTILLERY,
INC., a Delaware corporation {“Distillery™), UNCLE NEAREST REAL ESTATE HOLDINGS, LLC, a
Tennessee limited liability company (“RE Holdings™), EACH OTHER PERSON THEAT SHALL BECOME
A PARTY HERETO AS A BORROWER PURSUANT TO SECTION 6.12 (each such Person, together
with the Company, Distillery and RE Holdings, collectively, the “Borrowers™ and each, a “Botrower™),
each lender from time to time party hereto (each, a “Lender™ and, collectively, the “Lenders”), and FARM
CREDIT MID-AMERICA, PCA, as Administrative Agent.

The Borrowers have requested that the Lenders provide certain credit facilities, and the Lenders
have indicated their willingness t¢ provide such credit facilities, in each case, on the terms and subject to
the conditions set forth herein.

in consideration of the mutual covenants and agreements herein contained. the parties hereto
covenant and apree as follows:

AR D
drdvraala

DEFINITIONS AND INTERPRETIVE PROVISIONS

1.1 Defined Terms. As used in this Agreement, the following tenns shall have the meanings
set forth below:

“Account” means “accounts” as defined in the UCC.

“Account Debtor” means any Person who is or may become obligated under or on account of any
Account, Chattel Paper or General Intangible.

“Acquisition” means any transaclion, or any series of related transactions, consummated on or after
the Closing Date, by which any Loan Party or any Subsidiary thereof (a) acquires assets of another Person
which constitute all or substantially all of the assets of such Person or of a division, line of business or other
business unit of such Person (whether through purchase of assets, merger or otherwise), or (b) directly or
indirectly acquires (in one transaction or as the most recent transaction in a series of transactions) at least a
majority (in number of votes) of the Equity Interests of a Person which have ardinary voting power for the
election of the board of directors or equivalent governing body (other than Equity Interests having such
power ounly by reason of the happening of a contingency that has not occurred).

“Administrative Agent” means FCMA in its capacity as administrative agent under any of the Loan
Documents, or any successor adiministrative agent.

“Administrative Agent’s Office™ means the Administrative Agent’s address as set forth in Section
10.2, or such other address as the Administrative Agent hereafter may designate by written notice to the
Company and the Lenders.

“Adminisiralive Quesiionnaire™ means sn Adminisirative Quesilonnaire in substaniially the form
provided by the Administrative Agent to the Lenders or any other forin approved by the Administrative
Agent.

—
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“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control with the
Person specified.

“Aggrepate Commitments” means the Commitments of all the Lenders.

“Agreement” means this Credit Agrecment.

*Amendment No. 3 Effective Date” means January 26, 2023.

“Amendment No. 4 Effective Date” means March 29, 2023,

1, 2023

)

“Amendment No. 5 Effective Date” means May [

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction from time to time
concerning or relating to bribery or comruption, including the United States Foreign Corrupt Practices Act
of 1977 and the rules and regulations thereunder and the TLK. Bribery Act 2010 and the rules and

ragnlatinne tharanmoar
reguiationg herenncsr,

“Anti-Money Laundening Laws” means all laws, statutes, regulations or obligatory government
orders, decrees, ordinances or rules related Lo lerrorism financing, money laundering, any predicate crime
to money laundering or any financial record keeping, including any applicable provision of the PATRIOT
Act and The Currency and Foreign Transactions Reporting Act (also known as the “Bank Secrecy Act,” 31
1U.S.C. §§5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b} and 1951-1959).

“Applicable Margin” means 0.50% per annum,

“Applicable Percentage” means (a) in respect of the Term Loan Facility, with respect to any Lender
at any time, the percentage (carried out to the ninth decimal place) of the sum of the aggregate outstanding
Term Loans represented by such Lender’s outstanding Term Loan at such time, (b} in respect of the
Revolving Credit Facility, with respect to any Lender at any time, the percentage {carried out to the ninth
decimal place) of the aggregate Revolving Credit Commitments represented by such Lender’s Revolving
Credit Commitment at such time, subject to adjustment as provided in Section 2.12 and {c) in respect of the
RELOC Facility, with respect to any Lender at any time, (i) in the case of unused aggregate RELOC
Commitments, the percentage (carried out to the ninth decimal place) of the aggregate unused RELOC
Commitments represented by such Lender’s unused RELOC Commitment at such time, (ii) in the case of
outstanding RELOC Loans, the percentage (carried out to the ninth decimal place) of the sum of the
aggregate RELOC Loans represented by such Lender’s outstanding RELOC Loans at such time and (iif) in
the case of outstanding RELOC Term Loans, the percentage (carried out to the ninth decimal place) of the
sum of the aggregate RELOC Tenn Loans represented by such Lender’s outstanding RELOC Term Loan
at such time. If the commitment of each Revolving Credit T.ender fo make Revolving Credit Loans has
been terminated pursuant to Section 8.2, or if the Revolving Credit Commitments have expired, then the
Applicable Percentage of each Revolving Credit Lender in respect of the Revolving Credit Facility shall be
determined based on the Applicable Percentage of such Revolving Credit Lender in respect of the
Revolving Credit Facility most recently in effect, giving effect to any subsequent assignments. The initial
Applicable Percentage of each Lender in respect of each Facility is set forth opposite the name of such
Lender on Annex A or in the Assignment and Assumption pursuant to which such Lender becomes a party
hereto, as applicable.

“Applicable Revolving Credit Percentage™ means, with respect to any Lender at any time, such
Lender’s Applicable Percentage in respect of the Revolving Credit Facility at such time.
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“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate
of a Lender or {¢) an entity or an Affiliate of an entity that administers or manages a Lender.

“Arranger” means FCMA, in its capacity as sole lead arranger and sole bookrunner.

“Assionment and Assumpiion™ means an assignmeni and assumpiion entered into by a Lender and
an Eligible Assignee (with the consent of any party whose consent is required by Section 10.6{b})), and
accepted by the Administrative Agent, in substantially the form of Exhibit D or any other form approved
by the Administrative Agent.

“Attributable Indebtedness” means, on any dale, {a} in respect of any Capitalized Lease of any
Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared as of
such date in accordance with GAAP, (b) in respect of any Synthetic Lease Cbligation, the capitalized
amount of the remaining lease or similar payments under the relevant lease or other applicable agreement
or instrument that would appear o a balarnce sheet of such Person prepared as of such date in accordance
with GAAP if such lease or other agreement or instrument were accounted for as a Capitalized Lease and
(c} all Synthetic Debt of snch Parson.

“Avalability Reserves” eans, wilhcut duplication of any other Ressrves or jtems that are
otherwise addressed or excluded through eligibility criteria, such reserves as the Administrative Agent from
time to time determines in its Penmitted Discretion as being appropriate (a) Lo reflect the impediments to
the Administrative Agent’s ability to realize upon the Collateral consisting of Eligible Accounts or Eligible
Inventory, (b} to reflect sums that any Loan Party may be required to pay under any Section of this
Agreement or any other Loan Document (including Taxes, assessments, insurance premiums, or, in the case
of leased assets, rents or other amounts payable under such leases) and has failed to pay, (c) to reflect
amounts for which claims may be reasonably expected to be asserted against the Collateral or the
Administrative Agent or any Sccured Party or (d} to reflect criteria, events, conditions, contingencies or
risks which adversely affect any component of the Borrowing Base, or the assets, business, financial
performance or financial condition of any Loan Party. Without limiting the generatity of the foregoing,
Availability Reserves may include (but are not limited to) reserves based on: (i} Rent and Charges
Reserves; {ii} outstanding Taxes and other governmental charges, including, without limitation, ad valorem,
real estate, personal property, sales, excise, and other Taxes which might have priority over the interests of
the Lender in the Collateral; (iii) any liabilities that are or may become secured by Liens on the Collateral
(including Permitted Liens) which might have priority over the Liens or interests of the Administrative
Agent in the Collateral; (iv) reserves with respect to the salability of Eligible Inventory or which reflect
such other factors as affect the market value of the Eligible Inventory, including obsoclescence, seasonality,
Shrink, vendor chargebacks, imbalance, change in lnventory character, composition or mix, markdowns
and out of date and/or expired [nventory; (v) whiskey storage reserves; and (vi) the Dilution Reserve,

“Base Rate™ means, for any day, a fluctuating rate per annum equal to the highest of (a) the Federal
Funds Rate plus 0.50%, (b) the interest rate quoted as of the tenth day (or, if such tenth day is not a Business
Day, the first Business Day immediately preceding such tenth day) of the calendar month (such day, the
“Prime Rate Determination Date™) immediately preceding the month in which such day falls by The Wall
Street Journal as the “Prime Rate” in the United States or, if The Wall Street Journal ceases to quote such
rate, the highest per annum interest rate published by the Federal Reserve Board in Federal Reserve
Statistical Release H.15 (519) (Selected Interest Rates) on such Prime Rate Determination Day as the “bank
prime loan” ratc or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined
in good faith by the Administrative Agent) or any similar release by the Federal Reserve Board (as
determined in good faith by the Administrative Agent} on such Prime Rate Determination Date; provided
that as of the Amendment No. 4 Effective Date, the interest rate for purposes of this clause (b) is 7.75% and

LV
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(c) 0.00%. Any change in any of the foregoing rates shall take effect at the opening of business on the
effective day of such change.

“Base Rate Loan™ means any Loan that bears interest based on the Base Rate.

“Baseline Financial Siatements™ means the company-prepared consolidaied balance sheet of the
Company and its Subsidiaries for the fiscal year ended December 31, 2021, and the related consolidated
statements of income or operations, shareholders’ equity and cash flows for such fiscal year, including the
notes thereto.

“Beneficial Ownership Certification™ means a certification regarding beneficial ownership required
by the Beneficial Ownership Regulation.

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

“Benefit Plan” means any of (a) an “emplovee benefit plan” (as defined in ERISA) that is subject
to Title T of ERISA, (b) a “plan” as defined in and subject to Section 4975 of the Code or {c} any Person
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“Borrower” and “Borrowers™ have the meaning assigned to such term in the introductory paragraph
hereto.

“Borrower Materialg” has the meaning assigned to such term in Section 10.2(d)(i}.

H

Borrowing” means a Revolving Credit Borrowing, a Term Loan Borrowing or a RELOC
Borrowing, as the context may require.

“Borrowing Base™ means, as of any time it is to be determined, the sum of:
(a) 75% of the Value of Eligible Accounts; plus

(b} 70% of the Value of all Eligible Inventory consisting of barreled whiskey, finished
goods consisting of bottled whiskey or grain inventory; minus

(c) all Availability Reserves.

The Borrowing Base at any time shall be determined by reference to the mosi recent Borrowing
Base Certificate theretofore delivered to the Admimistrative Agent with such adjusiments as the
Adminiqtrative Agent deelns appropriatc in itq Permitted Discretion in dccordance with the terms of‘rhis
notice to The Company to reduce the advance rates agalnst Eligible Accounts and Eligible Inventory in 115
Permitted Discretion based on results from any field audit or appraisal of the Collateral and (ii) the
Borrowing Base shall be computed only as against and on so much of such Collateral as is included in the
Borrowing Base Certificates furnished from time to time by the Company pursuant to this Agreement and,
if required by the Administrative Agent pursuant to any of the teims hereof or any Collateral Document, as
verified by such other evidence reasonably required to be furnished to the Administrative Agent pursuant
hereto or pursuant to any such Collateral Document.

“Borrowing Base Certificate™ means a certificate substantially in the form of Exhibit G.
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“Business Day” means any day other than a Saturday, Sunday or other day on which commercial
banks or farm credit banks are authorized to close under the Laws of, or are in fact closed in, New York or
the state where the Administrative Agent’s Office is located, or any other day on which the Administrative
Agent’s Office is in fact closed.

“Capitalized [ eages™ means any lease that has been or is required to be, in accordance with GAAP,
recorded, classified and accounted for as a capitalized lease or financing lease.

“Cash Equivalents” means any of the following types of Investments, to the extent owned by the
Company or any of its Subsidiaries free and ciear of aii Liens {other than Fermitted Liens):

{a) readily marketable obligations issued or directly and fully guaranteed or insured
by the United Staies or any agency or instrumentality thereof having imaturities of not more than
350 days from the date of acquisition thereof; provided that the full faith and credit of the United
States is pledged in support thereof;

torh

ankars’ aoceptances of,
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ay state inereot o the Distoici of Coluimnibia o 18 the principal bankiing subsidiacy 61 a vaik D01GiaE
company organized under the laws of the United States, any state thereof or the District of
Columbia, and is a member of the Federal Reserve System, (11) issues (or the parent of which issues)
commercial paper rated as described in clause (¢) of this definition and (iii} has combined capital
and surplus of at least $250,000,000, in each case with maturities of not more than 180 days from
the date of acquisition thereof;

(c) commercial paper issued by any Person organized under the laws of any state of
the United States and rated at least “Prime-1" (or the then equivalent grade) by Moody’s or at least
*A-1" (or the then equivalent grade} by S&P, in each case with maturities of not more than 180
days from the date of acquisition thereof; and

(dy Investments, classified in accordance with GAAP as current assets of the Company
or any of its Subsidiaries, in money market investment programs registered under the Investment
Company Act of 1940, which are administered by financial institutions that have the highest rating
obtainable from either Moody’s or S&P, and the portfolios of which are limited solely to
Investments of the character, guality and maturity described in clauses (a), (b) and {c) of this
definition.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the {ollowing:
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b} any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application thereof by any
Governmental Authority or (¢) the making or 1ssuance of any request, rule, guideline or directive (whether
or not having the force of law} by any Governmental Authority; provided that notwithstanding anything
herein to the contrary, (X} the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines or directives thereunder or issued in connection therewith or in the
implementation thereof and (v} all requests, rules, guidelines or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel 111, shall in
each case be deemed to be a “Change in Law™, regardless of the date enacted, adopted or issued.

“Change of Control” means an event or series of events by which:
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(a) any Person (or any group of Affiliates) (other than a Permitted Investor) acquires
more than 10% of the voting or economic Equity Interests of the Company;

(b} the Permitted Investors cease to collectively own and control, of record and
beneficially, Equity Interests of the Company representing at least 30% of the economic interest of
the Company;

(c) the Permitted Investors cease to collectively own and control, of record and
beneficially, Equity Interests of the Company representing at least 51.00% of the voting power of
the Company entitled to vote n the election of members of the board of directors (or equivalent
governing body) of the Company or otherwise ceases to have the power to direct or cause the
direction of the management and policies of the Company; or

{d) any Borrower (other than the Company) ceases 10 be a Wholly-Owned Subsidiary
ol the Company

eI PR Sete? mmeane Tk 1Y ~
Closing Date™ means July 22, 20622

“Coae” means ine Imiemail Revenue Cole or 1580.

“Collateral” means all of the property that is or is intended under the terms of the Coilateral
Documents to be subject to Liens in favor of the Administrative Agent for the benefit of the Secured Parties.

“Collateral Documents” means, collectively, the Secunity Agreement, the Pledge Agreement, the
Mortgages and all of the other mortgages, collateral assignments, security agreements, pledge agreements
or other similar agreements delivered to the Administrative Agent that create or purport to create a Lien in
favor of the Administrative Agent for the benefit of the Secured Parties.

“Commitment” means a Revolving Credit Commitment, 2 Term Loan Commitment or a RELOC
Commitment, as the context may require.

“Company™ has the meaning assigned to such ierm in the introductory paragraph hereto,

“Compliance Certificate” means a certificate substantially in the form of Exhibit C.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by
net income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Net Income™ means, for any period, the net income (or loss) of the Company and its
Subsidiaries on a consolidated basis in accordance with GAAP for such period; provided that Consolidated
Net Income shall exclude (a} the net income (if positive) of any Subsidiary for such period to the extent
that the declaration or payment of dividends or similar distributions by such Subsidiary of such net income
(i) is not at the time permitted by operation of the terms of its Organization Documents or any agreement,
instrument, judgment, decree, order or Law applicable to such Subsidiary or (ii) would be subject to any
taxes payable on such dividends or distributions, but in each case only to the extent of such prohibition or
taxes, {b) any income (or loss) tor such period of any Person if such Person is not a Subsidiary, except that
the equity in the net income of any such Person for such period shall be included in Consolidated Net
Income up to the aggregate amount of cash actually distributed by such Person during such period to the
Company or a Subsidiary as a dividend or other distribution (and in the case of a dividend or other
distribution lo a Subsidiary, such Subsidiary is not prectuded from further distributing such amount to the
Company as described in clause (a) of this proviso), (¢) any income (or loss) for such period of any Person
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accrued prior to the date it becomes a Subsidiary or is merged into or consolidated with the Company or
any of its Subsidiaries or that Person’s assets are acquired by the Comparny or any of its Subsidiaries except
to the extent included pursuant to the foregoing clause {b) and (d) any gain or loss from the Disposition of
any property to a Person that is not a Loan Party or a Subsidiary (other than the sale of inventory in the
ordinary course of business) during such period.

“Consglidated Tangible Net Worth” means, as of any date of determination, for the Company and
its Subsidiaries on a consolidated basis, Shareholders” Equity of the Company and its Subsidiaries on that
date minus the Intangible Assets of the Company and its Subsidiaries on that date.

“Contractual Obligation” means, as to any Person, any provision of any security issued by such
Person or of any agreement, instrument or other undertaking to which such Person is a party or by which it
or any ol 1ts property is bound.

“Control ™ means the possession, directiy or indirectly, of the power io direct or cause the direction
of the management or policies of a Person, wheiher throngh the abiity to exercise voting power, by contract

o nihe e “Controlling” and “Cantralled” have meaninos corvelative thereto
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“Credit_Extension” means each of the following: (a) a Revolving Credit Borrowing, (b) a Term
Loan Borrowing and {c) a RELOC Borrowing.

“Crop Sharing Agreement” means the farming arangement between the Loan Parties and a local
farmer with respect to the growing of certain agricultural products on one or more of the properties of the
Loan Parties for use in the distilling operations of the Loan Parties, which such arrangement may be
evidenced from time to time by a wrtlen agreement, a letter of intent and/or such other customary
documentation that is reasonably satisfactory to the Administrative Apent.

“Dan Call Farm Mortgage Indebtedness” means the Indebtedness of the Permitted Investors arising
under the loan agreements and/or promissory notes entered into prior to the Closing Date in favor of Farm
Credit Mid-America, FLCA, as amended, restated, supplemented or otherwise modified from time to time;
provided that such Indebtedness shal! be subject to the Dan Call Farm Mortgage Indebtedness Intercreditor
Agreement and otherwise be on terms reasonably satisfactory to the Administrative Agent.

“Dan Call Fann Morteace Indebtedness Intercreditor Agreement” means the Intercreditor
Agreement dated as of the Closing Date between Farm Credit Mid-America, FLCA and the Administrative
Agent.

“Dan Cali Farm Property” means the ~3 14 acres of real property owned by the Permitted Investors
located in Moore County, Tennessee, any improvements and fixtures located thereon and any other nights
related thereto, all as more particularly described in the mortgage documents securing the Dan Call Farm
Mortgage Indebtedness as in effect on the Closing Date,

“Debtor Relief Laws™ means the Bankruptcy Code of the United States, and all other liquidation,
conservatorship, bankruptcy, assignment tor the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other
applicable jurisdictions from time to time in effect.

“Default” means any event or condition that constitutes an Event of Default or that, with the giving
of any notice, the passage of time, or both, would be an Event of Default.

d
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“Defanlt Rate” means, when used with respect to Obligations, an interest rate equal to (a) the Base
Rate plus (b) the Applicable Margin plus (c) 2% per annum.

“Defaulting Lender” means, subject to Section 2.12(h), at any time that there is more than one
Lender, any Lender that {a) has failed to (i) fund all or any portion of its Loans within two Business Days
of the date such Loans were required to be funded hereunder uniess such Lender notifies the Administrative
Agent and the Company in writing that such failure is the result of such Lender’s determination that one or
more conditions precedent to funding {each of which conditions precedent, together with any applicable
default, shall be specifically identified in such writing) has not been satisfied, or (i1) pay to the
Administrative Agent or any other Lender any olher amount required io be paid by H hereunder within two
Business Days of the date when due, (b) has notified the Company or the Administrative Agent in writing
that it does not intend to comply with its funding obligations hereunder, or has made a public statement to
ihat cffeci {unless such writing or public statement relates 1o such Lender’s obligation to fund a Loan
hereunder and states that such position is based on such Lender’s determination that a condition precedent
tn funding (which condition precedent, together with any annlicable default, shaii be specifically identificd
in such writing or public statement) cannat be satisfied), () has failed, within three Business Days after

ot the Administrative
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agent and the Company that 1t will comply wiih 11§ DYOSPECTVE T g g hereunder {provided
ihat such Lender snail cease to pe a vefauiiing Lender pursuani (o ihis ciause (¢} upon receipi of suci
written confirmation by he Administrative Agent and the Company) or {d) has, or has a direct or indirect
parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law or (1) had
appoinled for it a receiver, custodian, conservator, trustes, administrator, assignee for the benefit of
creditors or similar Person charged with reorganization or liquidation of its business or assets, including the
Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a
capacity; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or
acquisition of any Equity Interest in that Lender or any direct or indirect parent company thereof by a
Governmental Authority so long as such ownership interest does not result in or provide such Lender with
immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or
writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject,
repudiate, disavow or disaffirm any contracts or agreements made with such Lender. Any defermination
by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a)
through (d) above, and of the effective date of such status, shall be conclusive and binding absent manifest
error, and such Lender shall be deemed to be a Defaulting Lender {subject to Section 2.12(b)) as of the date
established therefor by the Administrative Agent in a written notice of such determination, which shall be
delivered by the Administrative Agent to the Company and each Lender promptly following such
determination.

“Dilution Percent” means the percent, determined for the most recently ended period of four
consecutive fiscal quarters, equal to (&) bad debt write-downs or write-offs, discounts, returns, promotions,
credits, credit memos and other dilutive items with respect to Accounts, divided by (b) gross sales.

“Dilution Reserve” means, at any date of determination, (a) the percentage amount by which the
Dilution Percent exceeds five percent (5%} times {b) the amount of Eligible Accounts of the Borrowers.

“Disposition” or “Dispose”™ means the sale, transfer, license, lease or other disposition (including
any sale and leaseback transaction) of any property by any Person, including any sale, assignment, transfer
or other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims
associated therewith.

“Distillery™ has the meaning assigned to such term in the introductory paragraph hereto.
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“Dollar” and “$” mean lawful money of the United States.

“Domestic Subsidiary” means any Subsidiary that is organized under the laws of any political
subdivision of the United States.

“Eligible Accounts™ means, as of the date of determination thereof, any Account of a Borrower
arising in the ordinary course of business out of the sale of barreled spirits or finished goods inventory
delivered to and accepted by, or out of the rendition of services fully performed and accepted by, the
Account Debtor on such Accouni and deemed by the Administrative Agent in its Permitted Discretion to
be eligibie for inclusion in the calculation of the Borrowing Base. Without iimiting the generaiity of the
foregoing, unless otherwise approved in writing by the Administrative Agent, none of the following shall
be deemed to be an Eligible Account:

(a) Accounts that are not owned by a Borrower free of any title defect or any Liens or
interests of athers (other than Liens of the tvpe permitied by clause (a) of Section 7.1);

S boerenimitn tlhat are nnt o
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Adrunigtrative Agent:

() Accounts that are not fully eamed by performance {(or otherwise represent a
progress billing or pre-billing) or not evidenced by an invoice which has been delivered to the
applicable Account Debtor;

{d) Accounts that are not payable in Dollars;

{e) Accounts arising out of sales to Account Debtors outside the United States, unless
payment thereof is (i) assured by an irrevocable letter of credit payable in Dollars issued by a
financial institution reasonably acceptable to the Administrative Agent and such irrevocable letter
of credit is delivered to the Administrative Agent (including any delivery of an electronic letter of
credit) or (ii) insured by a credit insurer reasonably acceptable to the Administrative Agent, in cach
case on terms satisfactory to the Administrative Agent in its Permitted Discretion;

(H Accounts that are not the valid, binding and legally enforceable obligation of the
Account Debtor obligated thereon;

(g) Accounis due from an Account Debtor which is the subject of any bankruptcy or
insolvency proceeding, has had a trustee or receiver appointed for all or a substantial part of its
property, has made an assignment for the benefit of creditors or has suspended its business;

{h) Accounts that are evidenced by a judgment, instrument or chattel paper, unless the
originals of such chattel paper or instrument shall have been endorsed and/or assigned and delivered
to the Administrative Agent or, in the case of electronic Chaitel Paper, shall be in the control of the
Administrative Agent, in each case in a manner satisfaclory (o the Administrative Agent in its
Permitted Discretion;

(1) Accounts that are owing from an Account Debtor who is also {i) a vendor, creditor
or supplier of such Person or (ii) a Loan Party or any Affiliate, Subsidiary, officer, employee or
equity holder thereof;

(i) Accounts (i} upon which a Borrower’s right to receive payment is not absolute
(other than as a result of rights to return inventory in the ordinary course of business) or is

el
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contingent upon the fulfillment of any condition whatsoever, including cash on delivery and cash
in advance transactions, or (ii) as to which a Borrower is not able to bring suit or otherwise enforce
its remedies against the related Account Debtor through judicial process;

(k) Accounts that have been outstanding for more than ninety (90) days from the
invoice date or mtore than sixty (60) days past the original due date whichever comes first;

) Accounts to the extent relating to payment of interest, fees or late charges;

{in) Accounts which are disputed or with respect to which a claim, counterclaim, offset
or chargeback has been asserted, but only to the extent of such dispute, counterclaim, offset or
chargeback;

(n) Accounts due from any Account Debtor, 25% or more of whose Accounts are
atherwise ineligible under the terms of clause (K} above;

fa)] (1) except as otherwise provided in the following clause {13}, Accounts due from an
Account Di’:‘i}i(u, e afficEac O wiiCh AcCounls due Dom suchi ACOwl b and (05 AlTHHaies
represents inoie than 20% of all then oulsianding AcCouins owed (0 he Barrowers, out only to uie
extent of such excess or (i) Accounts due from an Account Debtor that 1s either Republic National
Disiributing Company or an Affiliaie thereof, the aggregate of which Accounis due [rom such
Account Debtor and its Affiliates represents more than 50% of all then outstanding Accounts owed
to the Borrowers, but only to the extent of such excess;

3] Accounts arising from a sale en a bill and hold, graranteed sale, sale or return, sale
on approval, consignment or any other repurchase or return basis;

(q) Accounts that remain open after the applicable Account Debtor has made a partial
payment in respect of the applicable invoice {whether or not the applicable Account Debtor has
provided an explanation for such partial payment);

(1) Accounts where the applicable Account Debtor tendered a check or other item of
payment in full or partial satisfaction and such check or other item of payment has been returned
by the financial institution on which it is drawn and no such other valid form of payment has been
received within five (5) Business Days of such date of incident;

{s) Accounts due from any Governmental Authority, except to the extent that the
subject Account Debtor is the federal government of the United States of America and has complied
with the Federal Assignment of Claims Act of 1940 and any similar state legislation to the
satisfaction of the Administrative Agent in its Permitted Discretion; and

{t) Accounts that do not comply with any representation or warranty contained in this
Agreement or any other Loan Document with respect to Accounts in general, or to such Account
in particular.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under Section
10.6(b)(iii} and (v) {subject to such consents, if any, as may be required under Section 10.6(b)(iii)).

“Eligible Inventory” means, as of the date of deterinination thereof, any Inventory of a Borrower
consisting of barreled spirits (including whisky and bourbon), raw materials that are grain or finished goods
{other than packaging, crating, shipping materials, labels, samples, display items or bags and supplies

10
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inventory) and deemed by the Administrative Agent in its Permitted Discretion to be eligible for inclusion
in the calculation of the Borrowing Base. Without limiting the generality of the foregoing, unless otherwise
approved in writing by the Administrative Agent, none of the following shall be deemed to be Eligible
[aventory:

(a) [nventory that is not owned by a Borrower free of any title defect or any Liens or
interests of others (other than Liens of the type permiited by clauses (a) and (j) of Section 7.1);

(b)y  Inventory that is not subject to a perfected, {irst priority Lien in favor of the
Administrative Agent;

{c) Inventory that is located in a public warehouse or in the possession of a bailee or
in a facility Icased by a Borrower or any of its Affiliates unless the applicable warehouseman,
bailee, lessor or such other applicable third party has delivered to the Adminisirative Agent a
Collateral Access Agreement, together with such other documentation as the Administrative Agent
may reasonably require;

iz ooverad by 5 negoiiable docwnent of title (such a5 2 Bill ofladin
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(e} Inventory ihat i 1n transii;

() Inventory that is not held for sale or use in the ordinary course of a Borrower’s
business and is not of good and merchantable quality;

{g)  Inventory that is not located in the United States of America (excluding territories
and possessions thereof);

(hy  Inventory that is unsalable, damaged, defective, recalled, used or otherwise unfit
for sale, or Inventory that has been returned by the buyer unless such returned items are of good
and merchantable quality and held for resale by a Borrower in the ordinary course of business;

(1) Inventory that has been manufactured to the specifications of a particular customer
and is not saleable in the ordinary course of business;

() Inventory that contains or bears any intellectual property rights licensed to a
Borrower unless the Administrative Agent is satisfied in its sole and absolute discretion that it may
sell or otherwise dispose of such inventory without (i) infringing the rights of such licensor, {ii}
violating any contract with such licensor, or (iii) incurring any liability with respect to payment of
royalties other than royalties incurred pursuant to sale of such Inventory under the current licensing
agreement;

(k}  Inventory that is the subject of a consignment by a Borrower as consignor;

(0 Inventory that does not meei all standards imposed by any Governmental
Authority;

(m) Inventory that is slow-moving, spoiled or obsolete; and
(n)  Inventory that does not comply with any represenfation or warranty contained in

this Agreement or any other Loan Document with respect to Inventory in gemeral, or to such
Inventory in particular.
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“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, agreements or governmental restrictions
relating to pollution or the protection of the environment or human health (to the extent related to exposure
to Hazardous Materials), including those relating to the manufacture, generation, handling, transport,
storage, treatment, release or threat of release of Hazardous Materials.

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

“Equity Interesis™ mean

with respect to any Perzon, all of the shares of capital stock of (ov other
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s all af ecurities nomvartible imin or exchangeszble {or shares of camtal stock of {or other
ownership or profit interests in) such Person or warrants, rights or options for ihe purchase or acquisiiion
from such Person of such shares {or such other interesisy, and all of the other ownerstup or profit interests
in such Persen (including partnership, member or trust interests therein}, whether voting or nonvoting, and
whether or not such shares, warrants, options, rights or other interests are oulstanding on any date of
determination.

“ERISA” means the Employee Retirement Income Security Act of 1974,

“ERISA Affiliate” means any trade or business {whether or not incorporated) under common
control with the Company within the meaning of Section 414(b) or (c} of the Code (and Sections 414(m)
and (o) of the Code for purposes of provisions relating to Section 412 of the Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan, (b) the withdrawal
of the Company or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a
plan year in which such entity was a “substantial employer” as defined in Section 4001(2)(2) of ERISA or
a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA, (c) a
complete or partial withdrawal by the Company or any ERISA Affiliate from a Multiemployer Plan or
notification that a Multiemployer Plan is in reorganization, (d) the filing of a notice of intent to terminate,
the treatment of a Pension Plan amendment as a termination under Section 4041 or 4041A of ERISA, (e}
the institution by the PBGC of proceedings to terminate a Pension Plan, (f} any event or condition which
constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee 1o
administer, any Pension Plan, {g) the determination that any Pension Plan is considered an at-risk plan or a
plan in endangered or critical stafus within the meaning of Sections 430, 431 and 432 of the Code or
Sections 303, 304 and 305 of ERISA, (h) the imposition of any liability under Title 1V of ERISA, other
than [or PBGC premiwmns due but not delinquent under Section 4007 of LRISA, upon the Company or any
ERISA Affiliate or (i) a failure by the Company or any ERISA Affiliate to meet all applicable requirements
under the Pension Funding Rules in respect of a Pension Plan, whether or not waived, or the failure by the
Company or any ERISA Affiliate to make any required contribution to a Multiemployer Plan.

“Event of Defauli” has the meaning assigned to such term in Section 8.1.

“Excluded Asset” means, as to each Loan Party, (a) any lease, license or contract to which such
Loan Party is a party, or any license, consent, permit, variance, certification, authorization or approval of
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any Governmental Authority (or any Person acting on behalf of a Governmental Authority) of which such
Loan Party is the owner or beneficiary, or any of its rights or interests thereunder, if and for so long as the
grant of a security interest therein shall constitute or result in (i) the abandonment, invalidation or
unenforceability of the right, title or interest of such Loan Party therein or (ii) a breach or termination
pursuant to the terms of, or a default under, such lease, license or contract or such license, consent, permit,
variance, certification, authorization or approval {other than to the extent that any such term would be
rendered ineffective pursuant to Section 9-406, 9-407, 9-408 or 9-409 of the UCC or any other applicable
law or principles of equity), (b) any equipment, fixtures or real property (including related attachments,
accessories, equipment, tools, parts and replacement thereof and proceeds of the foregoing) owned by such
Loan Party on the date hereof or hereafter acquired that is subject to a purchase money Lien or a Lien
securing a capital lease or synthetic lease permitted to be incurred under the Loan Documents if the contract
or other agreement (or the documentation providing for such purchase money obligation, capital lease or
synthetic lease) in which such Lien is granted validly prohibits the creation of any other Lien on such
cquipment, fixtures or real property (and/or related attachments, accessories, equipment, tools, paris and
repla"uﬁen‘; thereof and pr roc eeds of the foregeing) if and for so long as the grant of a securify interest
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render v01d or reﬁu]t in the cancellatlon of, any reg1strat10n issued as a result OI such “intent to use”
trademark application under applicable Law; provided that upon the submission and aceeplance by the
United States Patent and Trademark Office of an amendment to allege or a verified statement of use
pursuant to 15 U.S.C. Section 1060, such “infent to use” trademark application shall constitute Collateral
and (d) any Equity Interest in any Person that is not a Wholly-Owned Subsidiary, to the extent a Lien
thereon is prohibited by or requires consent under the organizational documents of such Person (other than
of a Loan Party) and such consent has not been obtained.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or
required to be withheld or deducted from payment to a Recipient, (a) Taxes imposed on or measured by net
income (however denominated), franchise Taxes and branch profits Taxes, in each case, (i) imposed as a
result of such Recipient being organized under the laws of, or having its principal office or, in the case of
any Lender, its Lending Office located in, the jurisdiction imposing such Tax {(or any political subdivision
thereof) or (ii) that are Other Connection Taxes, (b} in the case of a Lender, U.S. federal withholding Taxes
imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in
a Loan or commitment pursuant to a Law in effect on the date on which (i) such Lender acquires such
intercst in the Loan or Commitment {other than pursuant to an assignment request by the Company under
Section 3.4) or (it) such Lender changes its Lending Office, except in each case to the extent that, pursuant
to Section 3.1, amounts wiih respect to such Taxes were payable either to such Lender's assignor
immediately before such Lender became a party hereto or to such Lender immediately before it changed its
Lending Office, (c) Taxes attributable to such Recipient’s failure to comply with Section 3.1{g} and (d) any
U.S. federal withholding Taxes imposed pursuant to FATCA.

“Extraordinary Receipt” means {a) any cash received by or paid to or for the account of any Person
not in the ordinary course of business, including tax refunds, pension plan reversions, proceeds of insurance
(other than proceeds of business interruption insurance to the extent such proceeds constitute compensation
for lost earnings), condemnation awards (and payments in lien thereof), indemnity payments and any
purchase price adjustments, and (b) in the case of the Dan Call Farm Property, any cash proceeds of
insurance or condemnation awards (and payments in lieu thereof) received by or paid to or for the account
of any Permitted Investor in respect thereof.

“Facility” means the Revolving Credit Facility, the Term Loan Facility or the RELOC Facility, as
the context may require.
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“Facility Termination Date” means the date as of which all of the following shall have occurred:
(a) the Aggregate Commitments have terminated and (b} all Obligations have been paid in full (other than
contingent indemnification and reimbursement obligations}.

“Farm Credit Equities” has the meaning assigned to such term in Section 6.16(a).

“Farm_Credit Lender” means a fedcrally-chartered Farm Credit System lending instifution
organized under the Farm Credit Act of 1971, as the same may be amended or supplemented from time to
time. When used in this Agreement in reference o the Farm Credit Equitics, “Farm Credit Lender” shall
also include the affiliate of such Farm Credit Lender in which such Farm Credit Equities are purchased or
acquired, as applicable.

“FASE ASC” imeans the Accounting Siandards Codification of the Financial Accounting Standards

Board.

‘FATCA™ means Sections 1471 through 1474 af the Code | as of the date of this Agreement {or any
anended or successor version that is substantively comparable and not materially more ongrous to comply
wnth), any current or future regulations oF official interoretations thereof and any agreement eniered into

pursvant 1o Section 1471 (b)(i).

“FCMA” means Farm Credit Mid-America, PCA and its successors.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the
rates on overnight federal funds transactions with members of the Federal Reserve System, as published by
the Federal Reserve Bark of New York on the Business Day next succeeding such day; provided that (a) if
such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions
on the next preceding Business Day as so published on the next succeeding Business Day and (b) if no such
rate is so published on such next succeeding Business Day, the Federal Funds Rate for such day shall be
the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to FCMA on
such day on such transactions as determined by the Administrative Agent. Notwithstanding the foregoing,
if the Federal Funds Rate shail be less than zero, such rate shall be deemed to be zero for purposes of this
Agreement.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System of the
United States.

“Fee Lefter” means any letter agreement entered into from time to time by one or more of the
Borrowers and FCMA, in its capacity as the Administrative Agent, Arranger and/or Lender.

“Foreign Lender” means (a) if the applicable Borrower is a U.S, Person, a Lender that isnot a U.S.
Person, and (1) if the applicable Borrower is not a 1J.S. Person, a Lender that is resident or organized under

laws of a jurisdiction other than that in which such Borrower is resident for tax purposes.

“Foreign Subsidiary” means any Subsidiary that is not a Domestic Subsidiary.

“Fund” means any Person {(other than a natural Person) that is {or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit in
the ordinary course of iis activities.

“GAAP” means generally accepted accounting principles in the United States set forth in the

opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified
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Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or
such other principles as may be approved by a significant segment of the accounting profession in the
{nited States, that are applicable to the circumstances as of the date of determination, consistently applied.

“Governmental Authority” means the government of the United States or any other nation, or of
any political subdivision thereof, whether state or local, and any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or administrative powers or functions of or pertaining to government (including any supra-
nationa! bodies such as the European Union or the European Central Bank).

“(Gross Profit” means, with respect to the Company and its Subsidiaries for any period, the total
revenues for such peniod Jess the cost of goods for such period.

“Gross Revenue” means, with respect to the Company and ils Subsidiaries for any period, the total
revenues for such period.

“Guarantac” means, as 1o anv Parsan, (a) anv obligation, contingent or otherwise_ of such Parson
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including any obligaiion of such Person. direct or indirect, (i) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or other obligation, (1) to purchase or lease
property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or
other obligation of the payment or performance of such Indebtedness or other obligation, {iii) to maintain
working capital, equity capital or any other financial statement condition or liquidity or level of income or
cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other
obligation or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such
Indebtedness or other obligation of the payment or performance thereof or to protect such obligee against
loss in respect thereof (in whole or in part} or {b) any Lien on any assets of such Person securing any
Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation
is assumed by such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to
obtain any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to the stated
or determinable amount of the related primary obligation, or portion thereof, in respect of which such
Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability In respect
thereof as determined by the guaranteeing Person in good faith. The term “Guarantee” as a verb has a
corresponding meaning.

“llazardous Materials” means all explosive or radioactive substances or wastes and all hazardous
or toxi¢ substances, wastes or other pollutants including peiroleum or petroleum distillates, natural gas,
natural gas liquids, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, toxic
mold, infectious or medical wastes and all other substances, wastes, chemicals, pellutants, contaminants or
compounds of any nature in any form regulated pursuant to any Environmental Law.

“Indebtedness™ means, as to any Person at a particular time, without duplication, all of the
following, whether or not included as indebtedness or liabilities in accordance with GAAP:

{a) alt obligations of such Person for borrowed money and all obligations of such
Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments;

)] the maximum amount of all direct or contingent obligations of such Person arising

under letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties,
surety bonds and similar instruments;

173821512



() all net obligations of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property or
services {including earnouts but excluding trade accounts payable in the ordinary course of business
and not more than 90 days past due);

{e) all indebtedness (excluding prepaid interest thereon) secured by a Lien on property
owned or being purchased by such Person (including indebtedness arising under conditional sales
or other title retention agreements), whether or not such indebtedness shall have been assumed by
such Person o1 is limited in recourse;

(f) all Attributable Indebtedness in respect of Capitalized I_eases and Synthetic Lease
Obligations of such Person and all Synthetic Debt of such Person;

{g) all cbligations of such Person to purchase, redeem, retire, defease or otherwise
make any payment in respect of any Equity Interest in such Person or any other Person or any
warrant, right or option to acquire such Equity Interest. valued, in the case of'a redeemable preferred
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{h) all {Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the [ndebtedness of any
partnership or joint venture (other than a joint venture that is itself a corporation or limited liability
company) in which such Person is a general partner or a joint venturer, unless such Indebtedness is expressly
made non-recourse to such Person. The amount of any net obligation under any Swap Contract on any date
shall be deemed to be the Swap Termination Value thereof as of such date.

“Indemnified Taxes™ means (a) Taxes other than Excluded Taxes, imposed on or with respect to
any payment made by or on account of any obligation of any Loan Party under any Loan Document and
(b) to the extent not otherwise described in clause (a), Other Taxes.

“Indemnitee” has the meaning assigned to such term in Section 10.4(b).
“Information™ has the meaning assigned to such term in Section 10.7.

“Intangible Assets” means assets that are considered to be intangible assets under GAAP, including
customer lists, goodwill, computer software, copyrights, trade names, trademarks, patents, franchises,
licenses, unamortized deferred charges, unamortized debt discount and capitalized research and
development costs.

“Intercst Payment Date” means, the first day of each calendar quarter and the Maturity Date of the
Facility under which such Loan was made.

“Inventory”™ means “inventory” as defined in the UCC.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such
Person, whether by means of {a) the purchase or other acquisition of Equity Interests of another Person, (b)
a loan, advance or capital contribution to, Guarantee or assumption of debt of, or purchase or other
acquisition of any other debt or interest in, another Person or (c) the purchase or other acquisition (in one
transaction or a scrics of transactions) of assets of another Person that constitute a business unit or all or a

—
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substantial part of the business of, such Person. For purposes of covenant compliance, the amount of any
Investment shall be the amount actually invested, without adjustment for subsequent increases or decreases
in the value of such Investment. All Acquisitions shall constitute Investments.

“[RS” means the United States Internal Revenue Scrvice.

“Laws” means, collectively, all international, foreign, federal, state and local statutes, treaties,
rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or authorities,
including the interpretation or administration thereof by any Governmental Authority charged with the
enforcement, inierpretation or administration thereof, and ali applicable admimsivative orders, directed
duties, requests, licenses, authorizations and permits of, and agreements with, any Govermmental Authority,
in each case whether or not having the force of law.

“Lender” has the meaning specified in the introductory paragraph hereto,

“Lending Office” means. as to any l.ender, the office or offices of such Lender described as such
in such Lender’s Administrattve Questionnaire, or such other office or offices as a Lender herealter may
designaie by winiten noiice (© the Company and the Adaiinistiative Agent, which olfice wmay wiclude any
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context otherwise requires each reference to a Lender shall include its applicable Lending Office.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, easement, right-of-way or other encumbrance on title to real property, lien (statutory or
other), charge, or preference, priority or other security interest or preferential arrangement in the nature of
a security interest of any kind or nature whatsoever (including any conditional sale or other title retention
agreement and any financing lease having substantially the same economic effect as any of the foregoing).

“Lien Waiver” means an agreement, in form and substance reasonably satisfactory to the
Administrative Agent, by which (a) for any Collateral located on leased premises or premises subject to a
mortgage, the lessor or mortgagee, as applicable, agrees to, among other things, waive or subordinate any
Lien it may have on the Collateral, and agrees to permit the Administrative Agent to enter upon the premises
and remove the Collateral or to use the premises to store or dispose of the Collateral; (b) for any Collateral
held by a warehouseman, processor, shipper, customs broker or freight forwarder, such Person waives or
subordinates any Lien it may have on the Collateral, agrees to hold any Documents (as defined in the UCC})
in its possession relating to the Collateral as agent [or the Administrative Agent, and agrees to deliver the
Collaleral to the Administrative Agent upon request; (c) for any material Collateral held by a repairman,
mechanic or bailee, such Person acknowledges the Administrative Agent’s Lien, waives or subordinates
any Lien it may have on the Collateral, and agrees to deliver the Collateral to the Administrative Agemnt
upon request; and (d) for any Collateral subject to a licensor’s intellectual property righis, such licensor
grants to the Administrative Agent the right, vis-a-vis such licensor, to enforce the Administrative Agent’s
Liens with respect to the Collateral, including the right o dispose of it with the bencfit of the intellcctual
property, whether or not a default exists under any applicable license.

“Line Reserve™ means the sum of (a) the Rent and Charges Reserve; (b) the aggregate amount of
liabilities at any time secured by Liens upon Collateral that are senior to the Administrative Agent’s Liens;
(¢) sums that any Loan Party may be required to pay under any Section of this Agreement or any other Loan
Document (including taxes, assessments, insurance premiums, or, in the case of leased assets, rents or other
amounts payable under such leases) and has failed to pay; and {d) amounts for which claims may be
reasonably expected to be asserted against the Collateral.
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“Loan™ means a Revolving Credit Loan, a Term Loan, a RELOC Loan or a RELOC Term Loan,
as the context may require.

“Loan Documents” means, collectively, this Agreement, the Notfes, the Subsidiary Guaranty, the
Collateral Documents and the Fee Letter and any amendments, modifications or supplements hereto or to
any other Loan Document or waivers hereof or to any other Loan Document.

“Loan Notice” means a notice of (a) a Revolving Credit Borrowing, (b) the Term Loan Borrowing
or (¢} a RELOC Borrowing, pursuant to Section 2.2(a}, which shall be substantially in the form of Exhibit
A or such other form as may be approvad by the Administrative Agent, appropriately completed and signed
by a Senior Officer of the Company.

“Loan Parties™ means, collectively, the Borrowers and the Subsidiary Guarantors.

“Material Adverse Effect™ means (a) a material adverse change in, or a material adverse effect
upon, the operations, business, properties, liabilities {actual or contingent) or condition (financial or
otherwise) of any Borrower or the Company and its Subsidianes taken as a whole, (b} 2 material impairment
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a material adverse effect upon the legality, validity, binding effect or enforceability against any Loan Party
of any Loan Document to which it is a party.

“Material Agreement™ means, at any time, (a) any agreement of any Loan Party or any Subsidiary
with any customer that in the aggregate produced 5% or more of Gross Revenues or Gross Profit for the
four-fiscal quarter period of the Company and its Subsidiaries most recently ended or {b) any other
agreement of any Loan Party or any Subsidiary, the breach, non-performance, cancellation or failure to
renew of which could reasonably be expected to have a Material Adverse Effect.

“Maturity Date” means (a) with respect to the Revolving Credit Facility, July 22, 2025, (b) with
respect to the Term Loan Facility, July 22, 2027 and {c) with respect to the RELOC Facility, July 22, 2027,
provided that, in each case, if such date is not a Business Day, the Maturity Date shall be the next preceding
Business Day.

“Maximum Revolving Borrowing Amount” means the lesser of (a) the aggregate Revolving Credit
Commitments minus the Line Reserves, if any, and (b} the Borrowing Base.

.. )

“Moody’s” means Moody’s Investors Service, Inc. and any successor theretlo,

“Mortgase” means any mortgage, deed of trust, deed to secure debt or equivalent document now
or hereafter encumbering any fee estate in favor of the Administrative Agent for the benefit of the Secured
Parties, as security for any of the Obligations, each of which shall be in form and substance reasonably
satisfactory to the Administrative Agent.

“Mortgage Support Documents” means, with respect 1o any property subject to (or required to be
subject to} a Mortgage, each of the following (all of which shall be in form and substance satisfactory to
the Administrative Agent):

(a) mortgagee fitle insurance policies (in amounts and with endorsements reasonably
acceptable to the Administrative Agent) issued, coinsured and reinsured by title insurers reasonably
acceptable to the Administrative Agent, insuring the applicable Mortgage to be a valid first {or,
solely in the case of the Dan Call Farin Property, second) and subsisting Lien on the property
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described therein, free of any Liens except for Liens permitted by clauses (a), (c), (d) and (g} of
Section 7.1 or, in the case of the Dan Farm Property, the Mortgage related thereto;

(b) flood hazard determination certifications, executed acknowledgement from the
applicable Loan Party and evidence of flood insurance (if required) and other flood-related
documentation as required by applicable Law and as reasonably required by the Administrative
Agent and each Lender;

(c) evidence of the insurance with respect to such Mortgaged Property required by this
Agreement, together with the endorsements required by this Agreemeni;

(d) favorable opinions of local counse! to the Loan Parties addressed 1o the
Adminisirative Agent and the Lenders with respect to such Mortgage and such other matters as the
Administrative Agent shall reasonably request (which such opinions shall expressly permit reliance
by permitted successors and assigns of the Administrative Agent and the Lenders):

(e} a survey reasonahly acceptable to the Administrative Agent, iogether with
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(o boih aliow (e Dile insurance poiicies ieguired by ihe preceding Clause {a; wilioul a standard
survey excepiion and, if applicable, satisfy the Administraiive Agent’s and each Lender’s flood
insurance diligence;

() a Phase | environmental assessment or such other environmental report(s)
reasonably requested by the Administrative Agent by an environmental engineering finm acceptable
to the Administrative Agent; and

(2) such other real estate related documents as may be reasonably requested by the
Administrative Agent (e.g. SNDAs, leases, UCC fixture filings and the like).

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3}
of ERISA, to which the Company or any ERISA Affiliate makes or is obligated to make contributions, or
during the preceding five plan years, has made or been obligated to make contributions or to which the
Company or any ERISA Affiliate has any liability (contingent or otherwise).

“Multiple Employer Plan™ means a Plan which has two or more contributing sponsors (including
the Company or any ERISA Affiliate) al least two of whom are not under common control, as such a plan
is described in Section 4064 of ERISA.

“Net Cash Proceeds” means, with respect to any Disposition by the Company or any of its
Subsidiaries, or any Extraordinary Receipt received or paid to the account of the Company or any of its
Subsidiaries or any Permitted Investor, the excess, if any, of {a) the sum of cash and Cash Equivalents
received in connection with such transaction (including any cash or Cash Equivalents received by way of
deferred payment pursuant to, or by monetization of, a note receivable or otherwise, but only as and when
so received) over (b} the sum of {i) the principal amount of any Indebtedness that is secured by the
applicable asset and that is required to be repaid in connection with such transaction {other than
Indebtedness under the Loan Documents), (1) the reasonable and customary out-of-pocket expenses
incurred by the Company or such Subsidiary or Permitted Investor, as the case may be, in connection with
such transaction and (iii) income taxes reasonably estimated to be actually payable within two years of the
date of the relevant transaction as a result of any gain recognized in connection therewith; provided that, if
the amount of any estimated taxes pursuant to subclause (iii) exceeds the amount of taxes actually required
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to be paid in cash in respect of such Disposition, the aggregate amount of such excess shall constitute Net
Cash Proceeds.

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or
amendment that {a) requires the approval of all Lenders or all affected Lenders in accordance with the terms
of Section 10.1 and (b) has been approved by the Required Lenders.

“Non-BDefaulting Lender” means, at any time, a Lender that is not a Defanlting Lender at such time.

“Non-Guarantor Subsidiary” means any Subsidiary that is not a Subsidiary Cuarantor.

“Note™ means a promissory note made by a Borrower in favor of a Lender evidencing (a} the
Revalving Credit Loans or Term Loans, as the case may be, of such Lender, substaptially in the form of
Exhibit B-1 or (b) the RELOC Loans or RELOC Term Loans, as the case may be, of such Lender,
substantially in the form of Exhibit B-2.

“Natice of Account Designation’™ has the meaning assigned to such term in Seciton 2 2(b).

S Oplieations means all advances o) and dens, DAamNInes AnHEAIONS COvenanis whi auieg o)
any Loan Party or any Permitted Investor arising under any Loan Document or otherwise with respect to
any Loan, in each case whether direct or mdirect (including those acquired by assuimption), absolute or
contingent, due or to become due, now existing or hereafter arising and including interest and fees that
accrue after the commencement by or against any Loan Party or any Affiliate thereof or any Permitted
Investor of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such
proceeding, regardless of whether such interest and fees are allowed claims in such proceeding.

“OFAC” mecans the Office of Foreign Assets Control of the United States Department of the
Treasury.

“Qrganization Documents™ means, (a} with respect to amy corporation, the charter or certificate or
articles of incorporation and the bylaws (or equivalent or comparable constitutive documents with respect
to any non-U.S. jurisdiction), (b} with respect to any limited liability company, the certificate or articles of
formation or organization and operating or limited liability company agreement and (¢) with respect to any
partnership, joint venture, trust or other form of business entity, the partnership, joint venmure or other
applicable agreement of formation or organization and any agreement, instrument, filing or notice with
respect thereto filed in connection with its formation or organization with the applicable Governmental
Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of
formation or erganization of such entity.

“Qther Connection Taxes” means, with respect to any Recipicnt, Taxes imposed as a resulf of a
present or former conneclion between such Recipient and the jurisdiction imposing such. Tax (other than
connections arising from such Recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in any
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan
or Loan Documents).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing
or similar Taxes that arise from any payment made under, from the execution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with
respect 1o, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with
respect to an assignment (other than an assignment made pursuant to Section 3 .4).
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“Outstanding_Amount” means, with respect to Loans on any date, the apgregate oulstanding
principal amount thereof after giving effect to any borrowings and prepayments or repayments of such
Loans occurring on such date.

“Participant™ has the meaning assigned to such term in Section 10.6(d).

“Participant Register” has the meaning assigned to such term in Section 10.6(d).

“PATRIOT Act” means the USA PATRIOT Act (Title 1IT of Pub. L. 107-56 (signed into law
October 26, 2001)).

“PBGC” means the Pension Benefit Guaranty Corporation.
“Pension Act” means the Pension Protection Act of 2006.

“Pension Funding_Rules” means the rules of the Code and ERISA regarding minimum required
cantributions (including any mqfﬂ!mPn‘r na Jum rherpf}ﬁ in DPHSIOV‘ "12r1*< and set forth in. with 1‘espet‘t o
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the Code and Sections 302, 303, 304 and 305 of ERISA.

A
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“Pension Plan™ means any employee pension benefit plan (including a Multiple Employer Plan or
a Mulliemployer Plan) that is maintained or is contributed to by the Company or any ERISA Affiliate or to
which the Company or any ERISA A ffiliate has any liability {contingent or otherwise) and is either covered
by Title IV of ERISA or is subject to the minimum funding standards under Section 412 of the Code.

“Permitted Discretion” means a determination made in good faith, using reascnable business
judgment {from the perspective of a secured, assct-based lender).

“Permitted Investors™ means, collectively, Fawn Weaver and Kelth Weaver.

“Permitted Liens” means Liens permitted pursuant to Section 7.1.

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
assoclation, company, partnership, Governmental Authority or other entity.

“Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA (including
a Pension Plan), maintained for employees of the Company or any ERISA Affiliate or any such Plan to
which the Company or any FRISA Affiliafe is required to contribute on behalf of any of its employees.

“Platform” means Debt Domain, Intralinks, Syndtrak, kiteworks or a substantially similar
electronic fransmission system.

“Pledge Agreement” means the Pledge Agreement dated as of the Closing Date by the Loan Parties
in favor of the Administrative Agent for the benefit of the Secured Parties, as supplemented from time to
time by the execution and delivery of joinders and other documents pursuant to Section 6.12 or otherwise.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as
any such exemption may be amended from time to time.

“Public Lender” has the meaning assigned to such term in Section 10.2(d)ii).
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“RE Holdings™ has the meaning assigned to such term in the introductory paragraph hereto.

“Recipient” means (2) the Administrative Agent, (b) any Lender or (c) any other recipient of any
payment to be made by or on account of any obligation of any Loan Party hereunder, as applicable.

“Register” has the meaning assigned to such term in Section 10.6(c).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners,
directors, officers, employees, agents, trustees, administrators, managers, advisors, consultants, service
providers and representatives of such Person and of such Person’s Affilates.

“RELOC Availability Period” means the period from and including the Amendment No. 3
Effective Date to the earliest of (a) the second anniversary of the Amendment No. 3 Effective Date, (b} the
date of termination of all RELOC Commitments pursuant to Section 2.4(b) and (c) the date of termination

LY

of the commitment of each RELOC Lender to make RELGC Loans pursuant to Secilon 8.2,

“BRELOC Rorrowing” means a berrowing cansisting of simultaneous REEOC Loans (or, from and
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“RELOC Commitment” means, as to each Lender, its obligation to make RELOC Loans to the
Borrowers pursuant to Section 2.1(¢) in an aggregate principal amount not to exceed the amount set forth
opposite such Lender’s name on Annex A under the caption “RELOC Commitment” or opposite such
caption in the Assignment and Assumption pursnant to which such Lender becomes a party hereto, as
applicable, as such amount may be adjusted from time to time in accordance with this Agreement.

“RELOC Commitment Fee” has the meaning assigned to such term in Section 2.7(b).
“RELOC Faciiity” means {he real estate line of credit facility established pursuant te Section 2.1(c}.

“RELOC Lender” means, at any time, any Lender that has a RELOC Commitment or an
outstanding RELOC Loan or RELOC Term Loan at such time.

“RELOC Loan™ has the meaning assigned to such tenm in Section 2.1(¢){i).

“RELOC Tenn Loan™ has the meaning assigned 1o such term in Section 2.1(€){(ii}.

“Rent and Charges Reserve™ means the aggregate of (a) all past due rent and other amounts owing
by any Borrower to any landlord, warehouseman, processor, repairmarn, mechanic, shipper, freight
forwarder, broker or other Person who possesses any Collateral or could assert a Lien on any Collateral,
and (b) a reserve at least equal to three months’ rent and other charges that could be payable to any such
Person, unless it has executed a Lien Waiver.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than
events for which the 30 day notice peried has been waived.

“Request for Credit Extension” means, with respect to a Borrowing, conversion or continuation of
Loans, a Loan Notice.
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“Required Lenders™ means, at any time, Lenders having Total Credit Exposures representing more
than 50% of the Total Credit Exposures of all Lenders. The Total Credit Exposure of any Defaulting Lender
shall be disregarded in determining Required Lenders at any time.

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or other
property) with respect to any capital stock or other Equity Interest of any Person or any of its Subsidiaries,
or any payment {whether in cash, securities or other property), including any sinking fund or similar deposit,
on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation or termination of
any such capital stock or other Equity Interest, or on account of any return of capital to any Person’s
stockholders, partners or members (or the equivalent of any thereof), or any option, warrani or other right
to acquire any such dividend or other distribution or payment.

“Revolving Comrpitment Fee™ has the meaning assigned Lo such term in Section 2.7{4).

“Revolving Credit Availability Period™ means the neriod from and including the Closing Date io
the earlicat of (a) the Maturity Diate for the Revolving Cradit Facility, (b) #
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RBevolving Credit Commitments pursuant to Section 2.4{a: and (¢}

g { £
commatment of each Wevaiving Lender {0 make Kevoiving Credit Loans pursnant |

“Revolving Credit Borrowine™ means a borrowing consisting of simultaneous Revolving Credit
Loans made by each of the Revolving Credii Lenders pursuant to Section 2 1{a}

“Revolving Credit Commitment” means, as to each Lender, its obligation to make Revolving Credit
Loans to the Borrowers pursuant to Section 2.1(a) in an aggregate principal amount al any one time
outstanding not to exceed the amount set forth opposite such Lender’s name on Annex A under the caption
“Revolving Credit Commitment” or opposite such caption in the Assignment and Assumption pursuant to
which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to
time in accordance with this Agreement.

“Revolving Credit Exposure” means, as to any Lender at any time, the aggregate principal amount
at such time of its outstanding Revolving Credit Loans.

“Revolving Credit Facility” means the reveolving credit facility established pursuant to Section

2.1(a).

“Revolving Credit Lender” means, at any time, any Lender that has a Revolving Credit
Commitment or Revolving Credit Exposure at such time.

“Revolving Credit Loan” has the meaning assigned to such fenn in Section 2.1(a).

“S&P" means Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., and
any successor thereto.

“Sanctioned Country” means, at any time, a country, region or territory which is itself (or whose
government is) the subject or target of any Sanctions (including, as of the Closing Date, Cuba, Iran, North
Korea, Syria and Crimea).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of
designated Persons maintained by OFAC (including OFAC’s Specially Designated Nationals and Blocked
Persons List and OFAC’s Consolidated Non-SDN List), the U.S. Department of State, the United Nations
Security Council, the European Union, any European member state, Her Majesty’s Treasury or other
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relevant sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country, (c)
any Person owned or controlled by, or acting or purporting to act for or on behalf of, directly or indirectly,
any such Person or Persons described in clauses (a} and (b}, including a Person that is deemed by OFAC to
be a Sanctions target based on the ownership of such legal entity by Sanctioned Person(s) or {d} any Person
otherwise a target of Sanctions, including vessels and aircraft, that are designated under any Sanctions
program.

“Sanctions” means any and all economic or financial sanctions, sectoral sanctions, secondary
sanctions, trade embargoes and restrictions and anti-terrorism laws, including those imposed, administered
or enforced from time o fime by the U.S. governmeni (inciuding those administered by OFAC ar the U5
Department of State), the United Nations Security Council, the European Union, any European member
state, Her Majesty’s Treasury, or other relevant sanctions authority in any jurisdiction in which (a) the
Company o7 any of its Subsidiaries or Alfiliates is located or conducts business, (b} in which any of the
proceeds of the .oans will be used, or (¢} from which repayment of the Loans will be derived.

“Secured Parties” means, collectively, the Administrative Agent. the Lenders, each co-agent or
sub-agent appoinfed by the Administrative Agenf from time to time pursuant in Sectjon 9.5, and the other
CESONG e Ohitgalions Gwing 0 whith &ic OF @6 puipdiisd (0 e secwres by s Tollalodl undes ibe iE0ns

P el I T U I e A
01 uie wOuakeray Lo UCIS.,

“Security Agreement” means the Security Agreement dated as of the Closing Date by the Loan
Parties in favor of the Administrative Agent for the benefit of the Secured Parties, as supplemented from
time to time by the execution and delivery of joinders and other documents pursuant to Section 6.12 or
otherwise.

“Sentor Officer” means, with respect to any Loan Party, the chief executive officer, president, chief
financial officer, treasurer, controller or director of {inance of such Loan Party, any other officer of such
Loan Party as hereafter may be designated by written notice by such Loan Party to the Administrative Agent
(so long as such officer is reasonably acceptable to the Administrative Agent) and, solely for purposes of
the delivery of incumbency certificates pursuant to Section 4.1, the secretary or any assistant secretary of
such Loan Party. Any document delivered hereunder that is signed by a Senior Officer ol a Loan Party
shall be conclustvely presumed to have been authorized by all necessary corporate, partnership and/or other
action on the part of such Loan Party and such Senior Officer shall be conclusively presumed to have acted
on behalf of such Loan Party.

“Shareholders” Equity” means, as of any date of determination, consolidated shareholders’ equity
of the Company and its Subsidiaries as of that date determined in accordance with GAAP.

“Solvent™ and “Solvency™ mean, with respect to any Person on any date of determination, that on
such date (a) the fair value of the property of such Person is greater than the total amount of liabilities,
including contingent liabilities, of such Person, (b} the present fair salable value of the assets of such Person
is not less than the amount that will be required to pay the probable liability of such Person on its debts as
they become absolute and matured, (c) such Person does nof intend to, and does not believe that it will,
incur debts or liabilities beyond such Person’s ability to pay such debts and liahilities as they mature,
(d) such Person is not engaged in business or a transaction, and is not about to engage in business or a
transaction, for which such Person’s property would constitute an unreasonably small capital and (e} such
Person is able to pay its debts and liabilities, contingent obligations and other commitments as they mature
in the ordinary course of business. The amount of contingent liabilities at any time shall be computed as
the amount that, in the light of all the facts and circumstances existing at such time, represents the amount
that can reasonably be expected to become an actual or matured liability.

()
Y
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“Specified Equity Contribution™ has the meaning assigned to such term in Section 8.4

“Specified Equity Contribution Reguest™ has the meaning assigned to such term in Section 8.4.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company
or other business entity of which a majority of the shares of securities or other interests having ordinary
voting power for the election of directors or other governing body (other than sccurities or interests having
such power only by reason of the happening of a contingency) are at the time beneficially owned, or the
management of which is otherwise controlled, directly, or indirectly through one or more intermediaries,
or both, by such Person. Unless otherwise specified, ali references herein o a “Subsidiary” or to
“Subsidiaries™ shall refer to a Subsidiary or Subsidiaries of the Company.

“Subsidiary Guaraniors” ineans collectively, the Subsidiaries from (ime io time pamny to the
» X
Subsidiary Guaranty.

“Subsidiary Guaranty” means the Subsidiary Guaranty Agreement to be entered mto after the

osing Date pursuant to the terms hereof {which chall be in form an

e

Subsidianies m favor of the Admimusiraiy
Secured Pariles, as suppiemenied iroim tune o {une oy the execuiion and delivery of jonders and oihier
documents pursuant to Section .12 or otherwise.
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“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate tfransactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, [orward
foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing {including any options to enter into any of the
foregoing), whether or not any such transaction is governed by or subject to any master agreement, and (b)
any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master
agreement (any such master agreement, together with any related schedules, a “Masler Agreement™),
including any such obligations or iiabilities under any Master Agreement., '

“Swap Termination Value™ means, in respect of any one or more Swap Contracts, after taking into
account the effect of any legally enforceable netting agreement relating to such Swap Contracts, (a) for any
date on or after the date such Swap Contracts have been closed out and termination value(s) determined in
accordance therewith, such termination vatue(s), and (b} for any date prior to the date referenced in clause
(&), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based
upon one or more mid-market or other readily available quotations provided by any recognized dealer in
such Swap Contracts (which may include a Lender or any Affiliate of a Lender).

“Synthetic Debt” means, as to any Person at a particular time, all obligations of such Person in
respect of transactions entered into by such Person that are intended to function primarily as a borrowing
of funds but are not otherwise included in the definition of “Indebtedness” or as a liability on the
consolidated balance sheet of such Person and its Subsidiaries in accordance with GAAP.

“Synthetic Lease Obligation” means, as to any Person at a particular time, the monetary obligation
of such Person under (a) a so-called synthetic, off-balance sheet or tax retention lease or {b) an agreement
for the use or possession of property (including sale and leaseback transactions), in each case, creating

[
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obligations that do not appear on the balance sheet of such Person but which, upon the application of any
Debtor Relief Laws to such Person, would be characterized as the indebtedness of such Person (without
regard to accounting treatment).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges imposed by any Govermmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Term Loan” has the meaning assigned to such term in Section 2.1(b).

“Term L.oan Borrowing™ means a borrowing consisting of simultanieous Term Loans made by each
of the Term Loan Lenders pursuant to Section 2.1(b).

“Term Loan Commitment™ means, as to each Lender, its obligation to make a single Term Loan to
the Borrowers pursuant te Section 2.1(h) on the Amendment No. 5 Effective Date in a principal amount not
to exceed the amount set torth opposite such Lender’s name on Annex A under the caplion “Term Loan
Commitment” or opposite such caption in the Assignmeni 2nd Assumption pursuant to which such Lender
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“Term Loan Facility” means the term loan facility established pursuant to Section 2. 1(b).

“Term Loan Lender” means, at any time, any Lender that has a Term Loan Commitment, ail or a
portion of which is unused, or an outstanding Term Loan at such time.

“Total Credit Exposure™ means, as to any Lender at any time, the unused Comiitments, Revolving
Credit Exposure and the aggregate outstanding principal amount of Term Loans, RELOC Loans and
RELOC Term Loans of such Lender at such time.

“Total Revolving Credit Qutstandings™ means the aggregate Qutstanding Amount of all Revelving
Credit Loans.

“UCC” means the Uniform Commercial Code as in effect in the State of New York; provided that,
if perfection or the effect of perfection or non-perfection or the priority of any security interest in any
Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State
of New York, “UCC” means the Uniform Commercial Code as in effect from time to time in such other
jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-
perfection or prionity.

“United States” and “1U.5.” mean the United States of America.

“1].8. Person” means any Person that is a “United States Person” as defined in Section 7701(a)(30)
of the Code.

“U.S. Tax Compliance Certificate” has the meaning assigned 1o such ferm in Section

3(GEHBY3).

“¥alue™ means:
{a) with respect to Eligible Inventory, for any particular type of Inventory (whether

raw materials or finished goods), its value determined on the basis of the lower of cost or market,
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calculated on a first-in, first-out basis, and excluding any portion of cost attributable to
intercompany profit among the Borrowers and their Affiliates; and

(b} with respect to Eligible Accounts, the face amount of such Eligible Account, net
of any returns, rebates, discounts (calculated on the shortest terms), credits, allowances or Taxes
(including sales, excise or other taxes) that have been or could reasonably be expected to be claimed
by the Account Debtor or any other Person.

“Wholly-Owned” means, with respect to a Subsidiary, that all of the Equity Interests of such
Subsidiary are, directly or indirectly, owned or controlled by the Company and/or one or more of iis
Wholly-Owned Subsidiaries {except for directors” qualifying shares or other shares required by applicable
Law to be owned by a Person other than the Company and/or one or more of its Wholly-Owned
Subsidiaries).

“Withholding Agent” means the Company 2nd the Administrative Agent

(a) The definitions of terms herein shalt apply equally to the singular and plural forms of the
terms defined. Whenever the context may reguire, any pronoun shall include the corresponding masculine,
feminine and neuter forms. The words “include,” “includes” and “‘including™ shall be deemed to be
followed by the phirase “without limitation.” The word “will” shall be construed to have the same meaning
and effect as the word “shall.” Unless the context requires otherwise, (i) any definition of or reference 1o
any agreement, instrument or other document shall be construed as referring to such agreement, instrument
or other document as from time to time amended, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements or medifications set forth herein or in any other Loan
Document), (ii) any reference herein to any Person shall be construed to include such Person’s successors
and assigns, (iii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import when
used in any Loan Document, shall be construed to refer to such Loan Document in its entirety and not to
any particular provision thereof, {iv) all references in a Loan Document to Articles, Sections, Exhibits,
Schedules and Annexes shall be construed to refer to Articles and Sections of, and Exhibits, Schedules and
Annexes to, the Loan Document in which such references appear, (v) any reference to any Law shall include
all statutory and regulatory provisions consolidating, amending, replacing or interpreting such Law and any
reference to any Law shall, unless otherwise specified, refer lo such Law as amended, modified or
supplemented from time to time and (vi) the words *“asset” and “property” shall be construed to have the
samc meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract tights.

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

{c) Article and Section headings herein and in the other Loan Documents are included for
convenience of reference only and shall not affect the interpretation of this Agreement or any other Loan
Document.

{d) Any reference herein to a merger, amalgamation, consolidation, assigmment, sale,
disposition or transfer, or similar term, shal! be deemed to apply to a division of or by a limited liability
company, a limited partnership or any other entity, or an ailocation of assels to a series of a limited liability
company, a limited partnership or any other entity (or the unwinding of such a division or allocation), as if
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it were a merger, amalgamation, consolidation, assignment, sale, disposition or transfer, or similar term, as
applicable, to, of or with a separate Person. Any division of a limited liability company, a limited
partnership or any other entity shall constitute a separate Person hereunder {and each division of any limited
liability company, a limited partnership or any other entity that is a Subsidiary, joint venture or any other
like term shall also constitute such a Person or entity).

{e) Terms used in this Agreement that are not otherwise expressly defined herein and for which
meanings are provided in the UCC, shall have such meanings unless the context requires otherwise.

1.3 Accounting Terms.

{a) Generally.  All accounting terms not specifically or completely defined herein shall be
consirued in conformity with, and all financial data (including financial ratios and other financial
calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity with,
GAAP applied on a consistent basis, as in effect from time to time, and in a manner consistent with that
used i preparing the Baseline Financial Statemenis, excepi as olherwise specifically prescribed herem.
rotwithstanding the foregoing, for purposes of defermining compliance with any covenant {including the

SO ﬂutatxo: ci any financial covenant) contained hereir, J.1dcb.ut.’.1€<ss oithe T ;fi'riDa:w and its Subsidiaries
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ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded.

(b) Changes in GAAP. If at any time any change in GAAF would aifect the compuiation of
any financial ratio or requirement set forth in any Loan Document, and either the Company or the Required
Lenders shall so request, the Administrative Agent, the Lenders and the Company shall negotiate in good
faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in
GAAP (subject to the approval of the Required Lenders); provided that, until so amended, (i) such ratio or
requirement shall continue to be computed in accordance with GAAP prior to such change therein and
(i) the Company shall provide to the Administrative Agent and the Lenders financial statements and other
documents required under this Agreement or as reasonably requested hereunder setting forth a
reconciliation between calculations of such ratio or requirement made before and after giving effect to such
change in GAAP.

1.4 Times of Day. Unless otherwise specified, all references herein to times of day shall be
references to Eastern time (daylight or standard, as applicable).

1.5 Rounding. Any financial ratics required to be maintained by the Borrowers pursuant to
this Agreement shall be calculated by dividing the appropriate component by the other component, carrying
the result to one place more than the number of places by which such ratio is expressed herein and rounding,
the result up or down to the nearest number (with a rounding-up if there is no nearest number),

ARTICLE I
THE COMMITMENTS AND CREDIT EXTENSIONS
2.1 Loans.
{a) Revolving Credit Borrowing. Subject to the terms and conditions set forth herein, each

Revolving Credit Lender severally agrees to make loans {each such Ioan, a “Revolving Credit Loan™) to
the Borrowers from time to time on any Business Day during the Revolving Credit Availability Period, in
an aggregate amount not to exceed at any time outstanding the amount of such Lender’s Revolving Credit
Commitment; provided that after giving effect to any Revolving Credit Borrowing, (i) the Tota! Revolving
Credit Outstandings shall not exceed the Maximum Revolving Borrowing Amount and (ii) the Revolving

28
173891512



Credit Exposure of any Revolving Credit Lender shall not exceed such Lender’s Revolving Credit
Commitment. Within the limits of each Revolving Credit Lender’s Revolving Credit Commitment, and
subject to the other terms and conditions hereof, the Borrowers may borrow under this Section 2.1(a),
prepay under Section 2.3 and reborrow under this Section 2.1(a). Revolving Credit Loans shall be Base
Rate Loans, as further provided herein.

{b) Term Loan Borrowing. On the Closing Date and on the Amendment No. 4 Effective Date,
each Lender made loans to the Borrowers {each such loan, an “Existing Term Loan™) pursuant to this
Section 2.01(b) and, as of the Amendment No. 5 Effective Date, the aggregate outstanding principal amount
of the Existing Term Loans is held by the Lenders on the Amendment No. 5 Effective Date as set forth
opposite each Lender’s name on Annex A. Subject to the terms and conditions set forth herein, each Term
Loan Lender severally agrees to make a single additional loan to the Borrowers (each such additional term
ioan made by a Lender and each Existing Term Loan of a Lender shall be referred to herein as a “Temmn
Loan” of such Lender) on the Amendment No_ § Effective Date in an amount equal to such Lender’s Term

san Commitment as set forth on Annex A Each Term Loan Borrowing shall consist of Tenm Loans made
simultanicously by the Term Loan Lenders in accordance with their respective Applicable Percentage of the

Te
i

(1) Subject to the terms and conditions set forth herein, each REL.OC Lender severally
agrees to make loans (each such loan, a “RELOC Loan™) to the Borrowers from time to time on
any Business Day during the RELOC Availability Period, in an aggregate amount not to exceed
the amount of such Lender’s RELOC Commitment. Amounts borrowed under this Section 2.1(c)(i)
and repaid or prepaid may not be reborrowed. RELOC Loans shall be Base Rate Loans, as further
provided herein.

{ii) On the sccond anniversary of the Amendment No. 3 Effective Date (such date, the
“Conversion Date™), each RELOC Lender severally agrees that its then outstanding RELOC Loans
shall automatically be converted into a single term loan (such term loan, the “RELOC Term Loan™)
of such Lender having an original principal amount equal to the aggregate outstanding principal
amount {immediately prior to conversion) of such Lender’s RELOC Loans so converted. Amounts
repaid or prepaid with respect to the RELOC Term Loans may not be reborrowed. RELOC Term
Loans shall be Base Rate Loans, as further provided herein.

22 Borrowings of F.oans.

(a) Each Borrowing of Loans shall be made upon the Company’s irrevocable written notice to
the Administrative Agent in the form of a Loan Notice, which notice must be received by the Administrative
Agent not later than 11:00 a.m. (i) one Business Day prior to the requested date of any Revolving Credit
Borrowing or RELOC Borrowing and (ii} on the requested date of the Term Loan Borrowing. Each Loan
Notice shall specify (A) whether the relevant Borrower is requesting a Revolving Credit Borrowing, a
RELOC Borrowing or the Term Loan Borrowing, (B) the requested date of the Borrowing (which shall be
a Business Day), (C) the principal amount of Loans to be borrowed, which shall be, (1) with respect to
Revolving Credit Loans and RELOC Loans, a principal amount of $1,000,000 or a whole multiple of
$500,000 in excess thereof, and {2) with respect to the Term Loans, the full amount of the aggregate Term
Loan Commitments and (D) the applicable Borrower requesting such Borrowing. The Administrative
Agent shall promptly notify the applicable Lenders of each Loan Notice.
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(b) Not later than 12:00 p.m. on the Business Day specified in the applicable Loan Notice,
each applicable Lender shall make the amount of its Loan available to the Administrative Agent, for the
account of the Borrowers, in immediately available funds at the Administrative Agent’s Office. Each
Borrower hereby irrevocably authorizes the Administrative Agent to disburse the proceeds of each
Borrowing requested pursuant to the terms hereof in immediately available funds by crediting or wiring
such proceeds io the deposit account of the applicable Borrower or Borrowers identified in the most recent
notice substantially in the form attached as Exhibit F {a “Notice of Account Designation™) delivered by the
Company to the Administrative Agent or as may be otherwise agreed upon by the Company and the
Admimnistrative Agent from time to time. Subject to Section 2. 18{a)(1), the Administrative Agent shall not
be obligated to disbuise the portion of the proceeds of any Revolving Credit Loan, RELCC Loan orf Temm
Loan requested pursuant to this Section to the extent that any lLender has not made available to the
Administrative Agent its Applicable Percentage of such Loan.

(c) Notwithstanding anything to the contrary in this Agreement, any Lender may exchange,
contiriue or rollover all or a portion of its Loans in connection with any refirancing, extension, loan
meodification or similar transaction pennitted by the terms of this Agreement, pursuant to a cashless
settlement mechamism approved by the Company, the Admunstrative Agent. and such Lander.

7 oo i cor o b
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{a) Optional. Fhe Borrowers may, upon notice by the Company to the Administrative Agent,
at any time or from time to time voluntarily prepay Revolving Credit Loans, RELOC Loans or RELOC
Term Loans in whole or in part without premium or penalty; provided that {i) such notice must be in a form
acceptable to the Admimistrative Agent and be received by the Administrative Agent not later than 11:00
a.m. one Business Day prior to the date of prepayment of such Revolving Credit Loans, RELOC Loans or
RELOC Term Loeans and (ii} any prepayment of Revolving Credit Loans, RELOC Loans or RELOC Tenm
Loans shall be in a principal amount of $1,000,000 or a whole multiple of $100,000 in excess thereof or, if
less, the entire principal amount thereof then outstanding. Fach such notice shall specify the date and
amount of such prepayment and the allocation of the prepayment between the ouistanding Revolving Credit
Loans, RELOC Loans or RELOC Term Loans. The Administrative Agent will promptly notify each
Revolving Credit Lender or RELOC Lender, as the case may be, of its receipt of each such notice, and of
the amount of such Lender’s ratable portion of such prepayment (based on such Lender’s Applicable
Percentage of the relevant Facility, subject to Section 2.12). If such notice is given by the Company, the
Borrowers shall make such prepayment and the payment amount specified in such notice shall be due and
payable on the date specified therein. Subject to Section 2.12, each such prepayment pursuant to this
Section 2.3{a} shall be paid to the Revolving Credit Lenders or the RELOC Lenders, as applicable, in
accordance with their respective Applicable Percentages of the relevant Facility. The Company may also,
upon notice by the Company to the Administrative Agent, at any time or from time to time volurtarily
prepay Term Loans in whole or in part; provided that (i} such notice must be in a form acceptable to the
Administrative Agent and be received by the Administrative Agent not later than 11:00 a.m. three Business
Days prior to any date of prepayment and (i) any such prepayment shall be in a principal amount of
$2,000,000 or a whole multiple of $1,000,000 in excess thereof or, if less, the entire principal amount
thereof then outstanding. Each such notice shall specify the date and amount of such prepayment. The
Administrative Agent will promptly notify each Term Loan Lender of its receipt of each such notice, and
of the amount of such Lender’s ratable portion of such prepayment {based on such Lender’s Applicable
Percentage of the Term Loan Facility). If such notice 1s given by the Company, the Company shall make
such prepayment and the payment amount specified in such notice shall be due and payable on the date
specified therein. Any prepayment of a Term Loan, RELOC Loan or RELOC Term Loan shall be
accompanied by all accrued interest on the amount prepaid. Each such prepayment pursuant to this Section
2.3(a) shall be paid to the Term l.oan Lenders in accordance with their respective Applicable Percentages
of the Term Loan Facility. Each prepayment of the outstanding Term Loans or RELOC Term Loans
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pursuant to this Section 2.3(a) shall be applied to the principal repayment installments of the Loans being
repaid (including the installment due on the Maturity Date of the Term Loan Facility or the RELOC Facility,
as the case may be) in inverse order of maturity.

173891512

{b) Mandatory.

(i} Overadvances. If for any reason the Total Revolving Credit Outstandings at any
time exceed the Maximum Revolving Borrowing Amount at such time, the Borrowers shall
imimediately prepay Revolving Credit Loans in an aggregate amount equal to such excess.

(11) Dispositions, If a Disposition occurs with respect to any property of any Loan
Party or any of its Subsidiaries {other than any Disposition of any property permitied by any of
clauses (a)through (h) of Section 7.5} or the Dan Call Farm Property which results in the realization
by such Person or any Permitted Investor of Net Cash Proceeds in excess of $100,000, the
Rorrowers shall prepay an aggregate principal amount of Loans equal to 100% of such Net Cash
Proceeds immediately upon receipt thereof by such Person or such Pernitted Investor; provided,
however, notwithstanding the faregoing, with respeet to any Nei Cash Proceeds less than
51,000,000 realized 1 Conneliion wills any sulit Dispasiion (olhcr than Wit [E5peci 10 Wi Lan
Call Tann Tropoity), at the electicn of the Bomowens {as noluied by the Company 1o the
Administrative Agent on or prior 1o the date of such Disposition or receipt of proceads) and so long
as no Event of Default shall have occured and be continuing, such Loan Party or such Subsidiary
may reinvest all or any portion of such Net Cash Proceeds in operating assets within 180 days after
the receipt of such Net Cash Proceeds (the consummation of such reinvestment to be certified by
the Company in writing to the Administrative Agent within such period); provided further however
that any Net Cash Proceeds not so reinvested shall be immediately applied to the prepayment of

the Loans as sef forth in this Section 2.3(b)(i1).

{iii} Extraordinary Receipts. Upon receipt of any Extraordinary Receipt by any Loan
Party or any Subsidiary or any Permitted Investor, not otherwise included in clause (ii} above, the
Borrowers shall prepay an aggregale principal amount of Loans equal to 100% cof the Net Cash
Proceeds thereof immediately upon receipt thereof by such Person; provided, however,
notwithstanding the foregoing, with respect to any proceeds of insurance, condemnation awards (or
payments in Heu thereof) or indemnity payments (other than those related to the Dan Call Farm
Property), at the election of the Borrowers (as notified by the Company to the Administrative Agent
on or prior 10 the date of receipt of such insurance proceeds, condemnation awards or mdemnity
payments), and so long as no Event of Default shall have occurred and be continuing, such Loan
Party or such Subsidiary may apply within 180 days afler the receipt thereof to replace or repair
the equipment, fixed assets or real property in respect of which such proceeds were received; and
provided further however, that any such proceeds not so applied shall be immediately applied to
the prepayment of the Loans as set forth in this Section 2.3(b}iii).

(iv)  Application of Mandatory Prepavments. Each prepayment of Loans pursuant to
the foregoing provisions of this Section 2.3{b} (other than clause (i}) shall be apptlied, first, ratably,
to the repayment installments of each of the Term Loans and the RELOC Term Loans {if any)
(including the instaliment due on the respective Maturity Dates therefor) in inverse order of
maturity, second, to the outstanding RELOC Loans and third, to the outstanding Revolving Credit
Loans (without a corresponding reduction in the aggregate Revolving Credit Commitments). Each
prepayment of Loans pursuant to the provisions of Section 2.3{b)(i) shall be applied to the
outstanding Revolving Credit Loans (without a corresponding reduction in the aggregate Revolving
Credit Commitments).
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2.4 Termination or Reduction of Commitments.

(a) Revolving Credit Facility. Upon notice to the Administrative Agent, the Company
may terminate, or from time to time permanently reduce, the aggregate Revolving Credit
Commitments; provided that (i) any such notice shall be received by the Administrative Agent not
later than 11:00 a.m. five Business Days prior to the date of termination or reduction, (ii) any such
partial reduction shall be in an aggregate amount of $10,000,000 or any whole multiple of
$1,000,000 in excess thereof and (iii) the Company shall not terminate or reduce the aggregate
Revolving Credit Commitments if, after giving effect thereto and to any concurrent prepayments
hereunder, the Total Revolving Credit Qutstandings would exceed the aggregate Revelving Credit
Commitments. The Administrative Agent will promptly notify the Lenders of any termination or
reduction of the aggregate Revolving Credit Commitiments under this Section 2.4(a). Upon any
reduction of the aggregeate Revolving Credit Commitments, the Revelving Credit Commitment of
each Lender shall be reduced by such Lender's Applicable Percentage of such reduction amount.
All fees in respect of the Revolving Credit Facility accrued until the effective date of any
termination of the ageregate Revolving Credit Commitmenis shall be paid on the effective date of
sueh Eermination.

5 RELCC Facility. Upon nctice to the Adminisirative Agent, the Tompany may
terminate, or from time to time permanently reduce, the aggregate RELOC Commitments; provided
that (i) any such notice shall be received by the Administrative Agent not later than 11:00 am. five
Business Days prior to the date of termination or reduction and {ii) any such partial reduction shall
be in an aggregate amount of $1,000,000 or any whole multiple of $1,000,000 in excess thereof.
In addition to the foregoing, any unused portion of the aggregate RELOC Commitments shall be
automatically and permanently terminated on the last day of the RELOC Availability Period. The
Administrative Agent will promptly notify the Lenders of any temmination or reduction of the
aggregate REL.OC Commitments under this Section 2.4(b). Upon any reduction of the aggregate
RELOC Commitments, the RELOC Commitment of each Lender shall be reduced by such
Lender’s Applicable Percentage of such reduction amount. All fees in respect of the RELOC
Facility accrued until the effective date of any termination of the aggregate RELOC Commitments
shall be paid on the effective date of such termination.

2.5 Repayment of Loans.

(a) Revolving Credit Loans. The Borrowers shall repay to the Revolving Credit Lenders on
the Maturity Date for the Revolving Credit Facility the aggregate principal amount of all Revolving Credit
Loans outstanding on such date.

(b) Term Loans. From and after the Amendment No. 5 Effective Date, the Borrowers shall
repay to the Term Loan Lenders the aggregate principal amount of all Term Loans outstanding in quarterly
installments of $293,789.06 (commencing on July 1, 2023) on the first day of each calendar quarter (which
installments shall be reduced as a result of the application of prepayments in accordance with the order of
priority set forth in Section 2.3); provided that the final principal repayment installment of the Term Loans
shall be repaid on the Maturity Date for the Term Loan Facility and in any event shall be in an amount
equal to the aggregate principal amount of all Term Loans outstanding on such date.

{c) RELOC Loans / RELOC Term Loans. With respect to ihe RELOC Term Loans, promptly
following the Conversion Date, the Administrative Agent shall calculate and deliver to the RELOC Lenders
and the Company an amortization schedule with respect to the RELOC Term Loans providing for annual
“straight-line”™ amortization of principal over a 15-year amortization period with principal due on the first
day of each calendar quarter (commencing April 1, 2025). The Borrowers shall repay to the RELOC
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Lenders the aggregate principal amount of all RELOC Term Loans as set forth in such amortization
schedule (which installments shall be reduced as a result of the application of prepayments in accordance
with Section 2.3); provided that the final principal repayment installment of the REL.OC Term Loans shall
be repaid on the Maturity Date applicable thereto and in any event shall be in an amount equal to the
aggregate principal amount all RELOC Term Loans cutstanding on such date. To the extent not converted
to RELOC Term Loans pursuant to Section 2.1(c)(ii) for any reason, the Borrowers shall repay to the
RELOC Lenders on the Conversion Date the aggregate principal amount of all RELOC Loans outstanding
on such date.

2.6 Interest.

(a} Interest Rate Generally. Subject to the provisions of Section 2.6(b), each Base Rate Loan
shall bear interest on the outstanding principal amount thereof from the applicable borrowing date ai a rate
per atxnum equal to the Base Rate (as in effect from time to time) plus the Applicable Margin.
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Rate tc the fullest extent permitted by applicable Laws.

(i1) If any amount {other than principal of any Loan) payable by the Borrowers under
any Loan Document is not paid when due (without regard to any applicable grace periods), whether
at stated maturity, by acceleration or otherwise, then upon the request of the Required Lenders such
amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to the
Default Rate to the fullest extent permitted by applicable Laws.

(iii)  Upon the request of the Required Lenders, while any Event of Default exists {other
than as set forth in the foregoing subsections (i} and (ii}), the Borrowers shall pay interest on the
principal amount of all outstanding Obligations hereunder at a fluctuating interest rate per annum
at all times equal to the Default Rate to the fullest extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due amounts (including interest on past due
interest) shal} be due and payable upon demand.

(c) Interest Payment Dates  Interest on each Loan shall be due and payable in arrears on each
Interest Payment Date applicable therefo and at such other times as may be specified herein. Interest
hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and
before and after the commencement of any proceeding under any Debtor Relief Law.

{d) Maximum Rate. Notwithstanding anything to the contrary contained in any Loan
Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum
rate of non-usurious interest permitted by applicable Law (the “Maximum Rate”). If the Administrative
Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest
shall be applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the
Borrowers. In determining whether the interest contracted for, charged, or received by the Administrative
Agent or a Lender cxceeds the Maximum Rate, such Person may, to the extent permitted by applicable
Law, (i) characterize any payment that is not principal as an expense, fee, or premium rather than interest,
(i) exclude voluntary prepayments and the effects thereof and (iii) amortize, prorate, allocate, and spread
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in equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations
hereunder.

2.7 Fees.

{a) Revolving Commitment Fee. The Borrowers shall pay to the Administrative Agent, for
the account of each Revolving Credit Lender, a commitment fee (the “Revolving Commitment Fee™) equal
to 0.50% per annum times the actual daily amount by which aggregate Revolving Credit Commitments
exceeds the Outstanding Amount of Revolving Credit Loans, subject to adjustment as provided in Section
2.12. The Revolving Commitment Fee shall accrue at all times during the Revolving Credit Availahility
Period, including at any time during which one or more of the conditions in Article IV is not met, and shall
be due and payable quarterly in arrears on the first day of each calendar quarter and on the last day of the
Revolving Credit Awailability Period. The Revolving Commitment Fee shall be distributed by the
Administrative Agent to the Revolving Credit Lenders in accordance with their respective Applicable
Percentages, subject to adjustinent as previded in Section 2.12.

(b) RELCC Comupifinent Fee. The Borrowers shall pay to the Administrative Agent, for the

C"D -i:'T lﬁ!!ﬁ lﬁf\mﬂ1;irp aﬂf E‘nu:“i onl!ui ir\ Iﬂl :)n':"/n T
o p=

Eraate it atd (\1"-' cack BHI AW T mw'}ar o somipiimend -n".uo fﬂ-m

AT HIAY (e getnal r‘lmm AMANTT of The gnneen noron AT the nr}or-ﬂtmrp wE i Comminmeants. ine
RELOC Commitment Fee shall acerue at all times durmg the RELOC Avaitability Period, including at any
time during which one or more of the conditions in Article IV 1s not met, and shall be due and payable
quarterly in arrears on the first day of each calendar quarter, commencing on April 1, 2023, and on the last
day of the RELOC Availability Period. The RELOC Commitment Fee shall be calculated quarterfy in
arrears. The RELOC Commitment Fee shall be distributed by the Administrative Agent to the RELOC
Lenders in accordance with their respective Applicable Percentages.

{c) Arranger, Administrative Agent and Lender Fees. The Borrowers shall pay to the Arranger
and the Adminisirative Agent, for their own respective accounts, fees in the amounts and at the times
specified in the Fee Letter. The Borrowers shall pay to the Lenders such fees as shall have been separately
agreed upon In writing in the amounts and at the times so specified (including any upfront fees payable on
the Closing Date). All of the [oregoing fees shall be fully earned when paid and shall not be refundable for
any reason whatsoever.

2.8 Computation of [nterest and Fees. All computations of inferest for Base Rate Loans when
the Base Rate is determined by the Prime Rate shall be made on the basis of a vear of 365 days and actual
days elapsed. All other computations of fees and interest shall be made on the basis of a 360-day year and
actual days elapsed (which resulis in more fees or interest, as applicable, being paid than if computed on
the basis of a 365-day vear). Interest shall accrue on each Loan for the day on which the Loan is made, and
shall not acerue on a Loan, or any portion thereof, for the day on which the Loan or such portion is paid;
provided that any Loan that is repaid on the same day on which it is made shall, subject 1o Section 2.10(a),
bear interest for one day. [ach determination by the Administrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for all purposes, absent manifest error.

2.9 Evidence of Debt. The Credit Extensions made by each Lender shall be evidenced by one
or more accounts or records maintained by such Lender in the ordinary course of business. The
Administrative Agent shall maintain the Register in accordance with Section 10.6(¢c). The accounts or
records maintained by each Lender shall be conclusive absent manifest error of the amount of the Credit
Extensions made by the Lenders to the Borrowers and the interest and payments thereon. Any failure to so
record or any error in doing so shall not, however, limit or otherwise affect the obligation of the Borrowers
hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between
the accounts and records maintained by any Lender and the Register, the Register shall control in the
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absence of manifest error. Upon the request of any Lender made through the Administrative Agent, each
Borrower shall execute and deliver to such Lender (through the Administrative Agent) a Note, which shall
evidence such Lender’s Loans in addition to such accounts or records. Each Lender may attach schedules
to its Note and endorse thereon the date, amount and maturity of its Loans and payments with respect
thereto.

2.10  Pavments Generally; Administrative Agent’s Clawback.

(a) General. All payments to be made by the Borrowers shall be made free and clear of and
witheut condition or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise
expressly provided herein, all payments by the Borrowers hereunder shall be made 1o the Administrative
Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative
Agent’s Office in Dollars and in immediately available funds not later than 2:00 p.m. on the date specified
herein. The Administrative Agent will promptly distribute to each Lender its Applicable Percentage in
respect of the relevant Facility {or other applicable share as provided herein) of such payment in like funds
as received by wire transfer to such Lender’s Lending Office. All payments received by the Administrative
Agent after 2:00 p.m. shall be deemed received on the next succeeding Business Day and any applicable
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he made on the next following Business Dav, and such extension of time shall be reflected in computing
interest or fees, as the case may be.

{i} Funding by ILenders; Presuinption by Administrative Agent. Unless the
Administrative Agent shall have received notice from a Lender prior to the proposed date of any
Borrowing of Loans that such Lender will not make available to the Administrative Agent such
Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has
made such share available on such date in accordance with Section 2.2 and may, in reliance upon
such assumption, make available to the Borrowers a corresponding amount. In such event, if a
Lender has not in fact made its share of the applicable Borrowing available to the Administrative
Agent, then the applicable Lender and the Borrowers severally agree to pay to the Administrative
Agent forthwith on demand such corresponding amount in immediately available funds with
interest thereon, for each day from and including the date such amount is made available to the
Borrowers to but excluding the date of payment to the Administrative Agent, at {A) in the case of
a payment to be made by such Lender, the greater of the Federal Funds Rate and a rate determined
by the Administrative Agent in accordance with banking or farm credit industry rules on interbank
compensation, plus any adminisirative, processing or similar fees customarily charged by the
Administrative Agent in connection with the foregoing, and (B) in the case of a payment to be made
by the Borrowers, the interest rate applicable to Base Rate Loans. Ifthe Borrowers and such Lender
shall pay such interest to the Administrative Agenl for the same or an overlapping period, the
Administrative Agent shall promptly remit to the Borrowers the amount of such interest paid by
the Borrowers for such period. If such Lender pays its share of the applicable Borrowing to the
Administrative Agent, then the amount so paid shall constitute such Lender’s Loan included in
such Borrowing. Any payment by the Borrowers shall be without prejudice to any claim any
Borrower may have agamst a Lender that shall have failed to make such payment to the
Administrative Agent.

(ii) Payments by Borrowers; Presumptions by Administrative Agent. Unless the
Administrative Agent shall have received notice from the Company prior to the time at which any

payment is due to the Administrative Agent for the account of the Lenders hereunder that the
Borrowers will not make such payment, the Administrative Agent may assume that the Borrowers
have made such payment on such date in accordance herewith and may, in reliance upon such
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assumption, distribute to the Lenders the amount due. In such event, if the Borrowers have not in
fact made such payment, then each of the Lenders severally agrees to repay to the Administrative
Agent forthwith on demand the amount so distributed to such Lender in immediately available
funds, with interest thereon, for each day from and inciuding the date such amount is distributed to
it to but excluding the date of payment to the Administrative Agent, at the greater of the Federal
Funds Rate and a rate determined by the Administraiive Agent in accordance with banking or farm
credit industry rules on interbank compensation.

A notice of the Administrative Agent to any Lender or any Borrower with respect to any amount
owing under this subsection {a) shall be conclusive, absent manifest ervor.

(b) Failure to Satisfy Conditions Precedent. If any Lender imakes available fo the
Administrative Agent funds for anry Loan to be made by such Lender as provided in the foregoing provisions
of this Article II. and such funds are not made available to the applicable Borrower by the Administrative
Agenl because the conditions to the applicable Credit Extension set forth in Article I'V are not satisfied or
waived in accordance with the terms hereof, ihe Administrative Agent shall retwrn such funds (in like funds
as recelved from such Lender) 1o such Lender, without interest.
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and to make payments pursuant to Section 10.4(c) are several and not joint or joint and several. The [ailure
of any lLender to make any Loan or to make any payment under Section 10.4(¢) on any date required
hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no
Lender shall be responsible for the failure of any other Lender to so make its Loan, to purchase its
participation or to make its payment under Section 10.4(c).

2.11  Sharing of Payments by Lenders. If any Lender shall, by exercising any right of setoff or
counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its Loans or
other obligations hereunder resulting in such Lender receiving payment of a proportion of the aggregate
amount of its Loans and accrued interest thereon or other such obligations (other than pursuant to Sectiong
3.1, 3.2 or 10.4) greater than its pro rata share thereof as provided herein, then the Lender receiving such
greater proportion shall (a) notify the Administrative Agent of such fact, and (b) purchase (for cash at face
value) participations in the Loans and such other obligations of the other Lenders, or make such other
adjustments as shall be equitable, so that the benefit of all such payments shali be shared by the Lenders
ratably in accordance with the aggregate amount of principal of and accrued interest on their respective
Loans and other amounls owing them; provided that:

(i) if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the purchase price
restored to the extent of such recovery, without interest; and

{ii) the provisions of this Section shall not be construed to apply to (A) any payment
made by or on behalf of a Borrower pursuant (o and in accordance with the express terms of this
Agreement (including the application of funds arising from the existence of a Defaulting Lender)
or (B) any payment obtained by a Lender as consideration for the assignment of or sale of a
participation in any of its Loans to any assignee or participant, other than an assignment to the
Company or any of its Subsidiaries or Affiliates, as to which the provisions of this Section shall

apply.

Each Borrower consents to the foregoing and agrees, to the extent it may effectively do so under
applicable Law, that any Lender acquiring a participation pursuant to the foregoing arrangements may

[
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exercise against such Borrower rights of setoff and counterclaim with respect to such participation as fully
as if such Lender were a direct creditor of such Borrower in the amount of such participation.

This Section 2.11 shall not apply to any action taken by any Farm Credit Lender with respect to

any Farm Credit Equities held by any Borrower.

=)
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2.12  Delaulting Lenders.

{a) Adjustments. Notwithstanding anything to the contrary contained in this Agreement, at

ny thine there is more than one Lender, if any Lender becomes a Defaulting Lender, then, until such time
as that Lender is no longer a Defaulting Lender, to the extent permitied by applicable Law:

(1) Waivers and Amendments. Such Defaulting Lender’s right to approve or
disapprove any amendment, waiver or consent with respect to this Agreement shall be restricted as
set forth in Section 19.1 and in the definition of “Required Lenders™.

{11} Defaulting Lender Waterfall, Aiw payment of principal. inferest, fees or other
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Admimistrative Agent from a Defaulting Lender pursuant to Section 10.8 shall be applied at such
time or fimes as may be determined by the Administrative Agent as follows: first, to the payment
of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; second,
as the Company may request (5o long as no Default exists), to the funding of any Loan in respect
of which such Defaulting Lender has failed to fund ils porfion thereof as required by this
Agreement, as determined by the Administrative Agent;, third, if so determined by the
Administrative Agent and the Company, to be held in a deposit account and released pro rata in
order to satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans
under this Agreement; fourth, to the payment of any amounts owing to the Lenders as a result of
any judgment of a court of competent jurisdiction obtained by any Lender against such Defaulting
Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; fifth,
so long as no Default exists, to the payment of any amounts owing to any Borrower as a result of
any judgment of a court of competent jurisdiction obtained by a Borrower against such Defaulting
Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and
sixth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction;
provided that if (1) such payment is a payment of the principal amount of any Loans in respect of
which such Defaulting Lender has not fully funded its appropriate share, and (2) such Loans were
made at a ime when the conditions set forth in Section 4.2 were satisfied or waived, such paymernt
shall be applied sclely to pay the Loans of all Non-Defaulting Lenders on a pro rata basis prior to
being applied to the payment of any Loans of such Defaulting Lender until such time as all Loans
are held by the Lenders pro rata in accordance with their respective applicable Commitmenis
without giving effect to Section 2.12(a¥iv). Any payments, prepayments or other amounts paid or
payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting
Lender pursuant to this Section 2.12(a)¥(ii) shall be deemed paid to and redirected by such
Defaulting Lender, and each Lender imevocably consents hereto.

(i11) Certain Fees.
(A) No Defaulting Lender shall be entitled to receive any Revolving

Commitment Fee or RELOC Commitment Fee for any period during which that Lender is
a Defaulting Lender {and no Borrower shall be required to pay any such Revolving
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Commitment Fee or RELOC Commitment Fee that otherwise would have been required to
have been paid to that Defaulting Lender). ’

(B) With respect to any Revolving Commitment Fee or RELOC Commitment
Fee not required to be paid to any Defaulting Lender pursuant to clause (A) above, the
Borrowers shall notl be required 1o pay any such fee.

(b} Defaulting Lender Cure. 1f the Company and the Administrative Agent agree in writing
that a Lender is no longer a Defaulting Lender, the Administrative Agent will so notify the parties hereto,
whereupon as of the effective date specified in such notice and subject to any conditions set forth therein,
that Lender will, to the extent applicable, purchase at par that portion of outstanding Loans of the other
Lenders or take such other actions as the Administrative Agent may determine to be necessary to cause the
Revelving Credit Loans te be held on a pro rata basis by the Lenders in accordance with their Applicable
Percentages (without giving effect to Section 2.12(a){iv)), whereupon such Lender will cease fo be a
Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued ar
payments made by or on behalf of ihe Company while that Lender was a Defauliing Lender; and provided
further that sxcept io the cxtent otherwise expresshy agreed by the affected parties, no change hereunder
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2.13  Increases in Revolving Credit Commitmenis.

(a) [Reserved].

(b) Potential [ncreases. The Borrowers may, by notice to the Administrative Agent from time
to time request an increase in the aggregate Revolving Credit Commitments by an amount (for all such
requests) not exceeding $3,000,000; provided that (a) no Default or Event of Default exists immediately
prior to or after giving effect thereto, (b) the terms and documentation in respect of any such increase shall
be satisfactory to the Administrative Agent and the Revolving Credit Lenders and (¢) no Lender (including
FCMA) will be required, but may elect in its sole discretion, to so increase its Revolving Credit
Commitment or the aggregate Revolving Credit Commitments.

2,14  Company as Borrower Apgent; Joint and Several Liability; Borrowers’® Waivers and
Consents.

{a) Each Borrower hereby directs the Administrative Agent to disburse the proceeds of each
Loan as specified by the Company, and such distribution will, in all circumstances, be deemed to be made
to, or at the direction of, such Borrower. Each Borrower hereby irrevocably designates, appoints, authorizes
and directs the Company to act on behalf of such Borrower {or the purposes sct forth in this Section 2.14,
and 1o act on behalf of such Borrower for purposes of requesting Loans hereunder and for otherwise giving
and receiving notices and certifications under this Agreement or any other Loan Document and otherwise
for taking all other action contemplated to be taken by the Company hereunder or under any other Loan
Document. Each Borrower further appoints the Company as its agent for any service of process. The
Administrative Agent is entitled to rely and act on the instructions of the Company, by and through any
Senior Officer thereof, on behaif of each Borrower. Without limiting the provisions of Section 10.4, each
Barrower covenants and agrees to assume joint and several liability for and to protect, indemnify and hold
harmless the Administrative Agent and the Lenders from anmy and all liabilities, obligations, damages,
penalties, claims, causes of action, costs, charges and expenses (including without limitation, attorneys’
fees), which may be incurred by, imposed or asserted against the Administrative Agent or any Lender,
howsoever arising or incurred because of, out of or in connection with the disbursements of the Loans in
accordance with this Section 2.14; provided that the liability of the Borrowers pursuant to this indemnity
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shall not extend to any liability, obligation, damage, penalty, claim, cause of action, cost, charge or expense
determined by a court of competent jurisdiction by a final and non-appealable judgment to have resulted
from the gross negligence or willful misconduct of the Administrative Agent or the Lenders.

(b) Notwithstanding any other provision of this Agreement, each Borrower (i) shall be jointly
and severally liable with each other Borrower for all Loans and all other Obligations, without regard to the
identity of the Borrower in whose name any Loan is made or Obligation is incurred, and (ii) hereby jointly
and severally guarantees to the Administrative Agent, for the benefit of the Secured Parties, the payment
and performance in full of the Obligations.

{c) The Obligations of each Borrower under this Secfion 2.14 are independent, and a separate
action or actions may be brought and prosecuted against any Borrower whether action is brought against
any other Borrower or whether any other Borrower is joined 1n any such action or achons.
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(including under this Agreement and all the other Loan Documents to which it 1s a party} by reason 0l

(i} any lack of legality, validity or enforceability of this Agreement, of any other Loan
Dacument, or of any other agreement or instrument creating, providing security for, or otherwise
relating to any of the Obligations (the Loan Documents and all such other agreements and
instruments being collectively referred (o as the “Related Agreements™);

(i) any action taken in accordance with any of the Related Agreements, any exercise
of any right or power therein conferred, any failure or omission to enforce any right conferred
thereby, or any waiver of any covenant or condition therein provided,;

(i)  any acceleration of the maturity of any of the Obligations (whether of such
Borrower or of any other Borrower) or of any other obligations or liabilities of any Person under
any of the Related Agreements;

(iv) any release, exchange, non-perfection, lapse in perfection, disposal, deterioration
in value, or impairment of any security for any of the Obligations {(whether of such Borrower or of
any other Borrower) or for any other obligations or liabilities of any Person under any of the Related
Agreelnens;

(v) any dissolution of any Borrower or any Subsidiary Guarantor or any other party to
a Related Agreement, or the combination or consolidation of any Borrower or any Subsidiary
Guarantor or any other party to a Related Agreement into or with another entity or any transfer or
disposition of any assets of any Borrower or any Subsidiary Guarantor or any other party 10 a
Related Agreement,

{vi) any extension (including without limitation extensions of time for payment),
renewal, amendment, restructuring or restatement of, any acceptance of late or partial payments
under, or any change in the amount of any borrowings or any credit facilities available under, this
Agreement, any Loan Document or any other Related Agreement, in whole or i part;
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(vii)  the existence, addition, modification, termination, reduction or impairment of
value, or release of any other guaranty (or security therefor) of any of the Obligations (whether of
such Borrower or of any other Borrower);

(viii)  any waiver of, forbearance or indulgence under, or other consent to any change in
or departure from any ferm or provision conlained in this Agreement, any other Loan Document or
any other Related Agreement, including without limitation any term pertaining to the payment or
performance of any of the Obligations (whether of such Borrower or ol any other Borrower} or any
of the obligations or liabilities of any party to any other Related Agreement; or

(ix) any other circumstance whatsoever (with or without notice to or knowledge of any
other Borrower) which may or might in any manner or to any extent vary the risks of such
Borrower, or might otherwise constitute a legal or equitable defense available to, or discharge of,
a surety or a guarantor, including without limitation any right to require or claim that resort be had
to any Borrower or any oiher Loan Party or to any collateral in respect of the Obligations.

(=) Noiwithsianding anything to the contrary elsewhere contained herein or in any other Loan
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defense (legal or equitable} or other claim which such Borrower may now or at any time hereafter have
against any other Loan Party or any or all of the Secured Parties without waiving any additional delenses,
set-offs, counterclaims or other claims otherwise avatiltable to such Borrower.

(f) Each Borrower hereby waives to the extent permitted by law notice of the following events
or occurrences: (i) the Lenders” heretofore, now or from time to time hereafter making L oans and otherwise
loaning monies or giving or extending credit to or for the benefit of any other Borrower or any other Loan
Party, or otherwise entering into arrangements with any Loan Party giving rise to Obligations, whether
pursuant to this Agreement or any other Loan Document or Related Agreement or any amendments,
modifications, or supplements thereto, or replacements or extensions thereof; (ii) presentment, demand,
default, non-payment, partial payment and protest; and (i) any other event, condition, or occurrence
described in Section 2.14{d). Each Borrower agrees that each Secured Party may heretofore, now or at any
time hereafter do any or all of the foregoing in such manner, upon such terms and at such times as each
Secured Party, in its sole and absolute discretion, deems advisable, without in any way or respect impairing,
affecting, reducing or releasing such Borrower from its Obligations, and each Borrower hereby consents to
each and all of the foregoing events or occurrences.

(g) Each Borrower hereby unconditionally subordinates all present and future debis, liabilities
or obligations now or hereafter owing to such Borrower (i) of any other Borrower, to the payment in full of
all Obligations (other than contingent indemnification and reimbursement obligations) and the termination
of the Aggregate Commitments and (ii) of each other Person now or hereafler constituting a Loan Party, to
the payment in full of the obligations of such Loan Party owing to any Secured Party and arising under the
Loan Decuments. All amounts due under such subordinated debts, liabilities, or obligations shali, upon the
occurrence and during the continuance of an Event of Defauit, be collected and, upon request by the
Administrative Agent, paid over forthwith to the Administrative Agent for the benefit of the Secured Parties
on accourit of the Obligations or such other obligations, as applicable, and, after such request and pending
such payment, shall be held by such Borrower as agent and bailee of the Secured Parties separate and apart
from all other funds, property and accounts of such Borrower.

(h) To the extent that any Borrower shall make a payment (each a “Borrower Payment”) of all
or any portion of the Obligations, then such Borrower shall be entitled to contribution and indemnification
from, and be reimbursed by, the other Borrowers in an amount equal to a fraction of such Borrower
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Payment, the numerator of which fraction is such other Borrower’s Allocable Amount (as defined below)
and the denominator of which is the sum of the Allocable Amounts of all Borrowers. This Section is
intended only to define the relative rights of the Borrowers, and nothing set forth in this Section is intended
to or shall impair the obligations of the Borrowers, jointly and severally, to pay any amounts, as and when
the same shall become due and payable in accordance with the terms of this Agreement and the other Loan
Documents. The Borrowers acknowledge that the rights of contribution, indemmification and
reimbursement hereunder shall constitute assets in favor of each Borrower to which such contribution,
indemnification and reimbursement is owing, Each Borrower hereby agrees that any right of subrogation,
contribution, indemnification or reimbursement of such Borrower shall not be exercised until 93 days shall
have eiapsed following the payment in full of all Obligations (other than contingent indemmification and
reimbursement obligations) and the termination of the Aggregate Commitments, without the filing or
commencement, by or against any Borrower, any (Guarantor or any other Person providing collateral for
the Obligations, of any siate or federal aciion, suit, petition or proceeding seeking any reoiganization,
liquidation or other relief or arrangement in respect of creditors of, or the appointment of a receiver,
ilquidator, trustee or conservaior in respect to, such Person or its assets {and shall be subject and subordinate
to the payment jn full of all Obligations (other than contingent indemnification apd reimbursement
oblig, ation of the Apgregate Commuments). If an amount shall be paid to any
BOrroWer an acconnt of Sucn nghis at any tmme On o1 PRov i §uc
rusi (o1 ibe denellc o ithe Secured Fariies and shaii forinwiin be paid o ine Adminisiraiive Agent fov ine
benefit of the Secured Parties to be credited and apphed upon the Obligations. whether matured or
unatured, 0 accordance with the tenns of the Credil Agreement or otherwise as the Secured Parties may
elect. For purposes of this Section 2.14(h), “Allgcable Amount” means, as of any date of determination,
for a Borrower, the maximum amount of liability that could be asserted against such Borrower under this
Agreement with respect to the applicable Borrower Payment without (i) rendering such Borrower
“insolvent” within the meaning of Section 101(31) of the Bankruptcy Code or Section 2 of either the
Uniform Fraudulent Transfer Act (as in effect in any applicable State, the “UFTA™) or the Uniform
Fraudulent Conveyance Act (as in effect in any applicable State, the “UFCA™), {ii) leaving such Borrower
with unreasonably small capital, within the meaning of Section 548 of the Bankruptey Code or Section 4
of the UFTA or Section 5 of the UFCA, or (iii) leaving such Borrower unable to pay its debts as they
become due within the meaning of Section 548 of the Bankruptey Code or Section 4 of the UFTA or Section
6 of the UFCA.

atsons) and the fermin

i %3 dav_guch ameount shaii be heid in

(1) This Section 2.14 shall survive the termination of the Commitments and the repayment of
all Obligations.

ARTICLE 111
TAXHES AND YIELD PROTECTION

31 Taxes.

(a) Defined Terms. For purposes of this Section 3.1, the term “applicable Law™ includes
FATCA.

{b) Payinents Free of Taxes. Any and all payments by or on account of any obligation of any

Loan Party under any Loan Document shall be made without deduction or withholding for any Taxes,
except as required by applicable Law. If any applicable Law (as determined in the good faith discretion of
an applicable Withhiolding Agent) requires the deduction or withholding of any Tax from any such payment
by a Withholding Agent, then the applicable Withholding Agent shall be entitled to make such deductien
or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental
Authority in accordance with applicable Law and, if such Tax is an Indemnified Tax, then the sum payable
by the applicable Loan Party shall be increased as necessary so that after such deduction or withholding has

i
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been made (including such deductions and withholdings applicable to additional sums payable under this
Section 3.1) the applicable Recipient receives an amount equal to the sum it would have received had no
such deduction or withholding been made.

(c) Payment of Other Taxes by the Borrowers. Each Borrower shall timely pay to the relevant
Governmental Authority in accerdance with applicable Law, or af the option of the Administrative Agent
timely reimburse it for the payment of, any Other Taxes.

{d) Indemnification by the Borrowers. Each Borrower shall, jointly and severally, indemnify
each Recipient, within 10 days after demand therefor, for the full amount of any Indemnified Taxes
(including Indemnified Taxes imposed or asseried on or attributable to amounts payable under this Section
3.1} payable or paid by such Recipient or required fo be withheld or deducted from a payment to such
Recipient and any penalties, interest and reasonable expenses arising therefrom or with respect thereto,
whether or not such Indemnified Taxes were correcily or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered 1o the
Company by a Lender (with a copy (o the Administrative Agent), or by ithe Administrative Agent on ifs
awn behalf or on behalf of 2 T.ender, shall he cnnclusive absent marufest error.

) mdeimnniication by the Lenders. Each Lender shall severally indemnify the Adminustrative
Agent, within 10 days afier demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but
only te the extent that a Loan Party has not already indemnified the Administrative Agent for such
Indemnified Taxes and without limiting the obligation of the l.oan Parties to do so}, {ii) any Taxes
attributable to such Lender’s failure to comply with the provisions of Section 10.6(d) relating to the
maintenance of a Participant Register and (iii} any Excluded Taxes aftributable to such Lender, in each
case, that are payable or paid by the Administrative Agent in connection with any Loan Document, and any
reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amouat of such
payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent
manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all
amounts at any time owing to such Lender under any Loan Document or otherwise payable by the
Administrative Agent to the Lender from any other source against any amount due to the Administrative

Agent under this subsection (e).

(£ Evidence of Payments. As soon as practicable after any payment of Taxes by any L.oan
Party to a Governmental Authority pursuant to this Section 3.1, such Loan Party shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governimental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Administrative Agent.

(z) Status of Lenders; Tax Documentation.

{i) Any Lender that is entitled to an exemption from or reduction of withholding Tax
with respect to payments made under any Loan Document shall deliver to the Company and the
Administrative Agent, at the time or times reasonably requested by the Company or the
Administrative Agent, such properly completed and executed documentation prescribed by
applicable Law or reasonably requested by the Company or the Administrative Agent as will permit
such payments to be made without withholding or at a reduced rate of withholding. In addition,
any Lender, if reasonably requested by the Company or the Administrative Agent, shall deliver
such other documentation prescribed by applicable Law or reasonably requested by the Company
or the Administrative Agent as will enable the Company or the Administrative Agent to determine
whether or not such Lender is subject to backup withholding or information reporting requirements.
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Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution
and submission of such documentation (other than such documentation set forth in Section
3(ENCA), (2)(iiXB) and (2)(ii)(D) below) shall not be required if in the Lender’s reasonable
judgment such completion, execution or submission would subject such Lender to any material
unreimbursed cost or expense or would materially prejudice the legal or commercial position of
such Lender.

(i1} Without limiting the generality of the foregoing,

(A} any Lender inai is a U.5. Person shall deliver 1o the Company and the
Administrative Agent on or prior to the date on which such Lender becomes a Lender under
this Agreement (and from time to time thercafter as prescribed by applicable Law or upon
the reasonable request of the Company or the Adiminisitative Agent), executed copies of
IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding
1ax;

(B} any Foreign Lender shall, io the exient 1t is legally entitled to do so, deliver
iooine Compaisy dnd ihe Adiviuisiralbive Agent (v such numibes oF L0088 &% AhalL Le
1eGuEsied by e recipienty oii o1 prioy wihe date o which such Foreign Lender becomes
a Lender under this Agreement (and from time to time thereafter as prescribed by
applicable Law or upon the reasonable request of the Company or the Administrative

Agent), whichever of the following is applicable:

M in the case of a Foreign Lender claiming the benefits of an income
tax treaty to which the United States is a party (x) with respect to payments of
interest under any Loan Document, executed copies of IRS Form W-8BEN-E (or
W-8BEN, as applicable} establishing an exemption from, or reduction of, U.S.
federal withholding Tax pursuant to the “interest” article of such tax treaty and (y)
with respect to any other applicable payments under any Loan Document, IRS
Form W-8BEN-E (or W-8BEN, as applicable) establishing an exemption from, or
reduction of, U.S. lederal withholding Tax pursuant to the “business profits”™ or
“other income™ article of such tax treaty;

(2) executed copies of IRS Form W-8ECI,

(3) in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under Section 881{¢) of the Code. (x) a cettificate
substantially in the formn of Exhibit E-1 to the effect that such Foreign Lender is
not a “bank” within the meaning of Section 881(c)(3 ) A) of the Code, a“10 percent
shareholder” of any Borrower within the meaning of Section 881{c)(3)(I3) of the
Code, or a “controlled forcign corporation” described in Section 881{c)(3)(C) of
the Code (a “U.S. Tax Compliance Certificate™) and (y} executed copies of IRS
Form W-8BEN-E (or W-8BEN, as applicable); or

) to the extent a Foreign Lender is not the beneficial owner,
executed copies of IRS Form W-8§IMY, accompanied by IRS Form W-8ECI, IRS
Form W-8BEN-E (or W-8BEN, as applicable}, a U.S. Tax Compliance Certificate
substantially in the form of Exhibit E-2 or Exhibit E-3, IRS Form W-9, and/or
other certification documents from each beneficial owner, as applicable; provided
that if the Fereign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest exemption, such
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Foreign Lender may provide a 11.S. Tax Compliance Certificate substanfially in
the form of Exhibit E-4 on behalf of each such direct and indirect partner;

Q) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver
to the Company and the Administrative Agent (in such number of copies as shall be
requested by the recipient) on or prior to the date on which such Foreign Lender becomes
a Lender under this Agreement (and from time to time thercafier upon the reasonable
request of the Company on behalf of any Borrower or the Administrative Agent), executed
copies of any other form prescribed by applicable Law as a basis for claiming exemption
from or a reduction in U.S. federal withholding Tax, duly compleied, together with such
supplementary documentation as may be prescribed by applicable Law to penmnil such
Borrower or the Administrative Agent to detenmine the withholding or deduction required
to be made; and

(D) if a paymeni made io a Lender under any Loan Document would be subject
to U.8. federal withholding Tax imposed by FATCA if such Lender were to fail to comply
with the applicable reporting requirements of FATCA (including those confained in

ion 1471 o 1472000 of ihe Code, a3 a ei shatl deliver (o ihe

s e
LHICADIE ), SUCH LSl

Corapany and the Adminusitrative Ageiil al ine Hine o Gines prasciived by Law and at such
time or times reasonably requested by the Company or the Adminisirative Ageni such
docwmentation presciibed by applicable Law (including as prescribed by Section
1471{b) 3K C)i) of the Code} and such additional documentation reasonably requested by
the Company or the Administrative Agent as may be necessary for the Company and the
Administrative Agent to comply with their obligations under FATCA and to determine that
such Lender has complied with such Lender’s obligations under FATCA or to determine
the amount to deduct and withhold from such payment. Solely for purposes of this clause
{D), “FATCA” shall include any amendments made to FATCA after the date of this
Agreement.

(iiy  Each Lender agrees that if any form or certification it previously deliversd
pursuant to this Section 3.1 expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify the Company and the Administrative Agent in writing
of its legal inability to do so.

{h) Treatment of Certain Refunds. If any party detennines, in its sole discretion exercised in
good faith, that it has received a refund of any Taxes as to which it has been indemnified pursvant to this
Section 3.1 (inciuding by the payment of additional amounts pursuant to this Section 3.1}, it shall pay to
the indemnifying party an amount equal 1o such refund (but only to the extent of indemnity payments made
under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket expenses
{including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnilying party, upon the request of such
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this subsection
(h) (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) in the
event that such indemnified party is required to repay such refund to such Govemmental Authority.
Notwithstanding anything to the contrary in this subsection (h), in ne event will the indemnified party be
required to pay any amount to an indemnifying party pursnant to this subsection (h} the payment of which
would place the indemnified party in a less favorable net after-Tax position than the indemnificd party
would have been in if the Tax subject to indemnification and giving rise to such refund had not been
deducted, withheld or otherwise imposed and the indemnification payments or additional amounts with
respect to such Tax had never been paid. This subsection (h) shall not be construed to require any
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indemnified party to make available its Tax returns (or any other information relating to its Taxes that it
deems confidential} to the indemnifying party or any other Person.

{i) Survival. Each party’s obligations under this Section 3.1 shall survive the resignation ot
replacement of the Administrative Agent or any assignment of rights by, or the replacement of, a Lender,
the termination of the Commitments and the repayment, satisfaction or discharge of all other Obligations.

3.2 Increased Costs.

{a) Increased Costs Generaliy. if any Change in Law shall:

(1) impose, modify or deem applicable any reserve, special deposit, compulsory loan,
insurance charge or similar requireinent against assets of, deposiis with or for the account ot or
credit extended or participated in by, any Lender;

cugh () of the definjtion of Excluded Taxes and () Copnection Incame

LLEL LN At

Taxes) on it loans, ioan principal. ieders of credi, cormnibmenis, o oiher GUillgations, w 1S

deposits, reserves, other liabilities or capital aiinbuiable iheceio, or

(ii1) impose on any Lender or the London interbank market any other condition, cost or
expense (other than Taxes) affecting this Agreement or Loans made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of
making, converting to, continuing or maintaining any Loan or of maintaining its obligation to make any
such Loan, or to reduce the amount of any sum received or receivable by such Lender or such other
Recipient hereunder (whether of principal, interest or any other amount) then, upon request of such Lender
or such other Recipient, the Borrowers will pay to such Lender or such other Recipient, as the case may be,
such additional amount or amounts as will compensate such Lender or such other Recipient, as the case
may be, for such additional costs incurred or reduction suffered.

(b} Capital Requirements. 1f any Lender determines that any Change in Law affecting such
Lender or any Lending Office of such Lender or such Lender’s holding company, if any, regarding capital
or liquidity requirements has or would have the effect of reducing the rate of return on such Lender’s capital
or on the capital of such Lender’s holding company, if any, as a consequence of this Agreement, the
Commitments of such Lender or the Loans made by such Lender to a level below that which such Lender
or such Lender’s holding company could have achieved buf for such Change in Law (taking into
consideration such Lender’s policies and the policies of such Lender’s holding company with respect to
capital adequacy), then from time to time the Borrowers will pay to such Lender such additional amount
or amounts as will compensate such Lender or such Lender’s holding company for any such reduction
suffered.

(c) Certificates for Reimbursement. A certificate of a Lender setting forth the amount or
amounts necessary to compensate such Lender or its holding company, as the case may be, as specified in
subsection (a} or {b) of this Section and delivered to the Company, shall be conclusive absent manifest
error. The Borrowers will pay such Lender the amount shown as due on any such certificate within 10 days
after receipt thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender to demand compensation
pursuant to the foregoing provisions of this Section 3.2 shall not constitute a waiver of such Lender’s right
to demand such compensation; provided that no Borrower shall be required to compensate a Lender
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pursuant to this Section for any increased costs incurred or reductions suffered more than nine months prior
to the date that such Lender notifies the Company of the Change in Law giving rise to such increased costs
or reductions and of such Lender’s intention to claim compensation therefor (except that, if the Change in
Law giving rise to such increased costs or reductions is retroactive, then the nine-month period referred to
above shall be extended to include the period of retroactive effect thereof).

33 [Reserved].

3.4 Mitigation Obligations: Replacement of Lenders.

(a) Designation of a Different Lending Office. If any Lender requests compensation under
Section 3.2, or requires any Borrower (o pay any Indemnified Taxes or additional amounts to any Lender
or any Governmental Authority for the account of any Lender pursuant to Section 3.1, then such Lender
shall (at the request of the Company) use reasonable efforts to designate a different Lending Office for
funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its
ofices, branches or affiliaies, if, in the judgment of such Lender, such designation or assignment (1) woutd
eliminate or rednce amounts payable pursvant to Section 3.1 or 3.2, as the case may be, m the future, and

FI% Tim mm el sz agmend e mt mrabrcomd oprade T Al + ETE - 3 . H : I
gibp ah Saliy LABE, WORLU 040 SUGToY SUlad RONOST 1T any unrenmhuresd cogth or OEDENES anag o e
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expenses incurred by any Lender in conmection with any such designation or assignment.

{b) Replacement of Lenders. If any Lender requests compensation under Section 3.2, or if any
Borrower is required to pay any Indemnified Taxes or additional amounts io any Lender or any
Governmental Autherity for the account of any Lender pursnant to Section 3.1, and in each case, such
Lender has declined or is unable to designate a different lending office in accordance with Section 3.4(a),
or if any Lender is a Defaulting Lender or a Non-Consenting Lender, then the Borrowers may, at their sole
expense and effort, upon notice by the Company to such Lender and the Administrative Agent, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained
in, and consents required by, Section 10.6), all of its interests, rights (other than its existing rights to
payments pursuant to Sections 3.1 and 3.2) and obligations under this Agreement and the related Loan
Documents to an Eligible Assignee that shall assume such obligations (which assignee may be another
Lender, if a Lender accepts such assignment}; provided that:

(i) the Borrowers shall have paid to the Administrative Agent the assignment fee (if

any) specified in Section 10.6(b);

(i1} such Lender shall have received payment of an amount equal to the outstanding
principal of its Loans, accrued interest thereon, accrued fees and all other amounts payabie to it
hereunder and under the other Loan Documents from the assignee (to the extent of such cutstanding
principal and accrued interest and fees) or the Borrowers (in the case of all other amounts);

(§511)] in the case of any such assignment resulting from a claim for compensation under
Section 3.2 or payments required to be made pursuant fo Section 3.1, such assignment will result

in a reduction in such compensation or payments thereafter;

(iv) such assignment does not conflict with applicable Law; and

{v) in the case of an assignment resulting from a Lender becoming a Non-Consenting
Lender, the applicable assignee shall have consented to the applicable amendment, waiver or
consent.
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A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a
result of a waiver by such Lender or otherwise, the circumstances entitling the Company to require such
assignment and delegation cease to apply.

(c) Selection of Lending Office. Subject to Section 3.4(a}. each Lender may make any Loan
to the Borrowers through any Lending Office, provided that the exercise of this option shall not affect the
obligations of the Borrowers to repay such Loan in accordance with the terms of this Agreement or
otherwise alter the rights of the parties hereto.

3.5 Survival. All of the Borrowers’ obligations under this Article T1I shall survive termination
of the Aggregate Commitments, repayment of all other Obligations hercunder, and resignation of the
Administrative Agent.

ARTICLE 1V
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
4.1 Condittons of imtial Credit Extension. The effectiveness of this Agreement on the Closing
aie and the obligsiion of each Lender as of the Closing Date to waka is wiitlal Loan on thic Ciosing Gaie
GEFCAGAST &TT 3ubjecl o e SaHETACHG) O e FoLawing Coiitions metadeat.
{(a) Documeniation. The Adininistrative Agent shall have received, in form and substance

satisfactory to the Administrative Agent and each Lender, each of the following, duly executed and
acknowledged where appropriate by all parties thereto:

{1) this Agreement, a Note in favor of each Lender requesting a Note, the Security
Agreement, the Pledge Agreement and a Mortgage with respect to the real property identified on
Schedule 5.8 as being subject to a Mortgage on the Closing Date and the Dan Call Farm Property;

{i1) a certificate from a Senior Officer of each Bormrower certifying (A) that the
representations and warranties of each Borrower contained in Article V and of each Loan Party
contained in each other Loan Document are true and correct in all material respects (or, in the case
of any such representation and warranty that is subject to materiality or Material Adverse Effect
qualifications, in all respects) on and as of the Closing Date, {B) that no Default exists as of the
Closing Date, and no Default shall occur on the Closing Date as a resuft of making any Credit
Extension on the Closing Date or from the application of the proceeds thereof and (C) that there
has been no event or circumstance since the date of the Baseline Financial Statements that has had
or could be reasonably expected to have, either individually or in the aggregate, a Material Adverse
Effect;

(1iiy  a certificate of a Senior Officer of each Loan Party either (A) certifying that
attached thereto are true, correct and complete copies of all consents, licenses and approvals
required in connection with the consummation by such Loan Party of the transactions contemplated
hereby and the execution, delivery and perfonmance by such Loan Party, and the validity against
such Loan Party, of the Loan Documents to which it is a party, and that such consents, licenses and
approvals are in full force and effect, or (B) certifying that no such consents, licenses or approvals
are so required;

(iv)  acertificate of a Senior Officer of each Loan Party certifying as to the incumbency
and genuineness of the signature of each officer of such Loan Party executing Loan Documents to
which it is a party and certifying that attached thereto are true, correct and complete copies of {A)
the Organization Documents of such Loan Party (which, in the case of the articles or certificate of
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incorporation or formation (or equivalent), shall be certified as of a recent date by the appropriate
Governmental Authority in its jurisdiction of incorporation, organization or formation (or
equivalent), as applicable), (B) resolutions duly adopted by the board of directors (or other
governing body) of such Loan Party authorizing and approving the transactions contemplated
hereunder and the execution, delivery and performance of this Agreement and the other Loan
Documents to which it is a party and (C) certificates as of a recent date of the good standing or
existence (as applicable) of such Loan Party under the Laws of its jurisdiction of incorporatiorn,
organization or formation (or equivalent), as applicable, and each other jurisdiction where such
Loan Party is qualified to do business where the failure to be qualified could reasonably be expecled
o have a Material Adverse Eflect;

(v) favorable opinions of counsel to the Loan Parties and the Permitted Investors
addressed to the Adminisirative Ageni and the Lenders wiih respect to the Loan Parties, the
Permilled Investors, the Loan Documents and such other matters as the Administrative Agent shall

request (which such opinions shall expresgly peomit rebance by permitied successors and gssigns

il e

of the Administrative Agent and the Lenders); and

1Y s RBarvowme Base Lerftficate duly cerbifted by the cmef evecutive officer.

president, chief financial officer, treasurer, controiier or director of finance of tne Company relating
o the jmual Cradit Extension.

() Personal Property Collateral Matters. The Administrative Agent shall have received, in
d substance satisfactory to the Administrative Agent, each of the following:

(1) all filings and recordations that are necessary to perfect the security interests of the
Administrative Agent, on behalf of the Secured Parties, in the personal property Collateral and
evidence reasonably satisfactory to the Administrative Agent that upon such filings and
recordations such security interests constitute valid and perfected first priority Liens thereon
(subject to Permitted Liens);

(i) (A) original stock certificates or other certificates evidencing the certificated
Equity Interests pledged pursuant to the Pledge Agreement, together with an undated stock power
for each such certificate duly executed in blank by the registered owner thereof, and (B) each
original premissory note pledged pursuant to the Security Agreement and required or requested to
be delivered to the Administrative Agent pursuant to the terms thereof, together with an undated
allonge for each such promissory note duly executed int blank by the holder thereof;

(ii)  the results of lien searches made against each Loan Party, each as of a recent date
prior to the Closing Date, indicating among other things that the assets of each Loan Party shall be
free and clear of any Lien {except [or Permitted Liens) as of the Closing Date;

{iv) evidence that all insurance required to be maintained pursuant to the Loan
Documents has been obtained and is in effect, together with the certificates of insurance and
endorsements fo policies, naming the Administrative Agent, on behalf of the Secured Parties, as an
additional insured or lender loss payee and mortgagee, as the case may be, under all insurance
policies (including flood insurance policies) maintained with respect to the assels and properties of
the Loan Parties or the Permitted Investors that constitutes Collateral; and

{v) all such other documents as may be required by or requested under the terms of

any of the Collateral Documents with respect to personal property Collateral, including Lien
Waivers.

48



() Real Property Collateral Matters. The Administrative Agent shall have received, in form
and substance satisfactory to the Administrative Agent, each of the following;:

(i) all Mortgage Support Documents requested by the Administrative Agent with
respect to each property being encumbered by a Mortgage on the Closing Date; and

(ii) evidence that all other action that the Administrative Agent may deem reasonably
necessary or desirable in order to create valid first priority (or, solely in respect of the Dan Call
Farm Property, second priority) Liens on the property described in such Mortgages has been taken
{including delivery of such Mortgages to a title insurance company {or other applicable Person) for
recordation).

{d) Financial Matters.

.

(1) Financial Statements. The Administrative Agent shall have roceived (A)the
Baseline Financial Staiements and (B) sach other financial statements and [inancial mformation of
the Company and 13 Subsidiaries as the Administrative Agent shall request.

ity Woiice 0F ACCOunE DESIZNGHDN. 1 0E Admansianve AEeni shal DAVE (ECEIVED &
Notice of Account Designation specifying the account or accounts to which the proceeds of any
Loans made on or after the Closing Date are to be disbursed.

{(e) Due Diligence. The Administrative Agent shall have completed, to its satisfaction, all
legal, tax, environmental, business and other due diligence with respect to the business, assets, liabilities,
operations and condition (financial or otherwise) of the Company and its Subsidiaries and the Permitted
Investors in scope and determination satisfactory to the Administrative Agent in its sole discretion,
including, without limitation, the completion of & valuation of all inventory and accounts receivable
constituting Collateral (in each case reflecting values that are satisfactory to the Administrative Agent).

{H Existing Indebtedness. All existing Indebtedness of the Company and its Subsidiaries
(excluding Indebtedness permitted pursuant to Section 7.2) shall have been, or concurrently with the closing
on the Closing Date will be, repaid in full, all commitments (if any) in respect thereof shall have been, or
concurrently with the closing on the Closing Date will be, terminated and all guarantees therefor and
security therefor shall have been, or concurrently with the closing on the Closing Date will be, released.
The Administrative Agent shall have received pay-off letters in form and substance satisfactory to it
evidencing such repayment, termination and release.

{2) Arrangements  With Respect to Dan Call Farm Mortgage Indebtedness.  The
Administrative Agent shall have received copies of an effective amendment with respect to the Dan Call
Farm Mortgage Indebtedness and an intercreditor agreement with respect thereto, each of which shall be in
form and substance reasonably satisfactory to the Administrative Agent.

{(h) Equity Contribution. The Company shall have received not less than $12,500,000 in cash
proceeds from a capital contribution to its equity.

(i) Farm Credit Equitiecs. The Borrowers shall have made at least the minimum equity
investment in each Farm Credit Lender required by Section 6.16(a), and the Administrative Agent shall
have received such other documentation and information requested in connection therewith.

i PATRIOT Act, etc. Each Loan Party and each Permitted Investor shall have provided to
the Administrative Agent and the Lenders the documentation and other information requested by the

173891512



Administrative Agent and the Lenders in order to comply with requirements of applicable “know your
customer” rules and regulations and Anti-Money Laundering Laws, including the PATRIOT Act, in each
case at least 10 Business Days prior to the Closing Date. At least 10 Business Days prior to the Closing
Date, any Loan Party that qualifies as a “legal entity customer™ under the Beneficial Ownership Regulation
shall have delivered, to each Lender that so requests, a Beneficial Ownership Certification in relation to
such Loan Party.

{k) Payment of Fees and Expenses. The Company shail have paid, or made arrangemenis to
pay concurrently with the closing on the Closing Date, (i) to the Administrative Agent, the Arranger and
ihe Lenders the fees sei forth or referenced in Seciion 2.7{¢) and any other acciued and unpaid fees or
commissions due hereunder, (ii) all fees, charges and disbursements of counsel to the Administrative Agent
(directly to such counsel if requested by the Administrative Agent) to the extent invoiced prior to or on the
Closing Date, plus such additional amounts of such fees, charges and disbursements as shall constitute its
reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through the
closing proceedings (provided that such estimaie shall not thereafter preclude a final seiiling of accounts
hetween the Company and the Admimstrative Agent) and (i) to any other Person such amouni as may be

due thercto in connection with the transaciions contemplated h iaxes, fees and other

erehy, including all
CRATZES 1N LONRCCHON wiih the execuiion, delivecy. vecording, 11ling and vegisitainon of any Of Hie Loan

DOCUINEDNTS.

Without limiting the generality of the provisions of Section 9.3, for purposes of determmining compliance
with the conditions specified in this Section 4.1, each Lender that has signed this Agreement shall be
deemed to have consented to, approved or accepted or to be satistied with, cach document or other matter
required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the
Administrative Agent shall have received notice from such Lender prior to the proposed Closing Date
specifying its objection thereto.

4.2 Conditions to All Credit Extensions. The obligation of each Lender to make any Loan
hereunder are subject to the satisfaction of the following conditions precedent on the relevant date such
Loan is made:

(a) Bring-down of Representations and Warranties. The representations and warranties of
each Borrower contained in Article V and of each Loan Party contained in each other Loan Document shall
be true and correct in all material respects (or, in the case of any such representation and warranty that is
subject to materiality or Material Adverse Effect qualifications, in all respects) on and as of the date such
Loan is made, except to the extent that such representations and warranties specifically refer to an earlier
date, in which case they shall be true and correct in all material respects {or, in the case of any such
representation and warranty that is subject to materiality or Material Adverse Effect qualifications, in all
respects) as of such earlier date.

{m No Default. No Default shall exist as of the date such Loan is made and no Default shall
occur on such date as a result of making such Loan or from the application of the proceeds thereof.

{c) Request for Credit Extension. The Administrative Agent shall have received a Request for
Credit Extension in accordance with the requirements hereof,

{d) Availability, With respect to any requested Revolving Credit Borrowing, after giving
effect to such Revolving Credit Borrowing, the Total Revolving Credit Outstandings shall not exceed the
Maximum Revolving Borrowing Amount at such time.
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{e) RELOC Borrowings. In the case of any RELOC Borrowing, (i} at least three (3) Business
Days prior to the date on which the RELOC Lenders are being asked to make each RELOC Borrowing (or
such shorter period as the Administrative Agent shall permit in its sole discretion), the Company shall have
notified the Administrative Agent of the proposed RELOC Borrowing and the Administrative Agent shall
have received all material documents relating to the improvement contemplated with respect thereto
(including construction documents and project budgets), all of which shall be in form and substance
reasonably satisfactory to the Administrative Agent and (if) at least three {3) Business Days prior to the
date on which the RELOC Lenders are being asked to make a RELOC Bonowing for the purpose of
financing any costs or expenses with respect to improvemenis or the construction or renovation thereof, the
Administrative Agent shall have received evidence satisfactory o the Administrative Agent as to such cosis
and expenses {which shall then be due and payable and evidenced by reasonably detailed invoices).

The submission by ihe Company of a Request for Credii Extension with respect (o a Borrowing
shall be deemed 10 be a representation and warranty by each Borrower that the condifions set torth in
Sections 4 2(4) and (1) will be satisfied on and as of the relevant dafe such Loan is made and the making of
such Loan shall be deemed t0 be @ representatjon and warranty by each Borrower that the conditions sei

are satisfied on and as of such daie.

—

forth in Sections 4.2{a  and (b

ARTICLE ¥V

REPRESENTATIONS AND WARRANTIES
Each Borrower represents and warrants o the Administrative Agent and the Lenders that:

5.1 Existence, Qualification and Power. FEach of the Loan Parties and their respective
Subsidiaries (a) is duly organized, validly existing and, to the extent applicable, in good standing under the
Laws of the jurisdiction of its organization, (b) has all requisite power and authority and all requisite
governmental licenses, authorizations, consents and approvals fo (i) own or lease its assets and carry on 1ts
business as currently conducted and (ii) execute, deliver and perform its obligations under the Loan
Documents to which it is a party and consummate the transactions contemplated thereby and (c) is duly
qualified and is licensed and, to the extent applicable, in good standing under the Laws of each jurisdiction
where its ownership, lease or operation of properties or the conduct of its business requires such
qualification or license, except in each case referred to in clause {b)(3) or {c}, to the extent that failure to do
so, either individually or in the aggregate, could not reasonably be expected to have a Material Adverse
Effect.

5.2 Authorization; No Contravention. The execution, delivery and performance by each Loan
Party of each Loan Document to which it is a party have been duly authorized by all necessary corporate
or other organizational action, and do not and will not (a) contravene the terms of any of such Loan Party’s
Organization Documents, (b) conflict with or result in any material breach or contravention of, or the
creation of any Lien under, or require any payment to be made under (1) any material Contractual Obligation
10 which such Loan Parly is a party or affecting such Loan Party or the properiies of such Loan Party or
any of its Subsidiaries or (ii) any order, injunction, writ or decree of any Governmental Authority or any
arbitral award to which such Loan Party or its property is subject or (¢} violate any applicable Law in any
material respect.

5.3 Governmental Authorization; Other Consents. No approval, consent, exemption,
authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other
Person is necessary or required in connection with (a) the execution, delivery or performance by, or
enforcement against, any Loan Party or any Permitted Investor of this Agreement or any other Loan
Document or the consummation of the transactions contemplated hereby, (b) the grant by any Loan Party
or any Permitted Investor of the Liens granted by it pursuant to the Collateral Documents, {¢) the perfection
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or maintenance of the Liens created under the Collateral Documents or (d)the exercise by the
Administrative Agent or any Lender of its rights under the Loan Documents or the remedies in respect of
the Collateral pursuant to the Collateral Documents, other than (i) filings under the UCC, (ii) filings with
the United States Copyright Office and/or the United States Patent and Trademark Office, (iii) the consents,
authorizations, approvals, actions, notices and filings listed on Schedule 5.3, all of which have been duly
obtained, taken, given or made and are in full force and effect, (iv) the recording of Mortgages with the
applicable county recording office or register of deeds and (v} any ordinary course of business filings
required in connection with the exercise of remedies and the acquisition or disposition of any Loan Party’s
assets by the Administrative Agent or any Lender.

5.4 Binding Effect. This Agreement has been, and each other Loan Document, when delivered
hereunder, will have been, duly executed and delivered by each Loan Party that is party thereto. This
Agreement constitutes, and each other Loan Document when so delivered will constitute, 2 legal, valid and
binding obligation of such Loan Party, enforceable against each Loan Party that is party thereto in
accordance with its tenns, subject to bankruptey, insolvency, Debtor Relief Laws, and similar laws affecting

the enforceatnlity of crediior’s rights generally and to general principles of equity.
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{a) The financial statements delivered pursuant te Section 4.1(d)1), or after the Closing Date,
the most recent avdited (or reviewed, as applicable) and unaudited financial statements delivered pursuant
to Section 4.1(d)}i}, 6.1(a) or 6.1{b), as the case may be, (i) were prepared in accordance with GAAP
consistently applied throughout the period covered thereby, except as othierwise expressly noted therein,
(i1) fairly present in all material respects the financial condition of the Company and its Subsidiaries as of
the date thereof and their results of operations, cash flows and changes in shareholders’ equity for the period
covered thereby (other than customary year-end adjustments for unaudited financial statements and the
absence of footnotes from unaudited financial statements) and (iii) show all material indebtedness and other
financial liabilities, direct or contingent, of the Company and its Subsidiaries as of the date thereof,
including liabilities for Taxes, material commitments and Indebtedness.

(b) Since December 31, 2021, there has been no event or circumstance, either individualiy or
in the aggregate, that has had or could reasonably be expected to have a Matenal Adverse Effect.

5.6 Litigation. There are no actions, suifs, proceedings, claims or disputes pending or, to the
knowledge of any Borrower after due and diligent investigation, threatened or contemplated, at law, in
equity, in arbitration or before any Governmental Authority, by or against any Loan Party or any Subsidiary
or Affiliate thereof or against any of their respecilive properties or revenues or Collateral that (a) purport to
affect or pertain to this Agreement, any other Loan Document or the consummation of the transactions
contemplated hereby, or (b) either individually or in the aggregate could reasonably be expected to have a
Material Adverse Effect.

5.7 No Default. Neither any Loan Party nor any Subsidiary or Affiliate thereof is in default
under any Contractual Obligation that could, cither individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect. No Default has occurred and is continuing or would result from the
consummation of the transactions contemplated by this Agreement or any other Loan Document.

5.8 Title to Property. As of the Closing Date, the real property listed on Schedule 5.8
constitutes all of the real property that is owned, leased, subleased or used by any Loan Party or any of its
Subsidiaries. Each Loan Party and each of its Subsidiaries has good record and marketable title in fee
simple to, or valid leasehold interests in, all real property necessary or used in the ordinary conduct of its
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business and valid and legal title or leasehold title to all of its personal property and assets, in each case
free and clear of all Liens other than Permitted Liens.

5.9 Environmental Compliance.

(a) The properties owned, leased or operated by each Loan Party and each Subsidiary thereof
do not presently contain, and to their knowledge have not previously confained, any Hazardous Materials
in amounts or concentrations which constitute or constituted a violation of applicable Environmental Laws.
For the periods that each Loan Party and each Subsidiary thereof has owned, leased, or operated their
respective properties, Hazardous Materials have not been transported or dispased of to or from the
properties owned, leased or operated by any Loan Party or any Subsidiary thereof in violation of, or in a
manner or to a location which could give rise to liability under, Environmental Laws, nor have any
Hazardous Materials been generated_ treated, stored or disposed of at, on or under any of such properties in
violation of, or in a manner that could give rise to liability under, any applicable Environmental Laws.
There has been no release, or to the best knowledge of each Borrower, threat of release, of Hazardous
Materials at or from properties owned, leased or operated by any Loan Party or any Subsidiary, now or, 1o
the best knowledge of each Rorrower, in the past, in violation of or in amounts or in & manner thai could

sive rise 1o hability under applicable Environmental Laws,
(b) Each Loan Party and each Subsidiary thereof and such properties and all operations

conducted in connection therewiih are in campliance, and have been 1n compliance for the last five (5)
years, in all material respects with all applicable Environmental Laws, and there is no contamination at,
under or about such properties or such operations which could interfere with the continued operation of
such properties or impair the fair saleable value thereof.

{c) Neither any Loan Party nor any Subsidiary thereof has received any notice of violation,
alleged violation, non-compliance, liability or potential liability regarding environmental matters,
Hazardous Materials, or compliance with Environmental Laws, nor does any Lean Party or any Subsidiary
thereof have knowledge or reason to believe that any such notice will be received or is being thrcatened.

(d) No judicial proceedings or governmental or administrative action is pending, or, to the best
knowledge of each Borrower, threatened, under any Environmental Law to which any Loan Party or any
Subsidiary thereof is or will be named as a potentially responsible party, nor are there any consent decrees
or other decrees, consent orders, administrative orders or other orders, or other administrative or judicial
requircments outstanding under any applicable Environmental Law with respect to any Loan Party, any
Subsidiary thereof, with respect to any real property owned, leased or operated by any Loan Party or any
Subsidiary thereof or operations conducted in connection therewith.

5.10  Tax Matters. Fach of the T.oan Partics and their respective Subsidiaries has timely filed all
federal, state and other material tax returns and reports required to be filed and has timely paid all federal,
state and other material Taxes (whether or not shown on a tax return), including in its capacity as a
withholding agent, levied or imposed upon it or its properties, income or assets otherwise due and payable,
except those which are being contested in good faith by appropriate proceedings diligently conducied and
for which adequate reserves have been provided in accordance with GAAP. There is no proposed material
tax assessment or other claim against, and no material tax audit with respect to, any Loan Party or any
Subsidiary thereof. Neither any Loan Party nor any Subsidiary thereof is party to any tax sharing
agreement.

5.11 ERISA Compliance.
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(a) Each Plan is in compliance in all material respects with the applicable provisions of ERISA,
the Code and other federal or state Laws. Each Plan that is infended to be a qualified plan under Section
401(a) of the Code has received a favorable determination or opinion or advisory letter {rom the IRS to the
effect that the form of such Plan is qualified under Section 401(a) of the Code and the trust related thereto
has been determined by the IRS to be exempt from federal income tax under Section 501{a} of the Code,
or an application for such a letter is currently being processed by the IRS or is within the applicable remedial
amendment period. To the best knowledge of each Borrower, nothing has occurred that would prevent or
cause the loss of such tax-qualified status.

(b) There are no pending or, o ihe best knowledge of each Borrower, threaiened claims,
actions or lawsuils, or action by any Governmental Authority, with respect to any Plan that could reasonably
be expected to have a Material Adverse Effect. There has been no prohibited transaction or violation of the
fiduciary responsibility rules with respect to any Plan that has resulied or could reasonably be expected to
result in a Material Adverse Elfect.

e (i) No ERISA. Event has occurred, and neither any Borrower nor any ERISA Affiliate is
aware of any [act, event or circwmstance that could reasonably be expected to consnitute or result in an
ERISA Eveni wiih tespect 10 any Fension Fian or Mulempioyer Flan, (i) & of ihe mosi recent valuainon
daie for any Fension Flan, the funding iarget aitainnent peiceiniags (as defined m Section 430{a)(2) orine
Code) is 60% or higher and neither any Borrower nor any ERISA Affiliale knows of any facis or
circumstances that could reasonably be expected to cause the funding target attainment percentage for any
such plan to drop below 60% as of the most recent valuation date, {iit) neither any Borrower nor any ERISA
Affiliate has incurred any liability to the PBGC other than for the payment of premiums, and there are no
premium payments which have become due that are unpaid, (iv) neither any Borrower nor any ERISA
Affiliate has engaged in a transaction that could be subject to Section 4069 or Section 4212(c) of ERISA
and (v) no Pension Plan has been terminated by the plan administrator thereof nor by the PBGC, and no
event or circumstance has occurred or exists that could reasonably be expected to cause the PBGC to

institute proceedings under Title IV of ERISA to terminate any Pension Plan.

(d) Neither the Company nor any ERISA Affiliate maintains or contributes to, or has any
unsatisfied obligation to contribute to, or liability under, any active or terminated Pension Plan other than
(A) on the Closing Date, those listed on Schedule 5.11{d) and {B) thereafter, Pension Plans not otherwise
prohibited by this Agreement.

{(e) As of the Closing Date, no Borrower is, nor will it be, using “plan assets” {within the
meaning of 29 CFR § 2510.3-1¢1, as modified by Section 3(42) of ERISA) of one or more Benefit Plans
in connection with the T.oans or the Commitments.

5.12  Ownership of Loan Parties and Subsidiarics. As of the Closing Date, no Loan Party has
any Subsidiaries other than those specilically disclosed in Schedule 5.12, and all of the outstanding Equity
Interests in such Subsidiaries have been validly issued, are fully paid and non-assessable and are owncd by
a Loan Party in the amounts specificd in Schedule 5.12 free and clear of all Liens except those created
under the Collateral Documents.

5.13 Investment Company Act; Margin Stock.

{a) None of the Company, any Person Controlling the Company, or any Subsidiary is or is
required to be registered as an “investment company” under the Investment Company Act of 1940.
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(b) Neither the Company nor any Subsidiary is engaged principally or as one of its important
activities in the business of purchasing or carrying margin stock (within the meaning of Regulation U issued
by the Federal Reserve Board) or extending credit for the purpose of purchasing or carrying margin stock.

5.14  Disclosure. Each Borrower has disclosed to the Administrative Agent and the Lenders all
agreements, instruments and corporate or other restrictions to which any Loan Party or any Subsidiary
thereof is subject, and all other matters known to it, that, individually or in the aggregate, could reasonably
be expected to result in a Material Adverse Effect. No financial statement, report, certificate or other
information furnished (whether in writing or orally) by or on behall of any Loan Party or any Subsidiary
thereof io the Administrative Agent or any Lender in conneciion wiih ihe iransactions coniemplated hereby
and the negotiation of this Agreement or delivered hereunder or under any other Loan Document contains
any material misstatement of fact or omits any material fact necessary to make the statements therein, in
ihe light of ihe circumsiances under which they were wade, not misleading; provided that, with respect o
projected financial information, each Borrower represents and warrants only that such information was
prepared in good {aith based upon assumptions believed to be reasonable at the time.

5.15  Comnpliance wath Laws. Each Loan Party &
a1l mailerial Tespecis with the reqauiremesns o ail Laws

applicanie o it or [0 its properiies.

5.16  Intellectual Property Matters. Each Loan Party and each Subsidiary thereof owns, or
possesses the right to use, all of the trademarks, service marks, trade names, copyrights, patents, patent
rights, franchises, licenses and other intellectual property rights that are necessary for the operation of its
business, without conflict with the rights of any other Person. To the best knowledge of each Borrower, no
slogan or other advertising device, product, process, method, substance, part or other material now
employed, or now contemplated to be employed, by any Loan Party or any Subsidiary thereof infringes
upon, or misappropriates or otherwise violates, any rights held by any other Person. No claim or litigation
regarding any of the foregoing is pending or, to the best knowledge of any Borrower, threatened, that, either
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

5.17  Solvency. The Company and its Subsidiaries, on a consolidated basis, are Solvent.

5.18 Casualty. Etc. Neither the businesses nor the properties of any Loan Party or any
Subsidiary thersof are affected by any fire, explosion, accident, strike, lockout or other labor dispute,
drought, storm, hail, earthquake, embargo, act of God or of the public enemy or other casually (whether or
not covered by insurance), condemnation or eminent domain proceeding that, either individually or in the
agaregate, could reasonably be expected to have a Material Adverse Effect.

5.19  Anti-Corruption Laws and Sanciions.

(a) None of (i} any Loan Party, any Subsidiary thereof or, to the best knowledge of each
Borrower, any of the respective directors, officers, employees or Affiliates of any Loan Party or any
Subsidiary thereof, or {ii) to the best knowledge of each Borrower, any agent or representative of any Loan
Party or any Subsidiary thereof that will act in any capacity in connection with, or benefit from, the credit
facilities provided hereunder, (A) is a Sanctioned Person or currently the subject or target of any Sanctions,
(B) has its assets located in a Sanctioned Country, (C) is under administrative, civil or criminal investigation
for an alleged violation of, or received notice from or made a voluntary disclosure to any governmental
entity regarding a possible violation of, Anti-Corruption Laws, Anti-Money Laundering Laws or Sanctions
by a governmental authority that enforces Sanctions or any Anti-Corruption Laws or Anti-Money
Laundering Laws, or (I} directly or indirectly dertves revenues from investments in, or transactions with,
Sanctioned Persons. Bach of the Loan Parties and their respective Subsidiaries, and to the best knowledge
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of each Borrower, each director, officer, employee, agent and Affiliate of the l.oan Parties and their
respective Subsidiaries, is in compliance with all applicable Anti-Corruption Laws, Anti-Money
Laundering Laws and Sanctions.

(b) No proceeds of any Credit Extension have been used, directly or indirectly, by the
Company, any of its Subsidiaries or any of its or their respective directors, officers, employees and agents

in violation of Seciion 7.10(b).

5.20  Beneficial Ownership Certificate. As of the Closing Date, the information included in any
Beneficial Ownership Certification, 1f applicable, is true and comect in all respects.

5.21  Farm Credit Eligibility. Fach Borrower is an entity eligible to borrow from Farm Credit
Lenders.

522  Borrowing Base Assets.

With

(a) Accounts, respaat 1o each of its Accounts 2t the time it is shown as an Eligible

ACCOURT Y A Borrowing Base Ce aie
(i) it is genuine and in all respects what it purports tc be;
(1) it arjses out of a completed, bona fide sale and delivery of goods or rendition of

services in the ordinary course of business, and substantially in accordance with any purchase order,
contract or other document relating thereto;

(iii) it is for a sum certain, maturing as stated in the applicable invoice, a copy of which
has been turnished or is available to the Administrative Agent on request;

(iv) it is not subject {0 any offset, Lien (other than the Administrative Agent’s Lien),
deduction, defense, dispute, counterclaim or other adverse condition except as arising in the
ordinary course of business and disclosed to the Administrative Agent or as to any amount thereof
not jncluded as an Eligible Account; and it is absolutely owing by the Account Debtor, without
contingency in any respect;

(V) no purchase order, agreement, document or applicable Law restricts assignment of
the Account to the Administrative Agent {regardless of whether, under the UCC or other applicable
Law, the restriction is ineffective), and the applicable Borrower is the sole payee or remittance
party shown on the invoice;

(vi) no extension, compromise, settlement, modification, credit, deduction or return has
been authorized or is in process with respect to the Account, except discounts or allowances granted
in the ordinary course of business for prompt payment that are reflected on the face of the invoice
related thereto and in the reports submitted to the Administrative Agent hereunder; and

(vii)  to the best of each Borrower’s knowledge, as applicable, (A) there are no facts or
circumstances that are reasonably likely to impair the enforceability or collectability of such
Account; (B) the Account Debtor had the capacity to contract when the Account arose, continues
to meet the applicable Borrower’s customary credit standards, is Sclvent, is not contemplating or
subject to any proceeding under any Debtor Relief Laws, and has not failed, or suspended or ceased
doing business; and (C) there are no proceedings or actions threatened or pending against any
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Account Debtor that could reasonably be expected to have a material adverse effect on the Account
Debtor’s financial condition.

{b) Inventory. As to each item of Inventory that is identified as Eligible Inventory in a
Rorrowing Base Certificate submitted to the Administrative Agent, as of the date of such Borrowing Base
Certificate, such Inventory is (i} of good and merchantable quality, free from known defects, and (i1) not
excluded as ineligible by virtue of one or more of the excluding criteria (other than any such criteria
requiring the Administrative Agent’s discretion) set forth in the definition of Eligible Inventory.

ARTICLE VI
AFFIRMATIVE COVENANTS
So long as any render shall have any Commiiment hereunder or any Loan or other Ghligation

hereunder shall remain unpaid or unsatisficd, each Borrower shall, and shall (except in the case of the
covenants set forth in Sections 6.1, 6 2 and 6.3 cauge each Subsidiary theveotf 1o

6.1 Financial Staiements  Deliver o the Adminisirative Agsnt and sach Lender, in fonn and
dotart ranizfactory 16 the Admimigtrative Agent:
(a) as soon as practicable and i any event within 120 days (or, in the case of the fiscal year

ending December 31, 2022, 180 days) after the end of each fiscal year (commencing with the fiscal year
ended December 31, 2022), a consolidated and consolidating balance shect of the Company and iis
Subsidiaries as at the end of such {iscal year, and the related consclidated and consolidating statements of
income or operations, changes in shareholders® equity and cash flows for such fiscal year, setting forth in
each case in comparative form the figures for the previous fiscal year, all in reasonable detail and prepared
in accordance with GAAP, such consolidated statements to be audited and accompanied by a report and
opinion of an independent certified public accountant of nationally recognized standing reasonably
acceptable to the Administrative Agent, which report and opinion shall be prepared in accordance with
generally accepted auditing standards and shall not be subject to any “going concern” or like qualification
or exception or any qualification or exception as to the scope of such audit, and such consolidating
statements to be certified by the chief executive officer, president, chief financial officer, treasurer,
controller or director of finance of the Company to the effect that such statements are fairly stated in all
material respects when considered in relation to the consolidated financial statements of the Company and
its Subsidiaries; provided that, with respect to the financial statements to be delivered hereunder for the
Gscal year ending December 31, 2022, the balance sheet for such fiscal year shall be andited and the related
statements of income or operations, changes in shareholders’ equity and cash flows for such fiscal year may
be reviewed;

(b) as soon as practicable and in any event within 30 days after the end of each calendar month
of each fiscal yvear (including the last calendar month of each fiscal year and commencing with the calendar
month ended July 31, 2022), a consolidated and consolidating balance sheet of the Company and its
Subsidiaries as at the end of such calendar month, and the related consolidated and consolidating statements
of income or operations, changes in shareholders® equity and cash flows for such fiscal quartcr and for the
portion of the fiscal year then ended, setting forth in each case in comparative form the figures for the
corresponding calendar month of the previous fiscal year and the corresponding portion of the previous
fiscal year, all in reasonable detail and prepared in accordance with GAAP, such consolidated statements
to be certified by the chief executive officer, president, chief financial officer, treasurer, controller or
director of finance of the Company as fairly presenting in all material respects the financial condition,
results of operations, shareholders’ equity and cash flows ofthe Company and its Subsidiaries in accordance
with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes and such
consolidating statements to be certified by the chief executive officer, president, chief financial officer,
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treasurer, controller or director of finance of the Company to the effect that such statements are fairly stated
in all material respects when considered in relation to the consolidated financial statements of the Company
and its Subsidiaries; and

(c) as soon as practicable and in any event within 60 days after the end of each fiscal year, an
anpual business plan and budget of the Company and its Subsidiaries on a consolidated basis, including
forecasts prepared by management of the Company, in form satisfactory to the Administrative Agent, of
consolidated balance sheets and statements of income or operations and cash flows of the Company and its
Subsidiaries on an annual basis for the then-current fiscal year (including the fiscal year in which the latest
Maturity Date occurs).

6.2 Certificates: Other Information. Deliver to the Administrative Agent and each Lender, in
form and deiail satisfactory to the Administrative Agent:

{a) concurrently with the delivery of the financial statements referred o In Sections 6.1(a) and
(b, (i) a duly completed Compliance Certificate signed by the chief executive officer. president, chief

Ena

inancial officer, treasurer, controller or director of finance of the Company and (i1) 2 copy of management’s
F

o

-

wstomary discussion and analysis wiih respect (o such fnancial stalemens,

Ll

(b} promptly after any request by the Administrative Agent or any lLender, a copy of any
detailed audit report, management letter or recommendation submitted to the board of directors (or the audit
committee of the board of dircctors) of any Loan Party by independent accountants in connection with the
accounts or hooks of any Loan Party or any Subsidiary thereof, or any audit of any of them;

(c) as soon as available, and in any event no later than 25 days after the last day of each
calendar month, a Borrowing Base Certificate showing the computation of the Borrowing Base in
reasonable detail as of the close of business on the last day of such month, signed by the chief executive
officer, president, chief financial officer, treasurer, controller or director of finance of the Company,
together with such supporting materials as the Administrative Agent shall reasonably request (including
weekly reporting of rolling forward accounts receivable data by reporting weekly sales, cash collections
and credits and monthly reporting of gross inventory, inventory ineligibles and accounts receivable
ineligibles);

(d) as soon as available, but in any event within 30 days after the end of each fiscal year, a
report summarizing the insurance coverage (specifying type, amount and carrier) in effect for sach Loan
Party and its Subsidiaries and containing such additional inforination as the Administrative Agent, or any
Lender through the Administrative Agent, may reasonably specify;

(e) promptly after the written assertion or occurrence thereof, notice of any action or
proceeding against or of any noncompliance by any Loan Party or any Subsidiary thereof with any
Environmental Law or Environmental Permit that could (i} reasonably be expected to have a Material
Adverse Effect or (ii) cause any property described in any Mortgage to be subject to any restrictions on
ownership, occupancy, use or transferability under any Environmental Law;

H promptly after any request therefor, a listing of each Borrower’s trade payables, specifying
the trade creditor and balance due, and a detailed trade payable aging, all in form satisfactory to the
Administrative Agent in its Permitied Discretion;

(2) promptly after any request therefor, such other information and documentation required by
bank regulatory authorities under applicable “know your customer” and Anti-Money Laundering Laws
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(including the PATRIOT Act and the Beneficial Ownership Regulation), as the Administrative Agent or
any Lender may from time to time reasonably request; and

(h) promptly after any request therefor, such other information regarding the business,
financial, legal or corporate affairs of any Loan Party or any Subsidiary thereof, or compliance with the
terms of the Loan Documents, as the Administrative Agent or any Lender may from time to time reasonably
reguest.

Documents required to be delivered pursuant to Section 6.1{(a) or (b) may be delivered
electronically and if so delivered, shall be deeimed o have been deliveied on the date on which such
documenis are posted by or on behalf of the Company on an Internet or intranet website, if any, to which
each Lender and the Administrative Agent have access (whether a commercial, third-party website or
whether spensored by the Administrative Agent); provided that (x} the Company shall deliver paper copies
of such documents to the Administrative Agent or any Lender upon its request lo the Company to deliver
such paper copies uniil a written request to cease delivering paper copies is given by the Administrative
Agent or such Lender and (y) the Company shall notify the Administrative Agent and each Lender (by
far*qmﬂp ar e-mail} of the posting of any such documents and prf*wriﬁ to the Administrative Agent b\' e-
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in any event, shall have no responsibility t¢ monitor compliance by the Company with any such request by
a Lender for delivery, and each Lender shali be solely responsible for requesting delivery to it or
maintaining its copies of such documents.

6.3 Notices. Promptly (but in no event later than seven {7) days after any Senior Officer of
any Loan Party obtains knowledge thereof) notify the Administrative Agent and each Lender of:

(a) the occurrence of any Default;

(b) any matter that has resulted or could reasonably be expected to result in a Material Adverse
Effect, including (i) breach or non-performance of, or any default under, a Contractual Obligation of any
Loan Party or any Subsidiary thereof, (ii) any dispute, litigation, investigation, proceeding or suspension
between any Loan Party or any Subsidiary thereof and any Governmental Authority or (iii} the
commencement of, or any material development in, any litigation or proceeding affecting any Loan Party
or any Subsidiary thereof, including pursuant to any applicable Environmental Laws;

(c) the occurrence of any ERISA Event;

(d) any material change in accounting policies or financial reporting practices by any Loan
Party or any Subsidiary thereof;

(e) any loss, termination, suspension, revocation or modification of any alcoholic beverage
license or pennit used by any Loan Party or Subsidiary of any Loan Party in operation of its business or
any other license or permit required for the lawful production or sale of Inventory of anv Loan Party or any
Subsidiary thereof or the ownership or operation of any facility in connection therewith; and

() any redesignation of the improvements on any real property subject to a Morigage into or
out of a special flood hazard area.

Each notice pursuant to this Section 6.3 (other than Section 6.3(f)) shall be accompanied by a
statement of a Senior Officer of the Company setting forth the details of the occurrence referred to therein
and stating what action the Company has taken and proposes to take with respect thereto. Each notice
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pursuant to Section 6.3(a) shall describe with particularity any and all provisions of this Agreement and any
other Loan Document that have been breached.

6.4 Payment of Taxes and Other Obligations. (a) Pay and discharge (i) as the same shall
become due and payable all federal, state and other material Tax liabilities, assessments and governmental
charges or levies upon it or its properties or assets, unless the same are being contested in good faith by
appropriate proceedings diligently conducted (which proceedings have the effect of preventing the
forfeiture or sale of the property or assets subject to any such Lien) and adequate reserves with respect
thereto are maintained on the books of the applicable Person in accordance with GAAP and (i1} all other
Indebtedness, obligations and liabilities in accordance with customary trade practices and (b) timely file all
federal, state and other material tax returns required to be filed.

6.5 Preservation of Existence, Etc. (a) Preserve, renew and maintain in tull force and effect
its legal existence and, to the extent applicable, good standing under the Laws of the jurisdiction of its
organization, except in a iransaciion permitied by Section 7.4 or 7.5, {b) take all reasonable action {o
maintain ali rights, priviieges, permits, licenses and {rauchises necessary or desirabie in ihe noimal conduct
of 1is business. except (o the extent that failure to do 2 could not reasonably be expected 10 have 2 Mateyal
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marks, the non-preservation of which could reasonably be expected to have a Matcrlal Adverse Effect.
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6.6 Maintenance of Properiy. (a} Maintain, preserve and protect all of its material properties
and equipment necessary in the operation of its business in good working order and condition, ordinary
wear and tear excepted and (b) make all necessary repairs thereto and renewals and replacements thereof,
except, in each case, where the faiture to do so could not reasonably be expected to have a Material Adverse
Effect.

6.7 Maintenance of Insurance.

(a} Maintain with financially sound and reputable insurance companies not Affiliates of the
Company, insurance with respect to its properties and business against loss or damage of the kinds
customarily insured against by Persons engaged in the same or similar business, of such fypes and in such
amounts as are customarily carried under similar circumstances and locations by such other Persons, which
such insurance shall (i) provide for not less than 30 days’ (or 10 days’ in the case of non-payment) prior
notice to the Administrative Agent of termination, lapse or cancellation of such insurance, (ii) in the case
of property insurance, name the Administrative Agent for the benefit of the Secured Parties, as mortgagee
and/or lender’s loss payee, as applicable, (iii) in the case of liability insurance, name the Administrative
Agent for the benefit of the Secured Parties, as additional insured and (iv) be reasonably safisfactory 1 all
other respects to the Administrative Agent.

(b) Without limiting the foregoing, if any portion of the improvements on any real property
subject to a Mortgage is at any time located in a special flood hazard area with respect to which flood
insurance has been made available, maintain, or cause t¢ be maintained, with a financially sound and
reputable insurer, flood insurance in such form, on such terms and in such amounts required by Law or as
otherwise required by the Administrative Agent.

6.8 Compliaince with Laws. Comply in all material respects with the requirements of all Laws
and all orders, writs, injunctions and decrees applicable to it or to its business or property.

6.9 Books and Records. Maintain proper books of record and account, in which full, true and
correct entries in conformity with GAAP consistently applied shall be made of all financial transactions
and matters involving the assets and business of such Borrower or such Subsidiary, as the case may be.
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6.10  Inspection Rights. Permit representatives and independent contractors of the
Administrative Agent and each Lender to visit and inspect any of its properties, to audit and appraise the
Collateral, to examine its corporate, financial and operating records, and make copies thereof or abstracts
therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and independent
public accountants, all at the expense of the Borrowers and at such reasonable times during normal business
hours and as often as may be reasonably desired, upon reasonable advance notice to the Company; provided
that when an Event of Default exists the Administrative Agent or any Lender {(or any of their respective
representatives or independent contractors) may do any of the foregoing at the expense of the Borrowers at
any time during normal business hours and without advance notice.

6.11  Use of Proceeds.

{a} (i} Use the procecds of the Revolving Credit Facility and the Term Loan Facility
for general corporate purposes, including working capital, capital purchases and refinancing of
certain Indebtedness as contemplated by Section 4.1, not in contraveniion of any Law or of any
Loan Document, {1i} use the proceeds of the portion of the Term Loan Facility advanced on the

=T1r=ndmer1‘r No. 4 hffer‘nw Date to purchase the fee-owned real property jnterest as discussed
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{b) Use the proceeds of the RELOC Faciliiy to finance the construction and build-out
of the distillery on the real property currently subject to a Mortgage to be used in the operation of
the Borrowers’ business as previously discussed with the Administrative Apgent, not in
contravention of any Law or of any Loan Document.

6.12  Additional Subsidiaries and Real Property.

(a) Additional Domestic Subsidiaries. Promptly following the date any Person becomes a
Demestic Subsidiary (whether by creation, acquisition or otherwise) and in any event within 30 days after
such date (as such time period may be extended by the Administrative Agent in its sole discretion), (i) cause
such Person to (A) become a Subsidiary Guarantor {or, with the consent of the Administrative Agent if such
Subsidiary is to own any assets of the type included in the Borrowing Base, a Borrower hereunder) by
delivering to the Administrative Agent a duly executed joinder to the Subsidiary Guaranty (or, in the case
of the first such Subsidiary, a duly executed Subsidiary Guaranty) or this Agreement, as applicable, or such
other document(s) as the Administrative Agent shatl deem appropriate for such purpose, (B) grant a security
interest in all of its tangible and intangible personal property now owned or hereafter acquired (other than
Excluded Assets) by such Person by delivering to the Administrative Agent a duly executed joinder to each
of the Security Agreement and the Pledge Agreement or such other document(s) as the Administrative
Agent shall deem appropriate for such purpose, (C}) deliver to the Administrative Agent such opinions,
documents and certificates referred to in Section 4.1 as may be reasonably requested by the Administrative
Agent and (D) deliver to the Administrative Agent such other documents as may be reasonably requested
by the Administrative Agent in connection with the foregoing, all in form, content and scope reasonably
satisfactory to the Administrative Agent and (ii) cause each Loan Party owning Equity Interests in such
Subsidiary to deliver to the Administrative Agent (A} a duly executed jolnder or supplement to the Pledge
Agreement pledging (or evidencing a prior pledge of} 100% of the total Equity Interests in such Subsidiary
or such other document(s) as the Administrative Agent shall deem appropriate for such purpose, together
with all original certificates (or equivalent document), if any, evidencing such Equity Interests and
appropriate undated stock or other transfer powers for each such certificate duly executed in blank by the
registered owner thereof, (B) such apinions, documents and certificates referred to in Section 4.1 as may
be reasonably requested by the Administrative Agent and (C) such other documents as may be reasonably
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requested by the Administrative Agent in connection with the foregoing, all in form, content and scope
reasonably satisfactory to the Administrative Agent,

(b) Additional Foreign Subsidiaries. Promptly following the date any Person becomes a
Foreign Subsidiary (whether by creation, acquisition or otherwise} and in any event within 30 days after
such date (as such time period may be extended by the Administrative Agent in its sole discretion), (1) to
the extent no material adverse Tax consequences would result therefrom, cause such Person to (A) become
a Subsidiary Guarantor by delivering to the Administrative Agent a duly executed joinder to the Subsidiary
Guaranty (or, in the case of the first such Subsidiary, a duly executed Subsidiary Guaranty) or such other
document(s) as the Administrative Agent shail deem appropriate for such purpose, (B} grant a security
interest in all of its tangiblc and intangible personal property now owned or hereafter acquired (other than
Exciuded Assets) by such Person by delivering to the Administrative Agent a duly executed joinder to each
of the Security Agreement and the Fledge Agreement or such other documeni(s) as the Adininistrative
Agent shall deem appropriate for such purpose, (C) deliver to the Administrative Agent such opinions,
documents and certificates referred 10 in Section 4 1 as may be reasonably requested by the Admanistrative
Agent and (D) deliver to the Administrative Agent such other documents as may be reasonably requested

by the Adininistiative Agent in connection with the foregoing, all in fonn, content and scope reasenably
satistactory to the Admintstrattve Agent and (1} cause each Loan Party cwming Equity Interesis in suep
Subsidiary to delver to the Administrative Agent (1) a duly executed Joinder o suppiement 0 the Piedge
Agreement pledging (or evidencing a prior pledge of) 65% of the total outstanding voling Equity [nierests
(and 100% of the non-voting Equity Inieresis) or, to the extent no material adverse Tax consequences would
result therefrom, 100% of the total Equity Interests, in such Subsidiary or such other document(s) as the
Administrative Agent shall deem appropriate for such purpose, logether with all original certificates (or
equivalent document), if any, evidencing such Equity Interests and appropriate undated stock or other
transfer powers for each such certificate duly executed in blank by the registered owner thereof (or such
other documents consistent with the practices of any relevant foreign jurisdiction), (ii) such opinions,
documents and certificates referred to in Section 4.1 as may be reasonably requested by the Administrative
Agent and (iii} such other documents as may be reasonably requested by the Administrative Agent in
connection with the foregoing, all in form, content and scope reasonably satisfactory to the Administrative
Agent.

{c) Additional Real Property. Promptly following the date any Loan Party acquires any fee
simple interest in real property or any Person that owns any fee simple interest in real property becomes a
Loan Party pursuant to this Secfion 6.12, and in any event within 30 days after such date (as such time
period may be extended by the Administrafive Agent in its sole discretion), unless any such requirement is
waived by the Administrative Agent in its sole discretion, cause to be delivered to the Administrative Agent
with respect to such real property (i) a Mortgage and evidence of the proper recordation of such Mortgage
in the appropriate filing office (or of delivery to the relevant title company for such recordation) and (ii) the
Morlgage Support Documents with respect thereto as may be requested by the Administrative Agent.

6.13  Compliance with Environmental Laws. (a) Comply, and cause all lessees and other
Persons operating or occupying its properties to comply, in all material respects, with all applicable
Environmental Laws and Envirommental Permits, (b) obiain and renew all Environmental Permits necessary
for its operations and properties and (¢} conduct any investigation, study, sampling and testing, and
undertake any cleanup, response or other corrective action necessary to address all Hazardous Materials at,
on, under or emanating from any of properties owned, leased or operated by it in accordance with the
requirements of all Environmental Laws.

6.14  Further Assurances. Promptly upon request by the Administrative Agent, or any Lender
through the Administrative Agent, (&) correct any material defect or error that may be discovered in any
Loan Document or in the execution, acknowledgment, filing or recordation thereof and (b) do, execute,
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acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further acts,
deeds, certificates, assurances and other instruments as the Administrative Agent, or any Lender through
the Administrative Agent, may reasonably require from time to time in order to (i) carry outmore effectively
the purposes of the Loan Documents, (ii) to the fullest extent permitted by applicable Law, subject any
Loan Party’s or any of its Subsidiaries’ properties, assets, rights or interests to the Liens now or hereaiter
intended to be covered by any of the Collateral Documents, (iii) perfect and maintain the validity,
effectiveness and priority of any of the Collateral Documents and any of the Liens intended to be created
thereunder and {iv) assure, convey, grant, assign, transfer, preserve, protect and confirm more effectively
unto the Secured Parties the rights granted or now or hereafter intended to be granted to the Secured Parties
under any Loan Document or under any other instrument executed in connection with any Loan Document
to which any Loan Party or any of its Subsidiaries is or is to be a party.

6.15  Compliance with Anti-Corruption Laws: Beneficial Ownership Regulaiion, Anti-Money
Laundering I.aws and Sanctions.

{a) Enforce comphiance by the Company, s Subsidiaries and their respective diectons,

ioyees and agents with all AntiCorruniton Laws, Anti-Money Laundering Laws and

{b) Notify the Administrative Agent and each Lender that previously received a Beneficial
Ownership Certification (or a certitication that a Borrower qualifies for an express cxclusien to the “legal
entity customer” definition under the Beneficial Ownership Regulation) of any change in the information
provided in the Beneficial Ownership Certification that would result in a change to the list of benelicial
owners identified therein (or, if applicable, any Borrower ceasing to fall within an express exclusion to the
definition of “legal entity customer™ under the Beneficial Ownership Regulation).

(c) Promptly upon the reasonable request of the Administrative Agent or any Lender, provide
the Administrative Agent or directly to such Lender, as the case may be, any information or documentation
requested by it for purposes of complying with the Beneficial Ownership Regulation.

6.16  Fanmn Credit Eligibility / Farm Credit Equity.

(a} So long as a Farm Credit Lender is a Lender hereunder, (i) maintain its status as an entity
eligible to borrow from such Farm Credit Lenders (inchading by maintaining the Crop Sharing A greement
in full force and effect), and (ii) acquire equity in such Farm Credit Lenders in such amounts and at such
times as each Farm Credit Lender may require in accordance with its bylaws and capital plan (as each may
be amended or otherwise modified from time to time), except that the maximum amount of equity that the
Borrowers may be required to purchase in each Farm Credit Lender in connection with the Loans made by
such Farm Credit Lender may not exceed the maximum amount permitted by the bylaws and capiial plan
of such Farm Credit Lender on the Closing Date. Each Borrower acknowledges receipt of a copy of (x) the
most recent annual report, and if more recent, latest quarterly report for each Farm Credit Lender, (y) any
notice to stockholders provided by the Farn Credit Lenders and (2) the bylaws and capital plan of each
Farm Credit Lender, which describe the nature of all of the applicable Borrower’s cash patronage, stock
and other equities in each Farm Credit Lender acquired in connection with its patronage loan from such
Farm Credit 1.enders (the “Farm Credit Equities™) as well as capitalization requirements, and agrees to be
bound by the terins thereof.

(b) Each party hereto acknowledges that the bylaws and capital plan (as each may be amended
from time to time) of each Farm Credit Lender shall govern (i) the rights and obligations of the parties with
respect to the Farm Credit Equities and any patronage refunds or other distributions made on account thereof
or on account of any Borrower’s patronage with such Farm Credit Lender, (ii) any Borrower’s eligibility
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for patronage distributions from each Farm Credit Lender (in the form of equities and cash) and (iii)
patronage distributions, if any, in the event of a sale of a participation interest. Bach Farm Credit Lender
reserves the tight to assign or sell participations in all or any part of its Commitments or outstanding Loans
hereunder on a non-patronage basis.

() Each party hereto acknowledges that pursuant to the Farm Credit Act of 1971 (as amended
or otherwise modified from time to time) each applicable Farm Credit Lender has a statutory first Lien on
its Farm Credit Equities that any Borrower may now own or hereafter acquire, which statutory Lien shall
be for each applicable Farm Credit Lender’s sole and exclusive benefit. The Farm Credit Equities shall not
constitute or form a part of the Collaterai. To ibe extent that any of the Loan Documents cieate a Lien on
the Farm Credit Equities of the applicable Farm Credit Lender or on patronage accrued by the applicable
Farm Credit Lender for the account of any Bomower or proceeds thereof, such Lien shall be for each

title or interest therein. Neither the Farm Credit Equities nor any accrued patronage thereon shall be offset
against the Obligations, excent that, in the event of an Event of Default, each applicabte Farm Credit Lender
may elect to apply the cash portion of any patronage distribution or retirement of equity to amounts owed
to such Farm Credit Lender under this Agrecment, whether or nol such amounts are cwrrently due and
navabie. Each Borrower acknowiedges that any corresponding rax abity associaied with such applicalion
is ihe soie responsipiiity of the Borrowers. No applicable Farm Ciedii Lender stall have ainy ouligation i
retire its Farm Credit Equities at any time, including during the coniinuance of any Default or Event of
Default, either for application to the Obligations or otherwise,

6.17  Preparation of Environmental Reports. At the request of the Required Lenders from time
to time, provide to the Lenders within 60 days after such request, at the expense of the Borrowers, an
environmental site assessment report for any properties subject to a Mortgage or otherwise owned, leased
or operated by it described in such request, prepared by an environmental consulting firm, and of scope,
acceptable to the Administrative Agent, indicating the presence or absence of Hazardous Materials and
compliance or noncompliance with Environmental Law and the estimated cost of any investigation, study,
sampling and testing, cleanup, removal, remedial, corrective or other response action to address any
Hazardous Materials on, or noncompliance with Environmental Law, with respect to such properties;
without limiting the generality of the foregoing, if the Administrative Agent determines at any time that a
material risk exists that any such report will not be provided within the time referred to above, the
Administrative Agent may retain an environmental consulting firm to prepare such report at the expense of
the Borrowers, and each Borrower hereby grants and agrees to cause any Subsidiary that owns, leases or
operates any property described in such rcquest to grant at the time of such request to the Administrative
Agent, the Lenders, such firm and any agents or representatives thereof an irrevocable non-exclusive
license, subject to the rights of tenants or necessary consent of landlords, to enter onto their respective
properties to undertake such an assessment.

6.18  Compliance with Terms of Leaseholds. Make all payments and otherwise perform all
obligations in respect of all leases of real property to which any Borrower or any Subsidiary is a party, keep
such lcases in full force and effect and not allow such leases to lapse or be terminated or any rights to renew
such leases to be forfeited or cancelled, notify the Administrative Agent of any default by any party with
respect to such leases and cooperate with the Administrative Agent in all respects to cure any such default,
and cause each of its Subsidiaries to do so, except, in any case, where the failure to do so, either individually
or m the aggregate, could not be reasonably likely to have a Material Adverse Effect.

6.20  Matedal Agrecments. Perform and observe all the terms and provisions of each Material
Agreement to be performed or observed by it, maintain each such Material Agreement in full force and
effect, enforce each such Material Agreement in accordance with its terms, take all such action to such end
as may be from time to time requested by the Administrative Agent and, upon request of the Administrative
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Agent, make to each other party to each such Material Agreement such demands and requests for
information and reports or for action as any Loan Party or any of its Subsidiaries is entitled to make under
such Material Agreement, except, in any case, where the failure to do so, either individually or in the
aggregate, could not reasonably be expected to have a Material Adverse Effect.

ARTICLE VI
NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder or any Loan or other Obligation
hereunder shall remain unpaid or unsatisfied, nc Borrower shall, nor shall it permit any Subsidiary thereof
to, directly or indirectly:

71 Liens. Create, incur, asswme or suffer to exist any Lien upon any of its property, assels or
revenues, whether now owned or hereafter acquired, except:

{a) Liens pursuant to any Loan Document;
(b Laens exagiing on ine Closing Daie and desorhed o ale 71 ang any Fefinsneings
TEREWEITS TF EXTENSIONS (E1E0T, grovic A V) e OPODENT Y COVETD NETely 1§ 001 changed, (i) The anouni

secured or benefited thereby 1s not increased except as contemplated by Section 7.2(b), (111} the direct or
any contingent obligor with respect thereto is not changed and (v} any renewal or extension of the
obligations secured or benefited thereby is permitted by Section 7.2(b};

(c) Liens for ad valorem property taxes not yet due or Liens for taxes which are being contested
in good faith and by appropriate proceedings diligently conducted (which proceedings have the effect of
preventing the forfeiture or sale of the property or assets subject to any such Lien), if adequate reserves
with respect thereto are maintained on the books of the applicable Person in accordance with GAAP;

(d) carriers’, warechousemen’s, mechanics’, materialmen’s, repainmen’s, landlord’s,
agricultural supply dealer’s, harvester’s or other like Liens arising in the ordinary course of business which
are not overdue for a period of more than 30 days or which are being contested in good faith and by
appropriate proceedings diligently conducted (which proceedings have the effect of preventing the
forfeiture or sale of the property or assets subject to any such Lien), if adequate reserves with respect thereto
are maintained on the books of the applicable Person in accordance with GAAP;

(e} pledges or deposits in the ordinary course of business in connection with workers’
compensation, unemployment insurance and other social security legislation, other than any Lien imposed
by ERISA or, with respect to any Plan, the Code;

() deposits to secure the performance of bids, trade contracts and leases (other than
Indebtedness). statutory obligations, surety and appeal bonds, performance bonds and other obligations of
a like nature incurred in the ordinary course of business;

{g) easements, rights-of-way, restrictions and other similar encumbrances affecting real
property which, in the aggregate, do not in any case materially detract from the value of the property subject
thereto or materially interfere with the ordinary conduct of the business of the applicable Person;

(h) Liens securing judgments for the payment of money not constituting an Event of Default

unider Section 8.1{h};
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(1) Liens securing Indebtedness permitted under Section 7.2(¢); provided that (i) such Liens
do not at any time encumber any property other than the property financed by such Indebtedness and (it)
the Indebtedness secured thereby does not exceed the cost or fair market value, whichever is lower, of the
property being acquired on the date of acquisition;

1)) statutory Liens of each applicable Farm Credit Lender in its Farm Credit Equities;

(k) Liens arising from the filing of precauticnary UCC financing statements relating solely to
personal property leased pursuant to operating leases entered into in the ordinary course of business; and

(I other Liens securing Indebtedness outstanding in an aggregate principal amount not to
exceed $250,000; provided that no such Lien shall extend to or cover any Collateral.

7.2 Indebtedness. Create, incur, assume or suffer to exist any Indebtedness, except:

{a) Tndebtedness under the Loan Docunments;

) ndebtedness exisiing on the Ctosing Date and descriped on Scheduie 7.2 anc any
refinancing, refundimg, renewal or extension Inereof; provided inhat tire amount of such Indebiedness s 1ot
increased at the time of such refinancing, refunding, renewal or exiension except by an amount equal to a
reasonable premium or other reasonable amount paid, and fees and expenses reasonably incurred, in
connection with such refinancing and by an amount equal to any existing commitments unutilized
thereunder and the direct or any contingent obligor with respect thereto is not changed, as a result of or in
connection with such refinancing, refunding, renewal or extension; and provided further that the terms
relating to principal amount, amortization, maturity, collateral (if any} and subordination (if any), and other
material terms taken as a whole, of any such refinancing, refunding, renewing or extending Indebtedness,
and of any agreement entered into and of any instrument issued in connection therewith, are no less
favorable in any material respect to the Loan Parties or the Lenders than the termns of any agreement or
instrument governing the Indebtedness being refinanced, refunded, renewed or extended and the interest
rate applicable to any such refinancing, refunding, renewing or extending Indebtedness does not exceed the
then applicable market interest rate;

{c) Indebtedness not otherwise permiited by this Section 7.2 in respect of Capitalized Leases,
Synthetic Lease Obligations and purchase money obligations for fixed or capital assets (including real
estate) within the limitations set forth in Scction 7.1(i}; provided that the aggregate amount of all such
Indebtedness at any one time outstanding shall not exceed $1,000,000;

(d) Indebtedness owing under any Swap Contract entered into in order to manage existing or
anticipated interest rate, exchange rate or commodity price risks and not for speculative purposes;

{e) Guarantees made by a Loan Party with respect to Indebledness permiited pursuant to the
foregoing clauses (a) through (4);

() unsecured intercompany Indebtedness (i) owed by any Loan Party to another Loan Party,
(ii) owed by any Loan Party to any Non-Guarantor Subsidiary so long as such Indebtedness is subordinated
to the Obligations in a manner satisfactory to the Administrative Agent, and (i) owed by any Non-
Guarantor Subsidiary to any other Non-Guarantor Subsidiary;

() Indebtedness under performance bonds, surety bonds, bid bonds, release, appeal and
similar bonds, statutory obligations or with respect to workers’ compensation claims, in each case incurred
in the ordinary course of business, and reimbursement obligations in respect of any of the foregoing;
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(h) unsecured Indebtedness in an aggregate principal amount not to exceed $500,000 at any
time outstanding.

7.3 Investments. Make or hold any [nvestments, except:
(a) Investments in the form of cash or Cash Equivalents;
{b) loans and advances to officers, directors and employees of any Loan Party or any

Subsidiary thereof in an aggregate amount not to exceed $50,000 at any time outstanding, for travel,
enfertainment, relocation and anaiogous ordinary business purposes,

{c) (1) Investments existing on the Closing Date in Subsidiaries existing on the Closing Date
and described on Schedule 5.12, (i} Investments made after the Clesing Date by any Loan Party in any
other Loan Party, {iii} Investments made afier the Closing Date by any Non-Guarantor Subsidiary in any
other Non-Guarantor Subsidiary and (1v) Investments made afier the Closing Date by any Non-Guarantor
Subsidiary it any Loan Party;

() veEsinents condisting oF exiensions of crecit in the natuit o aliounts recsivasis of oS
voceivable arising from the grant of Wade cocditin the ovdinary course of busness, and lnvestments recerved

in satisfaction or partial satisfaction thereof from financially troubled account debtors to the extent
reasonably necessary in order to prevent or limit loss;

{e) Guarantees permitted by Section 7.2;
(D Investments existing on the Closing Date and set forth on Schedule 7.3;
{g) the Farm Credit Equities and any other equity interests of, or Investments in, any Farm

Credit Lender or their investment services or programs; and
(h) other Investments not exceeding $250,000 in the aggregate at any time.

7.4 Fundamental Changes. Merge, dissolve, liquidate, consolidate with or into another Person,
or Dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets
(whether now owned or hereafter acquired) to or in favor of any Person, except that, so long as no Default
exists or would result therefrom:

(a) any Subsidiary may merge or consolidate with or into (1) the Company; provided that the
Company shall be the continuing or surviving Person, or (ii} any one or more other Subsidiaries; provided
that (A) when any Loan Party is merging with another Subsidiary, such Loan Party shall be the continuing
or surviving Person and (B) when any wholly-owned Subsidiary is merging with a non-wholly-owned
Subsidiary, the wholly-owned Subsidiary shall be the continuing or surviving Person,

(b) any Loan Party may Dispose of all or substantially all of its assets (upon voluntary
liquidation or otherwise) to another Loan Party and may thereafter dissolve and liquidate; and

(c) any Non-Guaranlor Subsidiary may Dispose of all or substantally all iis assets (upon
voluntary liguidation or otherwise) tc a Loan Party or another Non-Guarantor Subsidiary and may thereafter
dissolve and liquidate; provided that the amount paid by any Loan Party in connection with such Disposition
shall not exceed the fair market value of the assets purchased in such Disposition as determined by the
board of directors (or other equivalent governing body) of such Loan Party in good faith.
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7.5 Dispositions. Make any Disposition, except:

(a) Dispositions of obsolete or worn-out property, whether now owned or hereafter acquired,
in the ordinary course of business;

(b) Dispositions of inventory in the ordinary course of business;

(c) non-exclusive licenses and sublicenses of intellectual property rights in the ordinary course
of husiness not interfering, individually or in the aggregate, in any material respect with the conduct of the
business of the Company and its Subsidiaries;

{d) the write-off, discount, sale or other disposition of delaulted or past-due receivables and
similar abligations in the ordinary course of business and not undertaken as part of an accounts receivable
financing transaction;

(e} dispositions of Investments in cash and Cash Equivalents;

Farty, {10 any MNon-
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with such Disposition shall noi exceed the fair market value of the assets purchased in such Disposition as
determined by the board of directors (or other equivalent governing body) of such Loan Party in good faith

and (i1} any Non-Guarantor Subsidiary to any other Non-Guarantor Subsidiary;
(g) Dispositions permitted by Section 7.4;
(h) Investments pennitled by Section 7.3; and
(i} Dispositions not otherwise permitted under this Section 7.5; provided that (i) at the time of

such Disposition, no Default shall exist or would result from such Disposition and (ii} the aggregate book
value of all property Disposed of in reliance on this clause (i) in any fiscal vear shall not exceed $250,000.

7.6 Restricted Payments. Declare or make, directly or indirectly, any Restricted Payment,
except that:

(a) (i) each Subsidiary Guarantor may declare and make Restricted Payments to the Company
or another Subsidiary Guarantor and (i) any Non-Guarantor Subsidiary may declare and make Restricted
Payments to the Company, any other Subsidiary and any other Person that owns a direct Equity Interest in
such Subsidiary, ratably according to their respective holdings of the type of Equity Interest in respect of
which such Resiricted Payment is being made;

{b) the Company and each Subsidiary may declare and make dividend payments or other
distributions payable solely in the common stock or other common Equity Interests of such Person; and

{c} the Company may declare and make cash dividend payments or other cash distributions
from the aggregate cash distributions received by the Company and its Subsidiaries from Uncle Nearest
Ventures, LLC, a Delaware limited liability company (“UN Ventures™), in an aggregate amount during the
tenm of this Agreement not to exceed $1,000,000, so long as no Default or Event of Defauit has occurred
and is continuing or would result therefrom and UN Ventures has not become a Subsidiary.

The parties hereto acknowledge and agree that any other Restricted Payment not expressly permitted above
shall be subject to the prior written consent of the Required Lenders made in accordance with Section 10.1.
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7.7 Change in Nature of Business. Engage in any material line of business substantially
different from those lines of business conducted by the Company and its Subsidiaries on the Closing Date
or any business substantially related or incidental thereto.

7.8 Transactions with Affiliates. Enter into any transaction of any kind with any Affiliate of
any Loan Party, whether or not in the ordinary course of business, other than on fair and reasonable terms
substantially as favorable to such Borrower or such Subsidiary as would be obtainable by the Company or
such Subsidiary at the time in a comparable arm’s length transaction with a Person other than an Affiliate;
provided that the foregoing restriction shatl not apply to transactions between or among the Loan Parties.
As used in this Seciion 7.8, the term “Alfiliate™ shall have the meaning given in Section 1.1 and also shall
include (i) any officer, director, member or stockholder of any Loan Party or any Affiliate or Subsidiary of
any Loan Party and (ii} any natural person related lo any of the foregoing within the third degree of
consanguinity.
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or (B} at the tlme dny Person becomes a Subsuh ary, so long as such agreement was not entered into solely
in contemplation of such Person becoming a Subsidiary, (ii) ol any Subsidiary to Guaraptee the
Indebtedness of the Company or (iii) of the Company or any Subsidiary to create, incur, assume or suffer
to exist Liens on property of such Person; provided that this clause (iti) shall not prohibit (A) any negative
pledge incurred or provided in favor of any holder of Indebtedness permitted under Section 7.2() solely to
the extent any such negative pledge relates to the property financed by or the subject of such Indebtedness
ot {B} any negative pledge binding on any Person at the time it becomes a Subsidiary, so long as such
negative pledge was not incurred or provided solely in contemplation of such Person becoming a Subsidiary
or (b} requires the grant of a Lien to secure an obligation of such Person if a Lien is granted to secure
another obligation of such Person.

7.10 Use of Proceeds.

{a) Use the proceeds of any Credit Extension, whether directly or indirectly, and whether
immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of
Regulation UJ of the Federal Reserve Board) or to extend credit to others for the purpose of purchasing or
carrying margin stock or to refund indebtedness originally incurred for such purpose.

(b} Use the proceeds of any Credit Exiension, whether directly or indirectly, or lend, contribute
or otherwise make available such proceeds to any Subsidiary, joint venture partner or other Person, (i) in
furtherance of an offer, payment, promise to pay or authorization of the payment or giving of money, or
anything else of value, to any Person in violation of any applicable Anti-Corruption Laws or Anti-Money
Laundering Laws, (ii) for the purpose of funding, financing or facilitating any activities, business or
transaction of or with any Sanctioned Person, or in any Sanctioned Country or (iii) in any manner that
would result in the viclation of any Sanctions applicable to any party hereto.

7.11 Financial Covenants,

{a) Consolidated Tangible Net Worth. Permit Consolidated Tangible Net Worth at any time
during any period set forth below to be less than the amount set forth below opposite such period:
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Period Minimum Consolidated
Tangible Net Worth
Closing Date through December 30, 2022 $58,000,000
December 31, 2022 through December 30, 2023 $66,000,000
December 31, 2023 through December 30, 2024 $82,000,000
December 31, 2024 through December 30, 2025 $141,000,000
December 31, 2025 and thereafter $126,000,000
(b) Consolidated Net Income. Permii Consolidated Net Income for any calendar month

(measured on a monthly basis and commencing with the calendar month ending August 31, 2022) to be
fess than $1.00.

712 Awmendments of Orpanization Documents of Material Agreements. Amend any of its

Organization Documents or Material Agreements i any manner adverse, 1 any matertel respect, to the
115!11.5 or inverests of the Administrative zx%ulu. O iy Lender,
Tz Acrounting Thanees  Change it fisnal year end or make fwithout the nangent of the

Administrative Agent) any material change in 1ts accoummg treatmn,nt and reporting prac’nces except as
required by GGAAP.

ARTICLE VIII

DEFAULT AND REMEDIES
8.1 Events of Defauli. Each of the following shall constitute an event of default {each, an
“Event of Default™):
{a) Non-Payment. Any Loan Party fails to (i) pay when and as required to be paid herein, any

amount of principal of any Loan or (ii) pay within three days after the same becomes due, any interest on
any Loan, any fee due hereunder or any other amount payable hereunder or under any other Loan
Document.

{h) Specific Covenants. {i) Any Borrower fails to perform or observe any term, covenant or
agreement contained in any of Section 6.1, 6.2, 6.3, 6.5, 6.10, 6.11, 6.12, 6.15, €.16 or Article VII or (ii)
any “Event of Default” (as defined in any Collateral Document) shall oceur.

{c) Other Defaults. Any Loan Party or any Permitted Investor fails to perform or observe any
covenant or agreement (other than those specified in Section 8.1(a) or {b)} contained in any Loan Document
on its parl Lo be performed or observed and such failure continnes for 30 days after the earlier to occur of
(1} a Senior Officer of a Loan Party or any Permitted [nvestor becoming aware of such failure and (ii) the
Company or any Permitted Investor receiving notice thereof from the Administrative Agent.

{d) Representations and Warranties. Any representation, warranty, certification or statement
of fact made or deemed made by or on behalf of any .oan Party or any Permiited Investor in this Agreement,
in any other Loan Document, or in any document delivered in connection herewith or therewith shall be
incorrect or misleading in any material respect (or, in the case of any such represenfation, warranty,
certification or statement of fact that is subject to materiality or Material Adverse Effect qualifications, in
any respect) when made or deemed made.

(e) Cross-Default. (1) Any Loan Party or any Subsidiary thereof (A) fails to make any payment
when due (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise, but
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giving effect to any applicable grace period with respect thereto) in respect of any Indebtedness or
Guarantee (other than Indebtedness hereunder and Indebtedness under Swap Contracts) having an
aggregate principal amount (including undrawn committed or available amounts and including amounts
owing to all creditors under any combined or syndicated credit arrangement) of more than $250,000, or (B)
fails to observe or perform any other agreement or condition relating to any such Indebtedness or Guarantee
or contained in any instrument or agreement evidencing, securing or relating thereto, or any other event
occurs, the effect of which default or other event is to cause, or to permit the holder or holders of such
Indebtedness or the beneficiary or beneficiaries of such Guarantee (or a trustee or agent on behalf of such
holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such
Indebiedness to be demanded or to become due or to be repurchased, prepaid, defeased or redeemed
(automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such Indebtedness to be
made, prior to its stated maturity, or such Guarantee to become payable or cash collateral in respect thereof
to be demanded; (ii) there occurs under any Swap Contract an Early Temmnation Date (as defined in such
Swap Contract) resulting from (A) any event of default under such Swap Contraci as to which a Loan Party
or any Subsidiary thereof is the Defanlting Party {as defined in such Swap Contract] ot () any Termination
Eveni {as so defined) under such Swap Contiaci as 16 which a Loan Party or any Subsidiary ithercolis an
A ffected Party (as se defined) and_ in jther event, the Swap Termination Valve owed by such Lean F‘aiT).a'
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make any pay mcnt when due {whether by Suhedulcd matunty reqmred prepayment acceleration, dcmand
or otherwise, but giving effect to any applicable grace period with respect thereto) in respect of any Dan
Call Farm Mortgage Indebiedness, or (B) fails to observe or perform any other agreement or condition
relating to any Dan Call Farm Mortgage Indebiedness or contained in any mstrument or agreement
evidencing, securing or relating thereto, or any other event occurs, the effect of which default or other event
is to cause, or to permit the holder or holders thereof (or a trustee or agent on behalf of such holder or
holders) to cause, with the giving of notice if required, any Dan Call Farm Mortgage Indebtedness to be
demanded or to become due or fo be repurchased, prepaid, defeased or redeemed (automatically or
otherwise), or an offer to repurchase, prepay, defease or redeem any Dan Call Farm Mortgage Indebtedness
to be made, prior to ils stated maturity.

() Voluntary Bankruptcy Proceeding. Any Loan Party or any Subsidiary thereof or any
Permitted Investor shail (i) commence a voluntary case under any Debtor Relief Laws, (ii} file a petition
seeking to take advantage of any Debtor Relief Laws, (iii) consent to or fail to contest in a timely and
appropriate manner any petition filed against it in an involuntary case under any Debtor Relief Laws,
(iv) apply for or consent to, or fail to contest in a timely and appropriate manner, the appointment of, or the
taking of possession by, a receiver, custodian, trustee, or liquidator of itsell or of a substantial part of its
property, domestic or foreign, (v) admit in writing its inability or fails generally to pay its debts as they
become due, (vi) make a general assigmment for the benefit of creditors or (vii) take any corporate action
for the purpose of authorizing any of the foregoing.

{z) [nvoluntary Bankrupicy Proceeding. A case or other proceeding shall be commenced
against any Loan Party or any Subsidiary thereof or any Permitted Invesior in any court of competent
jurisdiction seeking (i) relief under any Debtor Relief Laws, or (ii) the appointment of a trustee, receiver,
custodian, liquidator or the like for any Loan Party or any Subsidiary thereof or any Penmitted investor or
for all or any substantial part of their respective assets, domestic or foreign, and such case or proceeding
shall continue without dismissal or stay for a period of 60 consecutive days, or an order granting the relief
requested in such case or proceeding (including, but not limited to, an order for telief under such federal
bankruptcy Laws) shall be entered.

(h) Judgments. There is entered against any Loan Party or any Subsidiary thereof or any
Permitted Investor (i) one or more final judgments or orders for the payment of money in an aggregate
amount (as to all such judgments and orders) exceeding $250,000 (to the extent not covered by independent
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third-party insurance as to which the insurer has been notified of the potential claim and does not dispute
coverage) or (ii) any one or more non-monetary final judgments that have, or could reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect and, in either case, (A} enforcement
proceedings are commenced by any creditor upon such judgment or order or {B) there is a period of 30
consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or
otherwise, is not in effect.

(i) ERISA. (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan
which has resulted or could reasonably be expected to result in liability of any Loan Party or any Subsidiary
thercof to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of $250,000
or (ii) any Loan Party or any ERISA Affiliate fails to pay when due, after the expiration of any applicable
grace period, any instaliment payment with respect to its withdrawal liability under Section 4201 of ERISA
under a Multiemplover Plan in an aggregate amount in excess of $250,000.

4} Invalidity of T.oan Documents. (it Anv provision of any Loan Document, at any timz afier

its execution and delivery and for any rcason other than as expressly ,Jen*nt‘.ed thersunder, ceases to be In
any Permiited Invesior or any other Perssn coniesis in ANy iannes
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Penmitted Investor denies that 1t has any or mr[her il"lblll‘t’) or obligation under any provision of any Loan
Document, or purporis to revoke, terminate or rescind any provision of any Loan Document.

(k) Change of Conirol. There occurs any Change of Control.

{D) Collateral Documents. Any Collateral Document shall for any reason {other than pursvant
to the terms thereof) cease to create a valid and perfected first priority Lien (subject to Permitted Liens) on
the Collateral purported to be covered thereby; provided that solely while any Lien on any Collateral exists
which is created under the mortgage documents securing the Dan Call Farm Mortgage Indebtedness, any
Lien on such Collateral created under any Collateral Document shall be permitted to be a junior priority
Lien as opposed to a first priority Lien;

(m)  Material Apreements. (i) Any Loan Party or any Subsidiary shall be notified in writing by
any customer that any Loan Party or any Subsidiary is in defaunlt under any Material Agreement beyond
any applicable cure period or (ii) any Material Agreement shall at any time be terminated for any reason or
shall at any time for any reason cease to be in full force and effect; provided that there shall be no Event of
Default under clause (i) or (i) hereof if within forty-five (45) days after the applicable notification,
termination or expiration, the applicable Loan Party or Subsidiary shall have furnished the Administrative
Agent with satisfactory evidence (A) that one or more replacement agreements with customers have been
entered into such that Gross Revenues and Gross Profits are not reasonably estimated fo be reduced by
7.5% or more in the forthcoming four fiscal quarters of the Company and its Subsidiaries ending after such
date or (B} that such default has been cured or waived.

{n) Material Licenses and Permits. Any alcoholic beverage license or permit or any other
license or permit required for the lawful production or sale of Inventory of any Loan Party or any Subsidiary
thereof, or the ownership or operation of any facility in connection therewith, is suspended, terminated,
revoked or otherwise lapses and such license is not replaced or reinstated, or such suspension is not lifted,
within fifteen (15) days from the date of such suspension, termination, revocation or lapse, as the case may
be.

8.2 Remedies Upon Event of Default. If any Event of Default occurs and is continuing, the
Administrative Agent shall, at the request of, or may, with the consent of, the Required Lenders, take any
or all of the following actions:
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{a) declare the commitment of each Lender te make Loans to be terminated, whereupon such
commitiments and obligation shall be terminated;

(b) declare the unpaid principal amount of all outstanding Loans, all interest accrued and
unpaid thereon, and all other amounts owing or payable hereunder or under any other Loan Document to
be immediately due and payable, without presentment, demand, protest or other notice of any kind, all of
which are hereby expressly waived by the Company; and

{c) exercise on behalf of itself and the Lenders all rights and remedies available to it and the
Lenders under the Loan Documents;

provided that upon the occurrence of an actual or deemed entry of an order for relief with respect to the
Company under the Bankruptey Code of the United Staies, the obligaiion of each Lender to make Loans
shall automatically terminate and the unpaid principal amount of all outstanding Loans and all interest and
ather amouns as aforesaid shall automatically become due and payable, in each case without further act of
the Admmistrative Apent or any Lender,

x5 Anpiication of Funds. Afver ine exercise of remedies provided fov 11 385100 8.2 (01 AflE
ihe Loans have automailcaily become inmediaiely due and payabie as sei forfl i e puoviso o 5ociion
8.2), any amounts received on account of the Obligations shall. subject io the provisions of Section 2.12,
be applied by the Administraiive Agent in the following order:

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and
other amounts (including fees, charges and disbursements of counsel to the Administrative Agent and
amounts payable under Article IIT) payable to the Administrative Agent in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and other
amounts (other than principal and interest) payable to the Lenders under the Loan Documents (including
fees, charges and disbursements of counsel to the respective Lenders and amounts payable under Article
111}, ratably among them in proportion to the respective amounts described in this clause Second payable
to thens;

Third, to payment of that portion of the Obligations constituting accrued and unpaid interest on the
Loans and other Obligations arising under the L.oan Documents, ratably among the Lenders in proportion
to the respective amounts described in this clause Third payable to them;

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Leans,
ratably among the Lenders, in proportion to the respective amounts described in this clause Fourth held by
them; and

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to the
Company or as otherwise required by applicable Law.

84 Equity Cure. Notwithstanding anything to the contrary in this Agreement, upon the
Borrowers’ failure to comply with Section 7.11(a) as of the last day of any calendar month or fiscal year of
the Company, as the case may be, the parties hereto acknowledge and agree that the Company shall have
the right at any timne from and after the last day of such calendar month or fiscal year until the date that is
ten (10) Business Days after the date on which financial statements are required to be delivered for such
calendar month or fiscal year, pursuant to a written request therefor by the Company (the *Specified Equity
Contribution Request™) that is received by the Administrative Agent on or prior to the day that is five (5)
Business Days after the day on which financial statements are required 1o be delivered with respect to such
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calendar month or fiscal vear, to issue common Equity Interests of the Company the proceeds of which will
be contributed in full in cash to the Company (any such equity issuance and related coniribution, a
“Specified Equity Centribution™). The amount of such Specified Equity Contribution will be included in
the calculation of Consolidated Tangible Net Worth in the amount of such Specified Equity Contribution
for the purposes of determining compliance with Section 7.11(a) at the end of such calendar month or fiscal
year; provided that no more than one (1) Specified Equity Contribution may be made over the term of this
Agreement. If, after giving effect to the foregoing recalculation, the requirements of Section 7.11(a) would
be satisfied, then the Borrowers shall be deemed to have satisfied the requirements of Section 7.11(a) as of
the relevant date of determination with the same effect as though there had been no [failure to comply
therewith at such date and the applicable Default or Event of Default that had occurred shall be deemed
waived and not to have occurred for all purposes of this Agreement and the other Loan Documents. Upon
the Administrative Agent’s receipt of a Specified Lquity Contribution Request until the tenth (10™)
Business Day afier the day on which tinancial statements are required to be delivered with respect to such
calendar month or fiscal year, neither the Administrative Agent nor any other Secured Party shall exercise
any might 1o accelersie the Loans, terminate the Commitments or exsreise n" nght to foreclose or take

possession of any Collateral or any other remedy under the Lu(iu Documenls, in cach case on the basis of
any actual or purported E'-.!e!ﬁ' of Diefauk -'ﬂder Seciion 8 1{b} {solely as a resuit of a bresch of Section
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be deemed o have occurred and be contmumg for all other pUrpOseEs under the Loan Documents (including
restrictions on Credit Extensions? and ({ii} this sentence shall not affect the righis of the Adminisiraijve

Agent or any other Secured Party with respect to any other Default under the Loan Documents.
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ARTICLE 1X
ADMINISTRATIVE AGENT

9.1 Appointment and Authority.

(a) Each of the Lenders hereby irrevocably appoints FCMA to act on its behalf as the
Administrative Agent hereunder and under the other Loan Documents and under the intercreditor and
subordination agreements contemplated hereby and authorizes the Administrative Agent to take such
actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms
hereof or thereof, together with such actions and powers as are reasonably incidental thereto. The
provisions of this Article IX are solely for the benefit of the Administrative Agent and the Lenders, and
neither any Loan Party nor any Subsidiary or Affiliate thereof shall have rights as a third party beneficiary
of any of such provisions. It i1s understood and agreed that the use of the term “agent” herein or in any other
Loan Documents (or any other similar term) with reference to the Administrative Agent is not intended to
comote any fiduciary or other implied {(or express) obligations arising under agency doctrine of any
applicable Law. Instead such term is used as a matter of market custom, and is intended to create or reflect
only an administrative relationship between contracting parties.

(b) The Administrative Agent shall also act as the “collateral agent” under the Loan
Documents, and each of the Lenders hereby irrevocably appoints and authorizes the Administrative Agent
to act as the agent of such Leader for purposes of acquiring, holding and enforcing any and all Liens on
Collateral granted by any of the Loan Parties to secure any of the Obligations, together with such powers
and discretion as are reasonably incidental thereto. In this connection, the Administrative Agent, as
“collateral agent” and any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative
Agent pursuant to Section 9.5 for purposes of holding or enforcing any Lien on the Collateral {or any portion
thereof) granted under the Collateral Documents, or for exercising any rights and remedies thereunder at
the direction of the Administrative Agent, shall be entitled to the benefits of all provisions of this Arficle
IX and Article X (including Section 10.4(c), as though such co-agents, sub-agents and attorneys-in-fact
were the “collateral agent” under the Loan Documents) as if set forth in full herein with respect thereto.
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9.2 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have
the same rights and powers in its capacity as a Lender as any other Lender and may exercise the same as
though it were not the Administrative Agent, and the term “Lender” or “Lenders” shall, unless otherwise
expressly indicated or unless the context otherwise requires, include the Person serving as the
Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept
deposits from, lend meney to, own securities of, act as the financial advisor or in any other advisory capacity
for and generally engage in any kind of business with any Loan Parfy or any Subsidiary or other Affiliate
thereof as if such Person were not the Administrative Agent hereunder and without any duty to account
therefor to the Lenders.

9.3 Exculpatory Provisions.

{a) The Administrative Agent shall not have any duties or obligations except those expressly
set forth herein and in the other Loan Documents, and its duties hereunder shall be administrative in nature.
Without limiting the generality of the foregoing, the Administrative Agent:

(1) shall not be subject to any fiduciary or oiber implicd duties, regardless of whether
2 Defani has cocurred and 1o confinuing;
(i1} shall not have any duty io take any discretionary action or exercise any

discretionary powers, except discretionary rights and powers expressly contemplated hereby or by
the other Loan Documents that the Administrative Agent is required to exercise as directed in
writing by the Required Lenders (or such other number or percentage of the Lenders as shall be
expressly provided for herein or in the other Loan Documents); provided that the Administrative
Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may
expose the Administrative Agent to liability or that is contrary to any Loan Decument or applicable
Law, including for the avoidance of doubt any action that may be in violation of the antomatic stay
under any Debtor Relief Law or that may effect a forfeiture, modification or termination of property
of a Defaulting Lender in violation of any Debtor Relief Law; and

(i) shall not, except as expressly set forth herein and in the other Loan Documents,
have any duty 1o disclose, and shall not be liable for the failure to disclose, any information relating
to the Company or any of its Subsidiaries or Affiliates that is communicated to or obtained by the
Person serving as the Administrative Agent or any of its Affiliates in amy capacity.

(b) The Administrative Agent shall not be liable for any action taken or not taken by 1t {1) with
the consent or at the request of the Required Lenders {or such other number or percentage of the Lenders
as shall be necessary, or as the Administrative Agent shall believe in good faith shall be necessary, under
the circumstances as provided in Sections 10.1 and 8.2} or {ii} in the absence of its own gross negligence
or willful misconduct, as determined by a court of competent jurisdiction by a final and nonappealable
judgment. The Administrative Agent shail be deemed not to have knowledge of any Default unless and
until notice desecribing such Default is given to the Administrative Agent in writing by the Company or a
Lender.

() The Administrative Agent shall not be responsible for or have any duty to ascertain or
inquire into (i) any statement, warranty or represeniation made in, or in connection with, this Agreement or
any other Loan Document, (i1) the contents of any certificate, report or other document delivered hereunder
or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the
covenants, agreements or other terins or conditions set forth herein or therein or the occurrence of any
Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan
Document or any other agreement, instrument or document or (v) the satisfaction of any condition set forth
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in Article IV or elsewhere herein, other than to confirm receipt of items expressly required to be delivered
to the Administrative Agent.

9.4 Reliance by Administrative Agent. The Administrative Agent shall be entitled to rely
upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent, statement,
instrument, document or other writing (including any electronic message, Inlernet or intranet website
posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise
authenticated by the proper Person. The Administrative Agent also may rely upon any statement made to
it oraily or by telephone and believed by it to have been made by the proper Person, and shall not incur any
liability for relying thereon. In determining compliance with any condition hereunder to the making of a
Loan, that by its terms must be fulfilled to the satisfaction of a Lender, the Administrative Agent may
presume that such condition is satisfactory to such Lender unless the Administrative Agent shall have
received notice 1o the contrary from such Lender prior to the making of such Loan. The Administrative
Agenl may consult with legal counsel (who may be counsel for the Borrowers), independent accountants
and other sxperts selected by it, and shall not be lizble for any action taken or nof faken by it in accordance

with the advice of any SHCT Cuunau, aCCounianis or &;Pﬁl‘ts.

25 Deleoatinn of Duties The Administrative Agent may perform any and alt of iis duiies ana
exercise its rights and powers hereunder or under any other Loan Document by ot througn any one or more
snb-agents appointed by the Administralive Agent. The Administrative Ageni and any such sub-agent may
perfomm any and all of its dutics and exercise its rights and powers by or through their respective Related
Parties. The exculpatory provisions of this Article IX shall apply to any such sub-agent and to the Related
Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in
connection with the syndication of the credit facilities provided for in this Agreement as well as activities
as Administrative Agent. The Administrative Agent shall not be responsible for the negligence or
misconduct of any sub-agents except to the extent that a court of competent jurisdiction determmes in a
final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful
misconduct in the selection of such sub-agents.

96 Resignation or Removal of Administrative Agent.

{a) The Administrative Agent may at any time give notice of its resignation to the Lenders and
the Company. Upon receipt of any such notice of resignation, the Required Lenders shall have the right,
in consultation with the Company, to appoint a successor, which shall be a bank with an office in the United
States, or an Affiliate of any such bank with an office in the United States. 1f no such successor shall have
been so appointed by the Required Lenders and shall have accepted such appointment within 30 days after
the retiring Administrative Agent gives notice of its resignation, (or such earlier day as shall be agreed by
the Reguired Lenders) (the “Resignation Effective Date™), then the retiring Administrative Agent may (but
shall not be obligated 10), on behalf of the Lenders, appoint a successor Administrative Agent meeting the
qualifications set forth above; provided that in no event shall any such successor Administrative Agent be
a Defaulting Lender. Whether or not a successor has been appointed, such resignation shall become
effective in accordance with such nolice on the Resignation Effective Date.

(b) [f the Person serving as Adminisirative Agent is a Defaulting Lender pursuant to clause (d)
of the definition thereof, the Required Lenders may, to the extent permitted by applicable Law, by notice
in writing to the Company and such Person remove such Person as Administrative Agent and, in
consultation with the Company, appoint a successor. H no such successor shall have been so appointed by
the Required Lenders and shall have accepted such appointment within 30 days (or such earlier day as shall
be agreed by the Required Lenders) (the “Removal Effective Date™), then such removal shall nonetheless
become effective in accordance with such notice on the Removal Effective Date.
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(c) With effect from the Resignation Effective Dale or the Removal Effective Date (as
applicable) (i} the retiring or removed Administrative Agent shall be discharged from its duties and
obligations hereunder and under the other Loan Documents (except that in the case of any collateral security
held by the Administrative Agent on behalf of the Lenders under any of the Loan Documents, the retiring
or removed Administrative Agent shall continue to hold such collateral security until such time as a
successor Administrative Agent is appointed) and (ii) except for any indemnity payments or other amounts
then owed to the retiring or removed Adminisirative Agent, all payments, communications and
determinations provided to be made by, to or through the Administrative Agent shall instead be made by
or to each Lender directly, until such time, if any, as the Required Lenders appoint a successor
Adininistrative Agent as provided for above. Upon the acceptance of a successor’s appointment as
Administrative Agent hereunder, such successor shall succeed to and become vested with all of the rights,
powers, privileges and duties of the retiring (or removed) Administrative Agent (other than as provided in
Section 2.1{i) and cther than any nights to mdemnity payments or other amounts owed to the retiring or
removed Administrative Agent as of the Resigpation Effective Date or the Removal Effective Date, as
applicable), and the retiring or removed Administrative Agent shall be discharged from all of its duties and
obligations hereunder or under the other Loan Documents. The fees payable by the Company 10 a successor
Admirustrative Agent shall be the same as those payable to its predecessor unless otherwise agreed between
he

wpany and Such successor, Al e rslhing & emoved Adguiustiabyve Agent’s sesignaticin o
LEmOvar nEisunGer and under the other Loan Docuinents, the pirovisicns of s Arlicle and Section 104
shall continue in effect for the benefit of such retiring or removed Admirsirative Agent, its sub-agents and
their respective Related Parties in respect of any actions taken or omitted 1o be taken by any of them (1)
while the retiring or removed Administrative Agent was acting as Administrative Agent and {ii) after such
resignation or removal for as long as any of them continues to act in any capacity hereunder or under the
other Loan Documents, including (A) acting as collateral agent or otherwise holding any collateral security
on behalf of any of the Lenders and (B) in respect of any actions taken in connection with transferring the

agency to any successor Administrative Agent.

8.7 Non-Reliance on Administrative Agent and Other Fenders. Each Lender acknowledges
that it has, independently and without reliance upon the Administrative Agent or any other Lender or any
of their Related Parties and based on such documents and informration as it has deemed appropriate, made
its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it
will, independently and without reliance upon the Administrative Agent or any other Lender or any of their
Related Parties and based on such documents and information as it shall from time to time deem appropriate,
continue to make its own decisions in taking or not taking action under or based upon this Agreement, any
other Loan Document or any related agreement or any document furnished hereunder or thereunder.

9.8 No Other Duties, Ete. Anything herein to the contrary notwithstanding, none of the
arranger(s), bookrunner(s), syndication agent(s) or documentation agent(s) listed on the cover page hereof
shall have any powers, duties or responsibilities under this Agrcement or any of the other Loan Documents,
except in its capacity, as applicable, as the Administrative Agent or a Lender hereunder.

69 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding
under any Debtor Relief Law or any other judicial proceeding relative to any Loan Party, the Administrative
Agent (irrespective of whether the principal of any Loan shall then be due and payable as herein expressed
or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any
demand on any Borrower) shall be entitled and empowered (but not obligated) by intervention in such
proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and
unpaid in respect of the Loans and all other Obligations that are owing and unpaid and o file such other
documents as may be necessary or advisable in order to have the claims of the Lenders and the
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Administrative Agent {(including any claim for the reasonable compensation, expenses, disbursements and
advances of the Lenders and the Administrative Agent and their respective agents and counsel and all other
amounts due the Lenders and the Administrative Agent under Sections 2.7 and 10.4) allowed in such
judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such
claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
judicial proceeding is hereby authorized by each Lender to make such payments to the Administrative
Agent and, in the event that the Administrative Agent shall consent to the making of such payments directly
to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation,
expenses, disbursements and advances of the Administrative Agent and lis agents and counsel, and any
other amounts due the Administrative Agent under Sections 2.7 and 10.4.

910 Credit Bidding,

{z) The aominisitauve Agent, on 0ehalf of Me Secured Tandes, shall nave ihe righi, ai e
direciion of ine Required Lenders, o credit bid and purchase for the benshi of ihe Secuied Fartics an o
any portion of Collaieral at any sale thereof conducted by the Administrative Agent or otherwise under the
provisions of the UCC, including pursuant 1o Sections 9-6]0 or 9-620 of the UCC, al any sale thereof
conducted under the provisions of the Bankruptcy Code of the United States, including Section 363 thereof,
or a sale under a plan of reorganization, or at any other sale or foreclosure conducted by the Administrative
Agent or otherwise (whether by judicial action or otherwise) in accordance with applicable Law. Such
credit bid or purchase may be completed through one or more acquisition vehicles formed by the
Administrative Agent to make such credit bid or purchase and, in connection therewith, the Administrative
Agent is authorized, on behalf of the Secured Parties, to adopt documents providing for the governance of
the acquisition vehicle or vehicles, and assign the applicable Obligations to any such acquisition vehicle in
exchange for Equity Interests and/or debt issued by the applicable acquisition vehicle (which shall be
deemed to be held for the ratable account of the applicable Secured Parties on the basis of the Obligations
so assigned by each Secured Party); provided that any actions by the Administrative Agent with respect to
such acquisition vehicle, including any disposition of the assets of Equity Interests thereof, shall be
governed, directly or indirectly, by the vote of the Required Lenders, irrespective of the termination of this
Agreement and without giving effect to the limitations on actions of the Required Lenders in Section 10.1.

(b) FEach Lender hereby agrees, on behalf of itself and each of its Affiliates that is a Secured
Party, that, except as otherwise provided in any Loan Document or with the written consent of the
Administrative Agent and the Required Lenders, it will not take any enforcement action, accelerate
obligations under any of the Loan Documents, or exercise any right that it might otherwise have under
applicable Law to credit bid at foreclosure sales, UCC sales or other similar dispesitions of Collateral.

911 Collateral and Guaranty Matters.

(a) The Lenders iirevocably authorize the Administrative Agent, al its option and in its
discretion, to:

(i} release any Lien on any property granied to or held by the Administrative Agent
under any Loan Document (A) upon the occurrence of the Facility Termination Date, (B) that is
Disposed of or to be Disposed of as part of or in connection with any Disposition permitted
hereunder or under any other Loan Document to a Person that is not a Loan Party or {C) subject to
Section 10.1, if approved, authorized or ratified in writing by the Required Lenders;
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(ii) subordinate any Lien on any property granted to or held by the Administrative
Agent under any Loan Document to the holder of any Lien on such property that is permitted by
Section 7.1(i) or, with respect to the Dan Call Farm Property, the Mortgage with respect thereto;
and

(ili)  release any Subsidiary Guarantor from its obligations under any Loan Document
if such Person ceases to be a Subsidiary as a result of a transaction permitted under the Loan
Documents.

Upon request by the Administraiive Agent ar any fime, ihe Required Lenders will coniim 1n
writing the Administrative Agent’s authority to release or subordinate its interest in particular types or items
of property, or to release any Subsidiary Guarantor from its obligations under the Loan Documents to which
it is a party pursuant to this Section 5.11,

(b} The Administrative Agent shall not be responsible for or have a duty to ascertain or tnquire
into any representation or warranty regarding the exjistence, vajue or coltectability of the Collateral, the
xistence, pricrity or perfection of the Administrative Agent’s Lien thereon, or any certificate prepared by

Ay Loan Pary I COTMection [herewith, noc snail ihe Adminisivanve Ageni De 1£sponsinle o iabie o the

Lenders tor any faiiure o monitor or mainiain any poriion of ine Collaigial.

912  Ceriain ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party
hereto, to, and {y) covenants, from the date such Person became a Lender party hereto to the date such
Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and not, for the
avoidance of doubt, to or for the benefit of any Borrower or any other Loan Party, that at least one of the
following i1s and will be true:

(1) such Lender is not using “plan assets™ (within the meaning of Section 3(42) of
ERISA or otherwise) of one or more Benefit Plans with respect to such Lender’s entrance into,
participation in, administration of and performance of the Loans, the Commitments or this
Agreement;

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a
class exemption for cerlain transactions determined by independent qualified professional asset
managers), PTE 95-60 (a class exemption for certain transactions involving insurance company
general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance
company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions
involving bank collective investment funds) or PTE 96-23 (a class exemption for certain
transactions determined by in-house asset managers), is applicable with respect to such Lender’s
entrance into, participation in, administration of and performance of the Loans, the Commitments
and this Agreement;

(iii)  (A)such Lenderis an investment fund managed by a “Qualified Professional Assct
Manager” (within the meaning of Part VI of PTE 84-14), (B} such Qualified Professional Asset
Manager made the investment decision on behalf of such Lender to enter into, partictpate in,
administer and perform the Loans, the Commitments and this Agreement, (C) the entrance into;
participation in, administration of and performance of the Loans, the Commitments and this
Agreement satisfies the requirements of sub-sections (b) through (g} of Part 1 of PTE 84-14 and
(D) to the best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-
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14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Commitments and this Agreement; or

(iv) such other representation, warranty and covenant as may be agreed in writing
between the Administrative Agent, in its sole discretion, and such Lender,

{b) In addition, unless either (1) sub-clause (i) in the immediately preceding subsection (a) is
true with respect to a Lender or {2) a Lender has provided another representation, warranty and covenant
in accordance with the immediately preceding subsection (a)(iv), such Lender further (x} represents and
warranis, as of the date such Ferson became a Lender party hereio, to, and {y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the
benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the benefit of any
Borrower ot any other Loan Party, that the Administrative Agent is not a fiduciary with respect o the assets
of such Lender involved in such Lender’s entrance into, participation in, administration of and performance
of the Loans, the Commitments and this Agreement (including in connection with the reservation or
exercise of any righis by the Administrative Agent under this Agreement, any Loan Document or any
documents related hereto or thereto).

s Dot a etk e ¥
AL I

MISCELLANECUS

10.1  Amendments, Etc. Except as otherwise expressly provided hereunder or thereunder, no
amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to
any departure by any Borrower or any other Loan Party or, in the case of the Mortgage on the Dan Call
Farm Property, any Permitted Investor therefrom, shall be eflective unless in writing signed by the Required
Lenders (or by the Administrative Agent with the consent of the Required Lenders) and the Borrowers or
the applicable Loan Party or the Permitted Investors, as the case may be, and acknowledged by the
Administrative Agent, and each such waiver or consent shall be effective only in the specific instance and
for the specific purpose for which given; provided that no such amendment, waiver or consent shall:

(a) waive any condition set forth in Section 4.1 or, in the case of the initial Credit Extension,
Section 4.2, without the written consent of each Lender;

()] extend or increase the Commitment of any Lender (or reinstate any Commitment
terminated pursuant to Section 8.2}, without the written consent of such Lender;

{c) postpone any date fixed by this Agreement or any other Loan Document for any payment
(excluding mandatory prepayments) of principal, interest, fees or other amounts due to the Lenders (or any
of them) hereunder or under such other Loan Document, without the written consent of each ender entitled
to such payment;

(d) reduce the principal of, or the rate of interest specified herein on, any Loan, or (subject to
clause (iii} of the second proviso to this Section 10.1) any fees or other amounts payable hereunder or under
any other Loan Document, without the written consent of each Lender entitled to such amount; provided
that only the consent of the Required Lenders shall be necessary (i) to amend the definition of “Default
Rate™ or to waive any obligation of the Borrowers to pay interest at the Default Rate or (i1} to amend any
financial covenant hereunder (or any defined term used therein) even if the effect of such amendment would
be to reduce the rate of interest on any Loan or to reduce any fee payable hereunder;

(e) change Section 8.3 in a manner that would alter the pro rata sharing of payments required
thereby without the writlen consent of each Lender;
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() change any provision of this Section 10.1 or the definition of “Required Lenders™ or any
other provision hereof specifying the number or percentage of Lenders required to amend, waive or
otherwise modify any rights hereunder or make any determination or grant any consent hereunder, without
the written consent of each Lender;

(g) release all or substantially all of the Collateral in any transaction or series of related
transactions, without the written consent of each Lender, except to the extent such release is permitted
pursuant to Section 9.11 {in which case such release may be made by the Administrative Agent acting alone
or at the direction of the Required Lenders); or

(h) release all of the Subsidiary Guarantors or Subsidiary Guarantors comprising substantially
all of the value of the Subsidiary Guaranty, in any case, from the Subsidiary Guaranty, without the written
consent of each Lender, excent to the extent such release is permitted pursuant to Section 9.11 (in which
case such release may be made by the Administrative Agent acting alone or at the direction of the Required
Lenders),

provided further thai (1) no amendment, waiver or consent shall, unless in writing and signed by the

Adwrmicirabiae A gend ip additian ta tha Vandare reanired shove  alleri ihe mabte ac doties a7 tha
Admmugirafrie ageni n addihon B the Pengers reqired above  glleo e manis oo Joties 4 =

AODTTISIEALVE A Seni Under s Agreameni or any Oher Loan Docoment and (nd ips rea Leiis may oe
amended, or rights or privileges thereunder waived, in a writing executed only by the parties thereto.
Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or
disapprove any amendment, waiver or consent hereunder (and any amendment, waiver or consent which
by its terms requires the consent of all Lenders or each affected Lender may be effected with the consent
of the applicable Lenders other than Defaulting Lenders), except that (x) the Commitment of any Defaulting
Lender may not be increased or extended without the consent of such Lender and the maturity date of any
of its Loans may not be extended, the rate of interest on any of its Loans may not be reduced and the
principal amount of any of its Loans may not be forgiven, in each case and (y) any waiver, amendment,
consent or modification requiring the consent of alt Lenders or each affected Lender that by its terms affects
any Defaulting Lender more adversely relative to other affected Lenders shall require the consent of such
Detaulting Lender.

Notwithstanding any provision herein to the contrary, if the Administrative Agent and the Company acting
together identify any ambiguity, omission, mistake, typographical error or other defect in any provision of
this Agreement or any other Loan Document (including the schedules and exhibits thereto}, then the
Administrative Agent and the Company shall be permitted to amend, modify or supplement such provision
to cure such ambiguity, omission, mistake, typographical error or other defect, and such amendment shall
become effective without any further action or consent of any other party to this Agreement.

102  Notices; Effectiveness; Electronic Communications.

(a) Notices Generally. Except in the case of notices and other communications expressly
permitted to be given by telephone (and except as provided in subsection (b) below), all netices and other
communications provided for herein shall be in writing and shall be delivered by hand or ovemight courier
service, mailed by certified or registered mail or sent by facsimile as follows, and all notices and other
communications expressly permitied hereunder to be given by telephone shall be made to the applicable
telephone number, as follows:

(i) if to any Borrower or any other Loan Party, to Uncle Nearest, Inc, at 3125 US 231
N, Shelbyville TN 37160, Attention of Mike Senzaki {Facsimile No. (818) 450-0821);
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(i) if to the Administrative Agent, to Farm Credit Mid-America, PCA at 12501
Lakefront Place, Louisville, Kentucky 40299, Aitention of Capital Markets (Facsimile No. (502)
420-3691; email Syndications@e-farmcredit.com), with a copy to Farm Credit Mid-Ametrica, PCA
at P.O. Box 34390, Louisville, Kentucky 40232, Attention of Capital Markets (Facsimile No. (502)
420-3691; email Syndications{@e-farmeredit.com); and

(i)  if to a Lender, to it at its address (or facsimile number) set forth in its
Administrative Questionnaire for deliveries of documentation thal may contain material non-public
information.

Notices and other comumunications sent by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when received; notices and other communications sent
by facsimile shall be deemed to have been given when sent {except that, if not given during normal business
hours for the recipient, shall be deemed to have been given at the opening of business on the next Business
Day for the recipient)  Notices and other communications delivered through electronic communtcations to
the extent provided in subsection (h) helow shall be effective as provided in such subseciion (b).

ot Fiectronic Commurications. Noices and oier Commniaions o ine Lenders Ltreunder
may be delivered or fumished by elecironic commuaicalion (uciudmg s-mall and lndenet oi miranct
websites) pursuant to procedures approved by the Administrative Ageni; provided that the foregoing shall
not apply to notices to any Lender pursuant to Article II if such Lender has notified the Administrative
Agent that it is incapable of receiving notices under Arficle 11 by electronic communication. The
Administrative Agent or the Company may each, in its discretion, agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved by it;
provided that approval of such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent
to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the
intended recipient (such as by the “return receipt requested” function, as available, retun c-mail or other
written acknowledgement), and (ii) notices or communications posted to an Internet or intranet website
shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as
described in the foregoing clause (i), of notification that such notice or communication is available and
identifying the website address therefor; provided that, for both of the foregoing clauses (i) and (ii}, if such
notice, e-mail or other communication is not sent during the normal business hours of the recipient, such
notice, e-mail or communication shall be deemed to have been sent at the opening of business on the next
business day for the recipient.

(c) Change of Address, Etc. Each of the Borrowers and the Administrative Agent may change
its address, facsimile or telephone number for notices and other communications hereunder by notice to the
other partics hereto. Each other Lender may change its address, facsimile or telephone number for notices
and other communications hereunder by notice to the Company and the Administrative Agent.

{d) Platform.

(1) Each Borrower hereby acknowledges that the Administrative Agent and/or the
Arranger may, but shall not be obligated to, make any materials provided by, or on behalf of, any
Loan Party hereunder or under any other Loan Document (collectively, the “Borrower Materials”)
available to the Lenders by posting the Borrower Materials on the Platform.

(i) Each Borrower hereby acknowledges that certain of the Lenders may be “public-
side” Lenders (i.e., Lenders that do not wish to receive material non-public information with respect
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to the Borrower or its securities) (each, a “Public Lender”). Each Borrower hereby agrees that it
will use commercially reasonable efforts to identify that portion of the Borrower Materials that may
be distributed to the Public Lenders and that (w)} all such Borrower Materials shall be clearly and
conspicuously marked “PUBLIC” which, at a minimum, means that the word “PUBLIC” shall
appear prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the
Borrower shall be deemed io have authorized the Administrative Agent, the Arranger and the
Lenders to treat such Borrower Materials as not confaining any material non-public information
(although it may be sensitive and proprietary) with respect to any Borrower or its sccurities for
purposes of Unifed States federal and stale securities laws (provided that to the exient such
Borrower Materials consiituie Informaiion, they shall be treated as set forth in Section 18.73: (v)
all Borrower Materials marked “PUBLIC™ are permitted to be made available through a portion of
the Platform designated “Public Side Information;” and (z) the Administrative Agent and the
Asranger shall be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being
suitable only for posting on a portion of the Platform not designated “Public Side [nformation.”

(iir) The Platform is provided “as is” and “as available.” The Agent Parties (as defined
helow) do not warrant the adeguacy of the Bomvower Materials or the Platform and expressly

{
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EXpress, impned OF SOy, mauding any waranty of merchanabilily, fitness for a particular
purpose, non-infringement of third party rights or freedom from viruses or other code defects, 1s
made by any Agent Party in connection with the Borrower Materials or the Platform. In ne event
shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Partics™) have
any liability to any Borrower, any other Loan Party, any Lender or any other Person for damages
of any kind, including direct or indirect, special, incidental or consequential damages, losses or
expenses (whether in tort, contract or otherwise} arising out of any Borrower’s, any other Loan
Party’s or any Agent Party’s transmission of communications through the Platform.

(e) Private Side Designation. Each Public Lender agrees to cause at least one individual at, or
on behalf of, such Public Lender to at all times have selected the “Private Side Information™ or similar
designation on the content declaration screen of the Platform in order to enable such Public Lender or its
delegate, in accordance with such Public Lender’s compliance procedures and applicable Law, including
United States federal and state securities Laws, to make reference to Borrower Materials that are not made
available through the “Public Side Information™ portion of the Platform and that may contain material non-
public information with respect to any Loan Party or its securities for purposes of United States federal or
state securities Laws.

10,3 No Waiver; Cumulative Remedies; Enforcement.

(a) No faillure by any Lender or the Administrative Agent to exercise, and no delay by any
such Person in exercising, any right, remedy, power or privilege under this Agreement or any other Loan
Document shall operate as a waiver thercof; nor shall any single or partial excrcise of any right, remedy,
power or privilege under this Agreement or any other Loan Document preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges under this Agreement and each other Loan Document are cumulative and not exclusive of any
rights, remedies, powers and privileges provided by Law,

(b) Notwithstanding anything to the contrary contained in this Agreement or any other Lean
Document, the authority 1o enforce rights and remedies under this Agreement and the other [.can
Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and
proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by,
the Administrative Agent in accordance with Section 8.2 for the benefit of all the Lenders; provided that
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the foregoing shall not prohibit (i) the Administrative Agent from exercising on its own behalf the rights
and remedies that inure to its benefit (solely in its capacity as Administrative Agent) under this Agreement
and the other Loan Documents, {ii) any Lender from exercising setoff rights in accordance with Section
10.8 (subject to the terms of Section 2.11) or (iii} any Lender from filing procfs of claim or appearing and
filing pleadings on its own behalf during the pendency of a proceeding relative to any Loan Party under
any Debtor Relief Law; and provided furiher that if at any time there is no Person acting as Administrative
Agent under this Agreement and the other Loan Documents, then (x) the Required Lenders shall have the
rights otherwise ascribed to the Administrative Agent pursuant to Section 8.2 and (y) in addition to the
matters set forth in clauses (ii) and (iii) of the preceding proviso and subject lo Section 2.11, any Lender
may, with the consent of the Required Lenders, enforce any rights and remeadies available to 1t and as
authorized by the Required Lenders.

104  Expenses: Indemmtv: Damage Waiver,

(a) Costs and Expenses. The Borrowers shall, jointly and severally, pay (i} all reasonable out-
oi-pocket cxpenses incurted by the Adminisirative Agent and its Affiliates (including the reasonable fees,
charges and disbursements of counse! for the Administrative Ageni), in connection with the syndication of
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of this Agreoment apd the other Loan Documents, or any amendmants, modifications or warvers of the
provisions hereol or thereof {whether or not the transacticns contemplated hereby or thereby shall be
consummated) and (ii) all out-of-pocket expenses incurred by the Administrative Agent or any Lender
(including the fees, charges and disbursements of any counsel for the Administrative Agent or any Lender),
in connection with the enforcement or protection of its rights (A} in connection with this Agreement and
the other Loan Documents, including its rights under this Section or {B) in connection with Loans made
hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of such Loans.

(b) Indemnification by the Borrowers. The Borrowers shall, jointly and severally indemnify
the Administrative Agent (and any sub-agent thereof), each Lender, and each Related Party of any of the
foregoing Persons (each such Person being called an “Indemnitee™) against, and hold each Indemnitee
harmless from, any and all losses, claims, damages, penalties, liabilities and related expenses (including the
{ees, charges and disbursements of any counsel for any Indemnitee), incurred by any Indemnite¢ or asserted
against any Indemnitee by any Person (including any Borrower or any other Loan Party) arising out of, in
connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan Document
or any agreement or instrument confemplated hereby or thereby, the performance by the parties hereto of
their respective obligations hereunder or thereunder or the consummation of the iransactions contemplated
hereby or thereby, (ii) any Loan or the use or proposed use of the proceeds therefrom, (ii) any actual or
alleged presence or release of Hazardous Materials on or from any property owned, leased or operated by
any Loan Party or any Subsidiary or Affiliate thereof or that is otherwise Collateral, or any Environmental
Liability related in any way to any Loan Party or any Subsidiary or Affiliate thereof or to any Collateral or
(iv) any actual or prospective claim, litigation, investigation or proceeding relating fo any of the foregoing,
whether based on contract, tort or any other theory, whether brought by a third party or by any Bommrower or
any other Loan Party, and regardless of whether any Indemnitee is a party thereto; provided that such
indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee. This Section
10.4(b) shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages,
etc. arising from any non-Tax claim.

(c) Reimbursement by Lenders. To the extent that the Borrowers for any reason fail to
indefeasibly pay any amount required under subsection (a) or (b) of this Section to be paid by it to the
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Administrative Agent (or any sub-agent thereof) or any Related Party of the Administrative Agent, each
Lender severally agrees to pay to the Administrative Agent (or any such sub-agent) or such Related Party,
as the case may be, such Lender’s pro rata share (detenmined as of the time that the applicable unreimbursed
expense or indemnity payment is sought based on each Lender’s share of the Total Credit Exposure at such
time, or if the Total Credit Exposure has been reduced to zero, then based on such Lender’s share of the
Total Credit Exposure immediately prior to such reduction) of such unpaid amount (including any such
unpaid amount in respect of a claim asserted by such Lender); provided that, the unreimbursed expense or
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by or asserted
against the Administrative Agent {or any such sub-agent) in ils capacity as such, or against any Related
Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent) in connection
with such capacity. The obligations of the Lenders under this subsection (c) are subject to the provisions
of Section 2.10(c).

{d4) Waiver of Consequential Damages, Btc. To the fullest extent permitted by applicable Law,
no Borrower shall assert, and cach Borrower hereby walves, any claim against any Indemnitee, on any
theory of liability, for special, indirect, consequential or ponittve damages {as opposed 1o direct or actual
damages) ansing out of, in connection with, or as a resuli of, this Agreemnent, any other Loan Docwmeni or
any agreemesnt or instrumeni coniempizied hereby, fhe fransaciions comiempialed hersty or lneredy, any
Loan or 1€ use of ihe proceeds thereoi. No indemmiiee referred o 10 subseciion () above shal be nable
for any damages arising from the use by uninfended recipients of any information or other matenals
distributed by it through telecommunications, electronic or other information transmission systems in
connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby.

(e) Payments. All amounts due under this Section 10.4 shall be payable not later than 10
Business Days after demand therefor.

() Survival. Each party’s obligations under this Section shall survive the termination of the
Loan Documents and payment of the obligations hereunder.

10.5  Payments Set Aside. To the extent that any payment by or on behalf of any Borrower is
made to the Administrative Agent or any Lender, or the Adminisirative Agent or any Lender exercises its
right of setoff, and such payment or the proceeds of such setoff or any part thereof is subsequently
invalidated, declared to be fraudulent or preferential, set aside or reguired (including pursuant 1o any
settlement entered into by the Administrative Agent or such Lender in its discretion) to be repaid fo a trustee,
receiver or any other party, in connection with any proceeding under any Debtor Relief Law or otherwise,
then (a} to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall
be revived and continued in full force and effect as if such payment had not been made or such setoff had
not occurred and (b) each Lender severally agrees to pay to the Administrative Agent upon demand its
applicable share (without duplication) of any amount so recovered from or repaid by the Adruinistrative
Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per
annum equal to the Federal Funds Rate from time to time in effect. The obligations of the Lenders under
clause (b) of the preceding sentence shall survive the payment in full of the Obligations and the termination
of this Agreement.

10.6  Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that no Borrower may assign or otherwise transfer any of its rights or obligations hersunder without
the prior written consent of the Administrative Agent and each Lender, and no Lender may assign or
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otherwise transfer any of its rights or obligations hereunder except (i} to an assignee in accordance with the
provisions of subsection (b) of this Section, (ii) by way of participation in accordance with the provisions
of subsection (d) of this Section or (iii) by way of pledge or assignment of a security interest subject to the
restrictions of subsection (e} of this Section, Any other attempted assignment or transfer by any party hereto
shall be nuil and void. Nothing in this Agreement, expressed or implied, shall be construed to confer upon
any Person (other than the parties hereto, their respective successors and assigns permitted hereby,
Participants to the extent provided in subsection (d} of this Section and, to the extent expressiy contemplated
hereby, the Related Parties of cach of the Administrative Agent and the Lenders) any legal or equitable
right, remedy or claim under or by reason of this Agreement.

(B Assignments by Lenders. Any Lender may at any time assign to one or more assignees all
or a portion of its nights and obligations under this Agreement (including all or a portion of its
Cominitmeni(s}y and the Loans; provided that anmy such assignment shall be subject to the following
conditions:

o
e -
S

Minimum Amounts.

(A i e case of an assigienert of e enihe gamaiunig anount of the
assigning Lender”s Comimitngitl Lnder any cacility and/or e Loans gl ing Wing owWing o
it {in each case with respect to any Facility) or contemporaneous assignments to related
Approved Funds (determined after giving effecl Lo such assignments) that equal at least the
amount specified in ¢lause (BYIYBY of this Section in the aggregate or in the case of an
assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum

amount need be assigned; and

(B} in any case not described in claunse (b¥(i)( A} of this Section, the aggregate
amount of the Commitment (which for this purpose includes Loans ontstanding thereunder)
or, if the applicabte Commitment is not then in effect, the principal outstanding balance of
the Loans of the assigning Lender subject to cach such assignment (determined as of the
date the Assignment and Assumption with respect to such assignment is delivered to the
Administrative Agent or, if “Trade Date” is specified in the Assignment and Assumption,
as of the Trade Date) shall not be less than $5,000,000, unless each of the Administrative
Agent and, so long as no Event of Default has occurred and is continuing, the Company
otherwise consenis (each such consent not to be unreasonably withheld or delayed);
provided that the Company shall be deemed to have consented to any such assignment
unless it shall object thereto by written notice to the Administrative Agent within five
Business Days after having received notice thercof.

(i1) Proportionate Amounts. Each partial assignment shall be made as an assignment
of a proportionate part of all the assigning Lender’s rights and obligations under this Agreement
with respect to the Loans or the Commitment assigned, except that this clause (ii} shall not prohibit
any Lender from assigning all or a portion of its rights and obligations among the separate credit
facilities provided hereunder on a non-pro rata basis.

(iii)  Required Consenfs. No consent shall be required for any assignment excepl to the
extent required by clause (b)(1)(B) of this Section and, in addition:

(A) the consent of the Company (such consent not to be vnreasonably withheld
or delayed) shall be required unless (1) an Event of Default has occurred and is continuing
at the time of such assignment or (2) such assignment is to a Lender, an Affiliate of a
Lender or an Approved Fund; provided that the Company shall be deemed to have
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consented to any such assignment unless it shall object thereto by written notice to the
Administrative Agent within five Business Days after having received notice thereof; and
provided further that the Company’s consent shall not be required during the primary
syndication of the credit facilities provided herein; and

(B) the consent of the Administrative Agent (such consent not to be
unreasonably withheld or delayed) shall be required for assignments in respect of {1) the
Revolving Credit Facility or any unfunded Commitment with respect to the Term Facility
or the RELOC Facility if such assignment is 1o a Person that is not a Lender with a

ommitment in respect of such Facility, an Affiliate of such Lender or an Appreved Fund
wnh respect 10 such Lender or (2) any Term Loan, RELOC Loan or RELOC Term Loan
to a Person that is not a Lender, an Affiliate of a Lender or an Approved Fund: provided
that the consent of the Administrative Agent (which may withheld in the Administrative
Agent’s sole discretion) shall be required for any assignment to any Person that is not a
Farm Credit Lender.

{1v} Abswn_nent and Assumptlon The parties to each assignment shall execute and
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sole discretion, elect to waive such processing and recordation fee in the case of any assignment.
The assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative
Questionnaire.

() No Assignment o Certain Persons. No such assignment shall be made to {A) the
Company or any of the Company’s Affiliates or Subsidiaries, (B) any Defaulting Lender or any of
its Subsidiaries, or any Persen who, upon becoming a Lender hereunder, would constitute a
Defaulting Lender or a Subsidiary thereof or {C) a natural Person (or a holding company,
investment vehicle or trust for, or owned and operated by or for the primary benefit of, one or more
natural Persons).

(vi)  Certain Additional Payments. [n connection with any assignment of rights and
obligations of any Defaulting Lender hereunder, no such assignment shall be effective unless and
until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall
make such additional payments to the Administrative Agent in an aggregate amount sufficient,
upon distribution thereof as appropriate (which may be outright payment, purchases by the assignee
of participations or subparticipations, or other compensating actions, including funding, with the
consent of the Company and the Administrative Agent, the applicable pro rata share of Loans
previously reguested but not funded by the Defaulting Lender, to each of which the applicable
assignee and assignor hereby wrevocably consent), to (A) pay and satisfy in full all payment
liabilities then owed by such Defauiting Lender to the Administrative Agent or any other Lender
hereunder (and interest accrued thereon) and {B) acquire (and fund as appropriate) its full pro rata
share of all Loans in accordance with its Applicable Percentage. Notwithstanding the foregoing,
in the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall
become effective under applicable Law without compliance with the provisions of this paragraph,
then the assignee of such interest shall be deemed to be a Defauiting Lender for all purposes of this
Agreement unti! such compliance occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (¢) of this
Section, from and after the effective date specified in each Assignment and Assumption, the assignee
thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such Assignment
and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning
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Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be
released from its obligations under this Agreement (and, in the case of an Assignment and Assumption
covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease
to be a party hereto) but shall continue to be entitled to the benefits of Sections 3.1, 3.2 and 10.4 with respect
to facts and circumstances occurring prior to the effective date of such assignment; provided that except to
the extent otherwise expressly agreed by the affected parties, no assignment by a Defaulting Lender will
constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having been a
Defaulting Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement
that does not comply with this subsection (b) shall be treated for purposes of this Agreement as a sale by
such Lender of a participation in such rights and obligations in accordance with subseciion (g} o ihis
Section (other than a proposed assignment to the Company or any of its Subsidiaries or Affiliates or to a
natural Person {or a holding company, investment vehicle or trust for, or owned and operated for the primary
benelli of, a natural Person), whicly, in each case, shall be null and void).

(c) Register. The Administrative Agent, acting solely for this purpose as 4 non-fiduciary agent
of the RBorrowers (and such agency being solely for tax numoses) shall maintam at the Administrative
Agent’s Office a copy of each Assipnment and Assumption delivered to it (or the equivalent thereof In
F‘iPmomc 101’_11} md z n:gjf:l'ri' for '{"16 rewordatlm cf i'he mz“nec and ﬂdd;'es%s of the Lendtus and L‘hc
to the terms herem from time fo time (the Reglste 1), The entries in the Reglster bhall be cenchm\f absent
manifest error, and the Borrowers, the Administrative Agent and the Lenders shall treat each Person whose
name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement. The Register shall be available for inspection by the Borrowers and any Lender (but only to
the extent of the entries therein that are direcily applicable to such Lender), at any reasonable time and from
time to time upon reasonable prior notice.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, any
Borrower or the Administrative Agent, sell participations to any Person {other than a natural Person, or a
holding company, investment vehicle or trust for, or owned and operated by or for the primary benefit of,
one or more natural Persons, a Defaulting Lender or the Company or any of the Company’s Affiliates or
Subsidiaries) (each, a “Participant™) in ali or a portion of such Lender’s rights and/or obligations under this
Agreement (including all or a portion of its Commitment and/or the Loans owing to it); provided that
(i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain
solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrowers,
the Administrative Agent and the Lenders shall continue to deal solely and directly with such Lender in
connection with such Lender’s rights and obligations under this Agreement. For the avoidance of doubt,
each Lender shall be responsible for the indemnity under Section 10.4(c) without regard to the existence of
any participation.

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide
that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment,
modification or waiver of any provision of this Agreement; provided that such agreement or instrument
may provide that such Lender will not, without the consent of the Participant, agree to any amendment,
modification or waiver described in the first proviso to Section 10.1 that affects such Participant. Each
Borrower agrees that each Participant shall be entitled to the benefits of Sections 3.1 and 3.2 (subject to the
requirenients and limitations therein, including the requirements under Section 3.1(g) (it being understood
that the documentation required under Section 3.1{g} shall be delivered to the Lender who sells the
participation)) to the same cxtent as if it were a Lender and had acquired its interest by assignment pursuant
to subsection (b) of this Section; provided that such Participant (A) agrees to be subject to the provisions
of Section 3.4 as if it were an assignee under subsection (b} of this Section and (B} shall not be entitled to
receive any greater payment under Sections 3.1 or 3.2, with respect to any participation, than the Lender
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from whom it acquired the applicable participation would have been entitled to receive, except to the extent
such entitlement to receive a greater payment results from a Change in Law that occurs after the Participant
acquired the applicable participation. Each Lender that sells a participation agrees, at the Company’s
request and expense, to use reasonable efforts to cooperate with the Borrowers to effectuate the provisions
of Section 3.4 with respect to any Participant. To the extent permitted by Law, each Participant also shall
be entitled to the benefits of Section 10.8 as though it were a Lender; provided that such Participant agrees
to be subject to Section 2.11 as though it were a Lender. Each Lender that sells a participation shall, acting
solely for this purpose as a non-fiduciary agent of the Borrowers. maintain a register on which it enters the
name and address of each Participant and the principal amounts (and stated interest) of each Participant’s
interest in the Loans or other obligations under the Loan Documents {the “Participant Register™); provided
that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including
the identity of any Participant or any information relating to a Participant’s interest in any commitments,
loans, letters of credit or its other obligations under any Loan Document) to any Person except 1o the extent
that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation
is in regstered form under Section 5£.103-1(¢} of the United States Treasury Regulations. The entries m
the Pariicipant Register shall be conclusive absent imanilest error, and such i.ender shali treat each Person
whose name is recordad m the Particinant Register as the owner of such participation for all purposes of
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Register

Notwithstanding anything in this subsection (d) to the contrary, any Participant that is a Farm Credit
Lender that (i) has purchased a participation from a Lender that is a Farm Credit Lender in a minimun
amount of $5,000,000 {in the aggregate across all Facilities), (i1} has been designated as a voting Participant
{a “Voting Participant™) in a notice (a “Voting Participant Notice™) sent by the relevant L.ender (including
any existing Voting Participant) to the Administrative Agent and {iii) receives, prior to becoming a Voting
Participant, the consent of the Administrative Agent (such Administrative Agent consent to be required
only to the extent and under the circumstances it would be required if such Voting Participant were 1o
become a Lender pursuant to an assignment in accordance with Section 10.6(b} and such consent is not
required for an assignment o an existing Voting Participant), shall be entitled to vote as if such Voting
Participant were a Lender on all matters subject to a vote by Lenders, and the voting rights of the selling
Lender (including any existing Voting Participant} shall be correspondingly reduced, on a dollar-for-dollar
basis. Each Voting Participant Notice shall include, with respect to each Voting Participant, the information
that would be included by a prospective Lender in an Assigniment and Assumption. Notwithstanding the
foregoing, each Farm Credit Lender designated as a Voting Participant in Schedule 10.6(d) shall be a Voting
Participant without delivery of a Voting Participant Notice and without the prior written consent of the
Administraiive Agent. The selling Lender and the Voting Participant shall notify the Administrative Agent
and the Company within three Business Days of any termination of, or reduction or increase in the amount
of, such participation and shall promptly upon reqnest of the Administrative Agent update or confirm there
has been no change in the information set forth in Schedule 10.6{(d) or dehivered in connectien with any
Voting Participant Notice. The Company and the Administrative Agent shall be entitled to conclusively
rely on information provided by a Lender identifying itself or its participant as a Farm Credit Lender without
verification thereof and may also conclusively rely eon the information set forth in Schedule 10.6(d}.
delivered in connection with any Voting Participant Notice or otherwise furnished pursvant to this
paragraph and, unless and until notified thereof in writing by the selling Lender, may assume that there
have been no changes in the identity of Voting Participants, the Dollar amount of participations, the contact
information of the participants or any other information furnished to the Company or the Administrative
Agent pursuant to this paragraph. The voting rights hereunder of each Voting Participant are solely for the
benefit of such Voting Participant and shall not inure to any assignee or participant of a Voting Participant.
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(e} Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement (including under its Note, if any) to secure obligations of
such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or, with
respect to any Farm Credit Lender, the Federal Farm Credit Banks Funding Corporation or such other
funding lender with respect to such Farm Credit Lender; provided that no such pledge or assignment shall
release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
such Lender as a party hereto.

10.7  Treatment of Certain Information; Confidentiality. Each of the Administrative Agent and
the Lendeis agrees to maintain the confidentiality of the Information {as defined below), except that
Information may be disclosed (a) to its Affiliates, its auditors and its Related Parties (it being understood
ihat the Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential) in connection with the credit facilities
provided for herein, this Agreement, the transactions contemplated hereby or in connection with marketing
of services by such Affiliate or Related Party to the Company or any of its Subsidiaries, (b) to the extent
required or requested by any supervisory authority or regulatory authority purporting to have urisdiction
gver such Person or ity Related Parties (ncluding any selfrregulatory authority, such as the MNational

Association of msvance COMMISSIONETS), () 10 ihe exiend requiied by apphicanie Law Ot by any 3Ubndéna

o suiilai 1egal pocess, (d) o any other paily hierelo, (&) in conmnection with ine exaicise of any ramediss
hergunder or under any other Loan Document or any action or proceeding relating to this Agreement or any
other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement
containing provisions substantially the same as those of this Section, to (i) any assignee of or Participant
in, or any prospective assignee of or Participant in, any of its rights and obligations under this Agreement
or any Eligible Assignee invited to be a Lender pursuant to Section 2.13 or {ii) any actual or prospective
party (or its Related Parties) to any swap, derivative or other transaction under which payments are to be
made by reference (o a Borrower and its obligations, this Agreement or payments hereunder, (g) on a
confidential basis to (i) any rating agency in connection with rating the Company or its Subsidiaries or the
credit facilities provided hereunder or (ii) the CUSIP Service Bureau or any similar agency in connecticn
with the, application, issuance, publishing and monitoring of CUSIP numbers or other market identifiers
with respect to the credit facilities provided hereunder, (h) with the consent of the Company or (i) to the
extent such Information (x) becomes publicly available other than as a result of a breach of this Section,
(v} becomes available to the Administrative Agent, any Lender or any of their respective Affiliates on a
nonconfidential basis from a source other than the Company or (2) is independently discovered or developed
by a party hereto without utilizing any Information received from the Company or violating the terms of
this Section. In addition, the Administrative Agent and the Lenders may disclose the existence of this
Agreement and customary information about this Agreement to market data collectors, similar service
providers to the lending industry and service providers io the Adminisirative Agent and the Lenders in
connection with the administration of this Agreement, the other Loan Documents, and the Commitments.

For purposes of this Section, “Information” means al} information received from any Loan Party
or any of their respective Subsidiaries relating to any Loan Party or any of their respective Subsidiaries or
any of their respective businesses, other than any such information that is available to the Administrative
Agent or any Lender on a nonconfidential basis prior to disclosure by such Loan Party or such Subsidiary;
provided that, in the case of information received from any Loan Party or any of their respective
Subsidiaries after the date hereof, such information is clearly identified at the time of delivery as
confidential. Any Person required to maintain the confidentiality of Information as provided in this Section
shall be censidered 1o have complied with its obligation fo do so if such Person has exercised the same
degree of care to maintain the confidentiality of such Information as such Person would accord to its own
confidential information.
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10.8  Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender
and each of their respective Affiliates is hereby authorized at any time and from time to time, afier obtaining
the prior written consent of the Administrative Agent, to the fullest extent permitted by applicable Law, to
set off and apply any and all deposits (general or special, time or demand, provisional or final, in whatever
currency) at any time held and other obligations (in whatever currency) at any time owing by such Lender
or any such Affiliate to or for the credit or the account of any Borrower against any and all of the obligations
of such Borrower now or hereafter existing under this Agreement or any other Loan Document to such
Lender or their respective Affiliates, irrespective of whether or not such Lender or such Affiliate shall have
made any demand under this Agreement or any other Loan Document and although such obligations of
such Borrower may be contingent or unimatured or are owed o a branch or office or Affiliate of such Lender
different from the branch, office or Affiliate holding such deposit or obligated on such indebtedness;
provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x} all amounts
50 set off shall be paid over immediately to the Adininistrative Agent foi further application in accordance
with the provisions of Section 2.12 and, pending such payment, shall be segregaled by such Defaulting
Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent and the
Lenders and ¥) the Defaniting Lander shall provide promptly to the Administrative Agent a statement
describing in reasonable defail the Chhigations owing to such Defanlting Tander ag (¢ which it exercised
suctt rignt of setoff. ‘Fne righis 0F each Lender and (heir respeciive Athiiiaies wnaer ehis Seclion are in
addiilon io oiner righis and remedies (Incivding other righis of seioll) hat such Lender or ihew respecive
Affiliates may have. Each Lender agrees 1o notify the Company and the Administrative Ageni prompily
after any such setoff and application; provided that the failure to give such notice shall not affect the validity
of such setoff and application. This Section 10.8 shall not apply to any action taken by any Farm Credit
Lender with respect to any Farm Credit Equities held by any Borrower,

10.9  Survival of Representations and Warranties. All representations and warranties made
hereunder and in any other Loan Document or other document delivered pursuant hereto or thereto or in
connection herewith or therewith shall survive the execution and delivery hereof and thereof., Such
representations and warranties have been or will be relied upon by the Administrative Agent and each
Lender, regardless of any investigation made by the Administrative Agent or any Lender or on their behalf
and notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge of
any Default at the time of any Credit Extension, and shall continue in full force and effect as long as any
Loan or any other Obligation hereunder shall remain unpaid or unsatisfied.

10,10 Independent Effect of Covenants. Each Borrower expressly acknowledges and agrees that
each covenant contained in Articles VI or VII shall be given independent effect. Accordingly, no Borrower
shall engage in any transaction or other act otherwise permitted under any covenant contained in Articles
VI or VII, if before or after giving effect to such transaction or act such Borrower shall or would be in
breach of any other covenant contained in Articles V1 or VIL

10.11  Governing Law; Jurisdiction: Etc.

(a) Governing Law. This Agreement and the other Loan Documents and any claims,
controversy, dispute or cause of action (whether in contract or tort or otherwise) based upon, arising out of
or relating to this Agreement or any other Loan Document (except, as to any other Loan Document, as
expressly set forth therein) and the transactions contemplated hereby and thereby shall be governed by, and
consirued in accordance with, the law of the State of New York.

(b) Submission to Jurisdiction. Each Borrower irrevocably and unconditionally agrees that it
will not comimence any action, litigation or proceeding of any kind or description, whether in law or equity,
whether in contract or in tort or otherwise, against the Administrative Agent, any Lender, or any Related
Party of the foregoing in any way relating to this Agreement or any other Loan Document or the transactions
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relating hereto or thereto, in any forum other than the courts of the State of New York sitting in New York
County and of the United States District Court of the Southem District of New York, and any appeliate
court from any court thereof, and each of the parties hereto irrevocably and unconditionally submits to the
Jurisdiction of such courts and agrees that all claims in respect of any such action, litigation or proceeding
may be heard and determined in such New York state court or, to the fullest extent permitted by applicable
L.aw, in such federal court. Each of the parties hereto agrees that a final judgment in any such action,
litigation or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by Law. Nothing in this Agreement or in any other Loan
Document shall affect any right that the Administrative Agent or any Lender may otherwise have to bring
any action or proceeding relaiing 1o ihis Agreement or any other Loan Documeni againsi any Borrower or
its properties in the courts of any jurisdiction.

(<) Waiver of Venue. Each Borrower irrevocably and unconditionally waives, to the fullest
extent permitted by applicable Law, any objection that it may now or hereafter have to the laying of venue
of any action or proceeding arising out of or relating o this Agreement or any other Loan Document in any
court referred to in subsection (B) of this Section. Each of the parties hereto hereby irevocably waives, to
the fullest exteni permitted by applicable Law, the defanse of an inconvenient forum to the maintenance of

suCh action or proceeding in any SUCH COwT,

{d) Service of Process, Fach party hereto irrevocably consents to service of process in the
manner provided for notices in Section 10.2. Nothing in this Agreement will affect the right of any party
hereta to serve process in any other manner permitted by applicable Law.

10.12 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THECRY). EACH PARTY HERETO (A) CERTIFIES THAT
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

i0.13  Counterparts; Integration; Effectiveness; Electronic Execution.

(a) Coumterparts; Integration: Effectiveness. This Agreement may be executed in counterparts
{and by different parties hereto in different counterparts), each of which shall constitute an original, but all
of which when taken together shall constitute a single contract. This Agreement and the other Loan
Documents, and any separate letter agreements with respect fo fees payable to the Admanistrative Agent or
the Arranger, constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and al! previous agreements and understandings, oral or written, relating to the subject matter
hereof. Except as provided in Section 4.1, this Agreement shall become effective when it shall have been
executed by the Administrative Agent and when the Administrative Agent shall have received counterparts
hereof that, when taken together, bear the signatures of each of the other parties hereto. Delivery of an
executed counterpart of a signature page of this Agreement by facsimile or in electronic (e.g. “pdf” or “tif”)
format shall be effective as delivery of a manually executed counterpart of this Agreement.
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)] Electronic Execution of Assignments. The words “execution,” “signed,” “signature,” and
words of like import in any Assignment and Assumption shall be deemed to include electronic signatures
or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as 2 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 hased on the Uniform Electronic Transactions Act.

10.14 No Advisory or Fiduciary Responsibility. In connection with all aspects of each
iransaction contemplated hereby (including in connection with any amendineni, waiver oi other
modification hereof or of any other Loan Document), each Loan Party acknowledges and agrees, and
acknowledges its Affiliates’ understanding, that: (i) (A} the arranging and other services regarding this
Agreement provided by the Administrative Agent, the Arranger. and the Lenders are anm’s-length
commercial transactions between the Loan Parties and their respective Affiliates, on the one hand, and the
Administrative Agent, the Airanger, and the T.enders, on the other hand. (B} each of the Loan Parties has
consulted 1ts awn legal | accounting, regnlatory and tax advisors to the extent it has deemed appropriate, and
{C} each of the Loan Parties 15 capable of evaluating, and undersiands and accepts, the terms, risks and
conditions of the Transaciions confempiaied Dy dus Agreement and by the oiner Loan Docuncy
ine Adminisiratdve Ageni, ine Arranger and ine Lenders eaci 1§ and Nas DEEn achily 501ely 48 a puittipa
and, except as expressly agreed in writing by the relevant parties, has noi been, is not, and will not be acting
ag an advisor, agent or fiduciary for any Loan Party or any of their respective Affiliates, or any other Person
and (B) neither the Administrative Agent, the Arranger nor any Lender has any obligation to any Loan
Party or any of their respective Affiliates with respect to the transactions contemplated hereby except those
obligations expressly set forth in this Agreement and in the other Loan Documents; and {iii) the
Administrative Agent, the Arranger, the Lenders, and their respective Affiliates may be engaged in a broad
range of transactions that involve interests that differ from those of the Loan Parties and their respective
Affiliates, and neither the Adininistrative Agent, the Arranger nor any Lender has any obligation to disclose
any of such interests to any Loan Party or any of their respective Affiliates. To the fullest extent permitted
by Law, each of the Loan Parties hereby waives and releases any claims that it may have against the
Administrative Agent, the Arranger and the Lenders with respect to any breach or alleged breach of agency
or fiduciary duty in connection with any aspect of any transaction contemplated hereby.

10.15 Severability. If any provision of this Agreement or the other .oan Documents is held to
be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the remaining provisions
of this Agreement and the other Loan Documents shall not be affected or impaired thereby and (b) the
parties shall endeavor in good faith negotiations to replace the illegal. invalid or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid
or tmenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction. Without limiting the [oregoing provisions
to Defaulting Lenders shall be limited by Debtor Relief Laws, as determined in good faith by the
Administrative Agent, then such provisions shall be deemed to be in effect only to the extent not so limited.

10.16 USA PATRIOT Act. The Administrative Agent (for itself and not on behalf of any
Lender), if it is subject to the PATRIOT Act, and each Lender that is subject to the PATRIOT Act hereby
notifies the Borrowers that pursuant to the requirements of the PATRIOT Act, it is required to obtain, verify
and record information that identifies each Loan Party, which information includes the name and address
of each Loan Party and other information that will allow such Lender or the Administrative Agent, as
applicable, to identify each Loan Party in accordance with the PATRIOT Act. Each Borrower shall,
promptly following a request by the Administrative Agent or any Lender, provide ali documentation and
other information that the Administrative Agent or such Lender requests in order to comply with its ongoing
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obligations under applicable “know your customer” and anti-money Jaundering rules and regulations,
including the PATRIOT Act.

10.17 Inconsistencies with Other Documents. In the event there is a conflict or inconsistency
between this Agreement and any other Loan Document, the terms of this Agreement shall control; provided
that any provision of the Collateral Documents which imposes additional burdens on the Company or any
of its Subsidiaries or Affiliates or further restricts the rights of the Company or any of its Subsidiaries or
Affiliates or gives the Administrative Agent or Lenders additional rights shall not be deemed to be in
conflict or inconsistent with this Agreement and shall be given full force and effect.

10.18 Borrower Rights. Notwithstanding anything to the contrary in this Agreement or any other
Loan Document, the rights and obligations of the Administrative Agent, the other Secured Parties and the
Loan Parties under this Agreement and the other Loan Documents (including those set forth in Article VIIT)
are subject to the Farm Credit Act of 1971 and the rules and regulations promulgated thereunder (including
the borrower rights sef forth in 12 CFR § 617 (the “Borrower Rights™)), as the same may be amended or
supplemenied from time to time. The Administrative Agent has provided a writien surmimary description
of the Rorrovwer Riglits to the Borrowers and the Lenders prior to the Closing Date and, upon request, will

T U (DG U AU T S SN SRR SR TR L DTGNS PR LuS DRSS o QS
}JL'.J YAILED LLEC OELIG Dteladblicel ¥osecdr i prizbell Lot QY eeSepliail Licaaiablelep, O oploedy AATL LAY Ga Lt e e labaainz reddilbe.

[Signature pages omitted. ]
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Execution Version
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/

AMENDMENT NO. 1 TO CREDIT AGREEMENT L e
THIS AMENDMENT NO. 1 TO CREDIT AGREEMENT dated as of October 3, 2022 (this
“Amendment”), is among UNCLE NEAREST, INC., a Delaware corporation (the “Company™),
NEAREST GREEN DISTILLERY, INC., a Delaware corporation (“Distillery”), UNCLE NEAREST
REAL ESTATE HOLDINGS, LLC, a Tennessee limited liability company (together with the Company
and Distillery, collectively, the “Borrowers” and each, a “Borrower™), FARM CREDIT MID-AMERICA,
PCA, in its capacity as administrative agent (in such capacity, the “Administrative Agent™), and each of

the Lenders (as defined below) party hereto.

RECITALS:

A The Borrowers, the lenders party thereto (collectively, the “Lenders™ and the
Administrative Agent have entered into that certain Credit Agreement dated as of July 22, 2022 (as
amended, supplemented or otherwise modified prior to the date hereof, the “Existing Credit Agreement™.
Capitalized terms used and niot atherwise defined herein shall have the weanings ascribed io them in the
Credit Agreement (as defined below).

. The SOIOWES NEVE ) 6uUESIEG CRTTAIT AIENdmAnS in ins Existing {redy sereament
(including an increase in the Revolving Credit Commitments pursuant to Sectign 2.13 of the Existing
Credit Agreement) as more particularly set forth below.

C. Subject to the terms and conditions set forth below, the Lenders party hereto have agreed
to make such amendments.

In furtherance of the foregoing, the parties agree as follows:
Section 1, AMENDMENT(S). Subject to the terms and conditions set forth herein and in

reliance upon the representations and warranties set forth herein, the Existing Credit Agreement is hereby
amended (as so amended, the “Credit Agreement”) as follows:

(a) The aggregate Revolving Credit Commitments are increased, as reflected on Apnex A
attached thereto, from $35,000,000 to $38,000,000, with the entirety of such $3,000,000 increase being
held by Farm Credit Mid-America, PCA. The increase contemplated by this Section 1{a} is made
pursuant to Section 2.13(b) of the Existing Credit Agreement.

{b) Clause (b) of the definition of “Borrowing Base” in Section 1.1 is hereby amended and
restated in its entirety to read as follows:

“(b)  70% of the Value of all Eligible Inventory consisting of barreled whiskey,
finished goods consisting of boitled whiskey or grain Inventory; minus”

{c) Exhibit G (Borrowing Base Certificate) to the Existing Credit Agreement is hereby
amended in its entirety 1o read in the form attached hereto as Annex A.

Each of the parties hereio acknowledges and agrees that the amendment(s) to the Existing Credit
Agreement are limited to the extent specifically set forth in this Section 1 and no other ferms, covenants
or provisions of the Loan Documents are intended to be affected hereby.
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Section 2. CONDITIONS PRECEDENT. The parties hereto agree that this Amendment
and the amendment(s} set forth in Section 1 above shall be effective as of the date first written above
upon satisfaction of the following conditions precedent:

(a) Documentation. The Administrative Agent shall have received (a) this Amendment, duly
executed by cach Borrower, the Administrative Agent and the Lenders party hereto and (b) a certificate of
each Borrower signed by a Senior Officer of such Borrower certifying and attaching the resolutions
adopted by the board of directors (or other equivalent governing body) of such Borrower authorizing and
approving this Amendment and the amendments contemplated hereby (including the increase in the
aggregate Revelving Credit Commitments).

(b) Fees. The Borrower shall have paid to the Administrative Agent, for the account of the
_enders, an upfront/amendment fee in an amount 2qual 1o $15,000.

1=t

The parties hereto acknowledge and agree that the amendment set forth in Section I(b} above
shall apply, and be effective, with respeci (o the Borrowing Base Certificate most recently delivered prior
to the date of this Amendment.

Section 4, RUEPEHESEMTATIONE AMND WARRANTIEE In order o nduce the
Administrative Agent and the Lenders party hereto tc enter into this Amendment, each Borrower
represents and warrants to the Administrative Agent and the Lendcers party hereio as follows:

(a) ‘The representations and warranties of each Borrower contained in Article V of the Credit
Agreement and in each other Loan Document are true and correct in all material respects (or, in the case
of any such representation and warranty that is subject to materiality or Material Adverse Effect
qualifications, in all respects) on and as of the date hereof, except to the extent thal such representations
and warranties specifically refer to an earlier date, in which case they are true and correct in all material
respects (or, in the case of any such representation and warranty that is subject to materiality or Material
Adverse Effect qualifications, in all respects) as of such earlier date;

{b) Since December 31, 2021, there has been no event or circumstance, either individually or
in the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect;

{c) No Befanlt exists on the date hereof immediately prior to or after giving effect to this
Amendment and the amendment(s) contemplaied hereby (including the increase in the aggregate
Revoelving Credit Commitments).

(d) This Amendment has been duly authorized, executed and delivered by it and constitutes
its legal, valid and lmnding obligation.

Section 4. MISCELLANEQOUS,

(a) Ratification and Confirmation of Lean Doenments. FEach Rorrower hereby consents,
acknowledges and agrees to the amendmeni(s) set forth herein and hereby confirms and ratifies in all
respects the Loan Documents to which such Borrower is a party (including without limitation, the
continuation of its payment and performance obligations thereunder and the continuation and extension of
the liens granted under the Collateral Documents to secure the Obligations), in each case upon and after
the effectiveness of the amendment(s) contemplated hereby.

(b) Fees and Expenses. The Bomrowers shall pay all reasonable out-of-pocket expenses
incurred by the Administrative Agent and its Affiliates (including the reasonable fees, charges and

2
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disbursements of counsel for the Administrative Agent) in connection with the preparation, negotiation,
execution and delivery of this Amendment and any other documents prepared in connection herewith.

{c) Governing Law; Waiver of Jury Trial. This Amendment shall be governed by, and
construed in accordance with, the laws of the State of New York, and shall be further subject to the
provisions of Sections 10.11 and 10.12 of the Credit Agreement.

{d) Counterparts. This Amendment may be executed in counterparts (and by different
parties hereto in different counterparts}), each of which shall constitute an original, but all of which when
taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page
of this Amendment by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery
of a manually executed counterpart of this Amendment.

(e) Entire Agreement. This Amendment, together with all the Loan Documents
{collectively, the “Relevant Documents™), seis forth the entire understanding and agreement of the parties
hereto in relaiion 1o the subject matier hereof and supersedes any prior negotiaiions and agreemenis
among the parties relating to such subject matter. No promise, condition. representation or warranty,

SXDYESS OF AUNPLCE, Bt SeT [oTi in the Relevam Documents shall tind any pavty Morai, and nd such paity
fas refied on oany such promise, condition, representaticn or wamanty., Dach of the partizs herste
acknowledges that, except as otherwise expressly stated in the Relevant Documents, no representations,
warranties or commitments, express or impled, have been made by any party to the other. None of the
terms or conditions of this Amendment may be changed, meodified, waived or canceled orally or
otherwise except in a writing and in accordance with Secction 10.1 of the Credit Agreement. This

Amendment is a Loan Document.

N Severability. If any provision of this Amendment is held to be illegal, invalid or
unenforceable, (1) the legality, validity and enforceability of the remaining provisions of this Amendment
shall not be affected or impaired thereby and (i1) the parties shall endeavor in good faith negotiations to
replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which
comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a
provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

{g) Successors and Assigns. This Amendment shall be binding upon and inure to the
benefit of each party hereto and their respective successors and assigns (subject to Section 10.6 of the
Credit Agreement).

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the partics hereto have caused this Amendment No. 1 to Credit
Agreement to be executed by their duly authorized officers, all as of the date and year first written above.

BORROWERS:
UNCLE NEAREST INC.

Name eaver
Title: Premclenl and Secretary

NEAREST GREEN DISTILLERY, INC.

. : S ; o
DY [ PR B4
Nanie “EangrWeaver

e President and Secreiary

fmoray e e o wm 7 s

LLC

By: Uncle Nearest, Inc., its Member

By:mj“_g_/'/\

Nam-Fawn Weaver
Title: President and Secretary

AMENDMENT NO. 1 TO CREDIT AGREEMENT
Signature Page

164825758
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ADMINISTRATIVE AGENT / LENDERS:

FARM CREDIT MID-AMERICA, PCA,
as Administrative Agent and a Lender

£

e

-

By: L L e e S
Nane: Jofiathan Boyce
Title:  Financial Officer

AMENDMENT NO. | TO CREDIT AGREEMENT
Signature Page



Annex A
Revised Exhibit G

See attached.
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EXHIBIT G

FORM OF BORROWING BASE CERTIFICATE

Date: .20
To: = Farm Credit Mid-America, PCA, as the Administrative Agent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreement dated as of July 22, 2022 (as amended.
restated, supplemented or otherwise modified from time fo tme, the “Credit Agresment™, among
UNCLE NEAREST, INC., a Delaware corporation (the “Company™), NEAREST GREEN
DISTILLERY, INC., a Delaware corporation {“Distillerv™), UNCLE NEAREST REAL ESTATE
HOLDINGS, 1.1, a Tennessee limited liability company (“RE Holdings™), each other Borrower party
thereto {together with the Company, Distillery and RE Holdings, collectively, the “Borrowers” and

==
BT T DO P SO A SN VS B B A ol A ol St Ll
SHCH, o SOWOWED p [HE 1€ACTS Toonk Tung W vng parly theienl, a5 L Endsy anG FARIM CREDDT
TN e Tl PR V- DU U L SN N MPUUPURE DS DU JUY - SRR I PR S
V.{lL)—nI\/rL.i_LI\_[\/A, Caiy as Aditaistrative AE,EIIJL apilibldcie WS ubcd nevein and ot defined herein

shall have the meanings assigned thereto in the Credit Agreement.

The undersigned hereby certifies as of the date hereof that he/she is ihe
! of the Company, and that, as such, he/she is authorized to execute
and deliver this Borrowing Base Certificate to the Administrative Agent on the behalf of the Company,
and that the analysis and information set forth in this Borrowing Base Certificate is true and accurate
on and as of the date hereof.

Borrowing Base / Availability Calculations

Eligible Accounts 0
Advance Rate 75%
Accounts Borrowing Base 0

Eligible Inventory consisting of barreled whiskey, finished goods consisting of

bottled whiskey or grain inventory )
Advance Rate 70%
Inventory Borrowing Base 0

Availability Reserves:

Less: Rent and Charge Reserves 0
Less: outstanding Taxes and other governmental charges 0
Less: liabilities that are or may become secured by Liens on the Collateral

{inclnding Permitted Liens) which might have priority over the Liens or interests of
the Lender in the Collateral 0

Less: reserves with respect to the salability of Eligible Inventory or which reflect
such other factors as affect the market value of the Eligible Inventory, including
obsolescence, seasonality, Shrink; vendor chargebacks, imbalance, change in
Inventory character, compaosition or mix, markdowns and out of date and/or

! To be the chief executive officer, president, chief financial officer, treasurer, controller or director of finance of the
Company.
G-1

Form of Borrowing Base Certificate
164829798



expired Inventory

Less: whiskey storage reserves
Less: the Dilution Reserve
Less: [Others TBD]

Total Availability Reserves

Borrowing Base (Accounts Borrowing Base + [nventory Borrowing Base — Total
Availability Reserves)

Lineg Reserves:

Rent and Charges Reserve

Plus: apgregate amount of liabilities at any time secured by Liens upon Collateral
that are senior to the Administrative Agent’s Liens

Plus: sums that any L.oan Party may be required to pay under any Section of the
Credit Agreement or any other Loan Document and has failed to pay

Fing: amounts for Witicn claims raay De reasonaply expacied 10 De agseried againgi

e o M oo 1

L sodrinini e

aggregate Revolving Credil Commitments
Less Line Reserves

Maximum Boerrowing Amount (the lesser of (the aggregate Revolving Credit
Commitments — Line Reserves) and the Borrowing Base)

Less the Qutsianding Amount of all Revolving Loans
Availability

[signature page follows]

G-2
Form of Borrowing Base Certificate
164829798
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IN WITNESS WHEREOF, the undersigned has executed this Borrowing Base Certificate as of

El

UNCLE NEAREST, INC.

By:
Mame:
Title:

164829798
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AMENDMENT NO. 2 TO CREDIT AGREEMENT

THIS AMENDMENT NO. 2 TO CREDIT AGREEMENT dated as of December 16, 2022 (this
“Amendment”), is among UNCLE NEAREST, INC., a Delaware corporation (the “Company”),
NEAREST GREEN DISTILLERY, INC., a Delaware corporation (“Distillery’), UNCLE NEAREST
REAL ESTATE HOLDINGS, LLC, a Tennessee limited liability company (together with the Company
and Distillery, collectively, the “Borrowers” and each, a “Borrower”), FARM CREDIT MID-AMERICA,
PCA, in its capacity as administrative agent (in such capacity, the “Administrative Agent™), and each of
the Lenders (as defined below) party hereto.

RECITALS:

A. The Bomrowers, the lenders party thereto {collectively, the “Lenders™ and the
Admimnistrative Agent have entered into that certain Credit Agreement dated as of July 22, 2022 (as
amended, supplemented or otherwise modified prior to the date hereof, the “Existing Credit Apreement™).
Capitahized terms used and not otherwise defined herein shall have the meanings ascribed to them in the
Credit Agresment {as defined below),

. THE DO OWErs RVE FEQGECTAY CeTain amenameantc o s :‘yu:“i']t'}g Cract oA gr.n.arnr-\ﬂ* o
| T ] S TEWE TEORCRIN CRMAIN AMAaNAINanta o0 108 S¥1oTr o radit A greasment in

increase the Revolving Credit Commitments as more particularly set forth below.

C. Subject to the terms and conditions set forth below, the Lenders party hereto have agreed
to make such amendments.

In furtherance of the foregoing, the parties agree as follows:
Section 1, AMENDMENT(S). Subject to the terms and conditions set forth herein and in

reliance upon the representations and warranties set forth herein, the Existing Credit Agreement is hereby
amended (as so amended, the “Credit Agreement”) as follows:

(a) The aggregate Revolving Credit Commitments are increased, as reflected on Annex A
attached thereto, from $38,000,000 to $43,000,000, with the entirety of such $5,000,000 increase being
held by Farm Credit Mid-America, PCA.

Each of the parties hereto acknowledges and agrees that the amendment(s) to the Existing Credit
Agreement are limited to the extent specifically set forth in this Section 1 and no other terms, covenants
or provisions of the Loan Documents are intended to be affected hereby.

Section 2. CONDITION(S) PRECEDENT. The parties hereto agree that this Amendment
and the amendment(s) set forth in Section 1 above shall be effective as of the date first written above
upon the receipt by the Administrative Agent of this Amendment, duly executed by each Borrower, the
Administrative Agent and the Lenders party hereto.

Section 3, REPRESENTATIONS AND WARRANTIES. In order to induce the
Administrative Agent and the Lenders party hereto to enter into this Amendment, each Bomrower
represents and warrants to the Admimstrative Agent and the Lenders party hereto as follows:

168366592
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(a) The representations and warranties of each Borrower contained in Article V of the Credit
Agreement and in each other Loan Document are true and correct in all material respects (or, in the case
of any such represeniation and warranty that is subject to materiality or Material Adverse Effect
qualificatiens, in all respects) on and as of the date hereof, except to the extent that such representations
and warranties specifically refer to an earlier date, in which case they are true and correct in all materzal
respects {(or, In the case of any such representation and warranty that is subject to materiality or Material
Adverse Effect qualifications, in all respects) as of such earlier date;

(b) Since December 31, 2021, there has been no event or circumstance, either individually or
in the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect;

(c) No Defanlt exists on the date hereof immediately prior to or after giving effect to this
Amendment and the amendment(s} contemplated hereby {including the increase in the aggregate
Revolving Credit Commitments).

{d) This Amendment has been duly authorized, executed and delivered by 1t and constitutes
its legal, valid and binding obligation.

T T MR = e e
SECERGRY Firol oL AaliEods.

(a) Ratification and Confirmation of Loan Documents. Each Borrower hereby consents,
acknowledges and agrees to the amendment(s} set forth herein and hereby confirms and ratifies in all
respects the Loan Documents to which such Bormrower is a party (including without limitation, the
continuation of its payment and performance obligations thereunder and the continuation and extension of
the liens granted under the Collateral Documents to secure the Obligations), in each case upon and after
the effectiveness of the amendment(s) conternplated hereby.

() Feces and Expenses. The Borrowers shall pay all reasonable out-of-pocket expenses
incurred by the Administrative Agent and its Affiliates (including the reasonable fees, charges and
disbursements of counsel for the Administrative Agent) in connection with the preparation, negotiation,
execution and delivery of this Amendment and any other documents prepared in connection herewith.

() Governing Law; Waiver of Jury Trial. This Amendment shall be governed by, and
construed in accordance with, the laws of the State of New York, and shall be further subject to the
provisions of Sections 10.11 and 10.12 of the Credit Agreement.

{(d) Counterparis. This Amendmeni may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but al! of which when
taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page
of this Amendment by facsimile or in electronic {i.e., “pdf” or “tif”) format shall be effective as delivery
of a manually executed counterpart of this Amendment.

{e) Entire Agreement. This Amendment, together with all the Loan Documents
{collectively, the “Relevant Documents™), sets forth the entire understanding and agreement of the parties
hereto in relation to the subject matter hereof and supersedes any prior negotiations and agreements
among the parties relating to such subject matter. No promise, condition, representation or warranty,
express or implied, not set forth in the Relevant Documents shall bind any party hereto, and no such party
has relied on any such promise, condition, representation or warranty. Each of the parties hereto
acknowledges that, except as otherwise expressly stated in the Relevant Documents, no representations,
warranties or commitments, express or implied, have been made by any party to the other. None of the
terms or conditions of this Amendment may be changed, moditied, waived or canceled orally or
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otherwise 'except in a writing and in accordance with Section 10.1 of the Credit Agreement. This
Amendment is a Loan Document.

(0 Severability. If any provision of this Amendment is held to be illegal, invalid or
unenforceable, (1) the legality, validity and enforceability of the remaining provisions of this Amendment
shall not be affected or impaired thereby and (i) the parties shall endeavor in good faith negotiations to
replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which
comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a
provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

{g) Suceessors amd Assigns. This Amendment shall be binding upon and inure to the
benefit of each party hereto and their respective successors and assigns (subject 1o Section 10.6 of the
Credit Agreement).

{i} Amendment Fee In ¢onsideration of the amendments contemplated hereby, the
Borrewers agree to pay to FCMA, for its owi account, an amendment fe< in an ainount equal 10 $25,000.
Bueh fee has boen Dully eamed an the dsie hereol snd shall ba due and vayanic vl an cagh on o prior
WoNe Laiiey Of iy he Li0sig of e CONemDalet Anmeadineni N0 3 0 Credn Agieemeant and (i)

January 31, 2023,

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No. 2 to Credit
Agreement 1o be executed by their duly anthorized officers, all as of the date and vear first written above.

BORRQWERS:
UNCLE NEARES},}Zﬁ\’C, -

/ N A I

{ "'}g/—“.;_____,_q'/' _,‘__’__‘______”_’_ﬂ__._._..
By, N~ NG {

Name:-Fgwn Weaber
Title:  President and Secretary
NEAREST GREEN-DISTILLERY. INC.

. A
. e _ <

e Fawn Weaver
President and Secrar
3

UNCLE NEAREST REAL ESTATE HOLDINGS,

LEC
e ~
L o -
By: Uncle Nearest, Tic,, ttﬁy{ember /'
[;/ ) H f:.w - /-—u-———.___HH__h
By: . 7 o -

Name: FawnﬂWeav'pr
Title:  President and Secretary

AMENDMENT NO. 2 TO CREDIT AGREEMENT

Signature Page
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ADMINISTRATIVE AGENT / LENDERS:

FARM CREDIT MID-AMERICA, PCA.
as Administrative Agent and a Lender

By: //ww G f Lo /” é«:ﬂ;’.r&,_

Name: Jéhathan Boyce
Title: #Financial Officer

AMENDMENT NO. 2 TO CREDIT AGREEMENT
Signalure Page
168366992




EXHIBIT 4




Execution Version

AMEXDMENT NO. 3 T0 CREDIT AGREEMENT

THI® AMENDMENT NO. 3 TC CREDIT AGEEEMENT dated a3 of Januars 26, 2023 (this
“Amendment™s, 15 ameng UNCILE NEAREST INC., a Delaware corperabion {the “Companv™),
NEAREST GREEN DISTILLERY, INC. a Delaware corporatien {“Distillery™ UNCLE NEAREST
REAE ESTATE HOLDINGS, LLC, 5 Tennessee limied lability company (topether vwith the Cenpary
and Distillery, collectively, the “Bomowers™ and each 2 "Bomower |, FARM CREDIT MID-AMERICA.
PCA. in iis capacify 25 administratise agent fin cneh capacity, the “Adovnisteativa Zsens™ and sach of
the Lenders {2+ defined below) pasty hereto.

RECITARS:

A The Begrowers, the leadsrs party therete {eeliectively, the “Lenders™ and the
Administranve Agert hyve entered ndn thar certain {redi Agveement dated as of Ralv 22 2027 (i
amesded, suppiemented o7 kerviie modifed peior o de date hereof the “Txistine Credit Asveerment b,
Capiralizes terms Geed and oot siieovise defined hereir shal have the rmeaninms ascrbed to hem in the

Tredd Sgraeetent (27 dediied helow

. Tre Bowrowers have requesied certam amendmerncs 1o the Existing Credit Agresment
(icinding s ineresse (o the Comumitmerts thersunder) a5 move parkiciiasiv set fosth beiow

C. Subject t0 the terms and conditions set forth belowr, the Tenders party hereto have zgreed
to make such amendments,

In fortherance of the foregoing, the parties agree as follows:
Section 1. AMENDMENT(S). Subject to the terms and conditions sei forth herein and in

reliance upon the representation: and warranties sef forth herein, the Existing Credit Asreement is hereby
ameaded {as so amended, the “Cradit Agreement™) as foflows:

(m)} The Existing Credit Agreement (other than the Schedules and Fxhibits therete) is hereby
amended in ifs eptirety fo read in the fomm of Anmex A sitached hareto {as <o amended, the “Cradii
Asreement™).

) Exhibit &4 (Loan Notice) to the Existing Credit Apreemeni is herehy amended in ifs
entirety to read in the form attacked heteto as Aanex B,

{c} Exhibit B (Note} to the Existing Credit Agreement i hereby amendesd to be Exhibit B-1
and a new Exhibit B.2 1o the Credit Agreement iz hereby nddad 0 read in the form attachad hereto as
Annez €

Each of the parties hereto ackmowledzes and agrees that the amendmentfs) {o the Exisring Credit
Agreement are limited o the extery specifically sat forth in this Secfion 1 and no otker terns, covenants
or previsions of the Loar Docnments are intended fo be affected horebrr,




Section 2. CONDITIONS PRECEDENT. The parties herefo agree that this Amendment
ard tke amendment{3) zet forth 1n Secnon | above shall be effective as of the date first written above
upon satisfiction of the followieg conditions precedent:

V&) Documertaton The Adminstrative Agent shail have received, in form and sthstance
satiefartonry to the Adounistraiive Ageot, eack of ike following:

1) thiz Amendment. dulv execvied by each Borrower, the Adminiztrative Agent and
the Lenders party hereto;

fi1) a2 RELOC Loae Note in fa'\.“'ii of each Lender recuestng 8 RETLOC Eoan Notre,
& centificate of & Bemicr Officer of each Loan Panv certifving as to the
inCINtedey and geatirenes: of the signatmre ¢f eack ¢ fﬂ er of zucid Loan Party exectting Loan
Dommmerts to whick i 1o 5 portr o fhe exfen? thers have been any chargss ¢inge the lagt
-"="‘"51"" 3_3 *=f‘if=‘i:;g at atz C:._F:“‘ t:1=:['e*=- are Tras. cormect 'ﬁ_l C“n;o‘E' copden of (AY

u-d..v.a JRa S R R Iu-L.

(1) original ctock ceriificates o other centificates evidencing the certiffcated Ecnity
Interests pledged pursnant 1o the Pledge Agreement; and

) with respect to each property subject to a Morigage, the final mortgages tile
insurance pelicies in the form previously agreed on the Closing Date.

(b} Fees. The Besrowers shall have paid, or made arrangements to pay coaonerently with the
closing on the date hereof, to FCMA  for its own acconnt, (1) the amendment fee of 525,000 which was
previonsly agreed to be paid in considerstion of Amendment No. 2 te Credit Agreement, ard (i) the
arrangement fee of $75.000, which was previcusly agreed to be paid in consideration of this Amendmert.

{c} Expenzes The Company skall have paid. or made arrangemenis te pay cencurrently with
the closirg on the date hereof, all fees, charges and disbursements of covnsel io the Adonnistrative Agent
{directly to such covnel if requested by the Administrative Agent) fo the extent imoiced pricr 1o of on
the date hereof phis curk addifional amervats of such fees, charges and disbursements as skall constitute
its reasonable estimate of cuch fees, charges and disbureemeats ncwved or te be fcwred by it through
the clozing proceedings {provided that such estumate shafl not thersafter preclude a fnal zentlmgz of
acceunts berveen the {ompany and the Administrative Agenis

Section 3. REPRESENTATIONS AND WARRANTIES., In order w induce the
Administrattte Ageat and the Lenders pary heretn fo enter imo this Amendment each Bomrower
represeats and watramts 1o the Administrative Agent and the Lenders party herefo as follows:

]



{a] The yepresenations acd warraaties of each Borrewer cortained in Avtele V of the Creadit
Agreement and in each other Loan Dorvment are tree and correct m all marerial respects (or, in the case
of any such repres septation and warmefy that iz subject 1o materiality or Maverial Adverse Effect
qualificahon:. in all respects) on and as of the date hereof. except 10 the extent that soeh repfeseﬂtanum
and warranties specifically refer 1o an sarlier dafe in which caze they are true and correct in &l matenal
respects {or_ in the ense of any tuch representation and warranfy that ix subiect fo materialify or Material
Adverse Effect qualificatiors. in all respects) as of such earlier date:

(b} Since December 31, 2021, tkere has boen no event or cirenmistarce. either indicidually or
irs the ageregate. tharkas bad or corld reasonably be sxperted to bave a Material Adverze Effect:

g} No Defaule sxists on the dzte herecf {ommediately prier 0 or after giving affect o thus

=

Ameodment and the ameadment]s ) <onemplated hereby ‘nctuding the increase i tbe Comodimerts)

td) Thit Amendmert ha: been dely sttherized. executed and delivered by if and cinstitutes
its lzal wahid and binding zhlizstian

Secnen 4, AR EIT 3 F TS,

az LJa"iWLPar_en gl agress 1o the amendinertic; wef forth herein and bereby confoms and ratifiss o sl
seppecis e Loan Doycumers o wiica ek Bondier ii 3 party ‘inciuding wethow aosdrshion, die
crimuation of It pavmer: and pertsmance oblgaticss thereuzder aad the cociinuaticn snd extersicr of
he liens granted voder the Collaveral Documents te secwre the Obligatizos™, in each case vpon and afted
ke efectivensrs of the amendiment(s) conremplated hereliy

b Fées and Expenses. The Borrowers shall par sll reasonable cnt-of pocket expentes
ircurred by the Adminictrative Agemt and its Affliates [including the reascoable fees. chasges and
dizbursements of cotnsel for the Admimistrative Agert] in connection wirh the preparation. negotiation
execunei: and delivery of this Awmendment and arv other docnments prepared in connecticn herewith.

{c) Governing Law: Waiver of Jury Thial This Amendment shall be governed by, and
construed in accordance with the laws of the State of New York:. and shall be further subject to the
provizions of Sections 10.11 and 1G.12 of the Credst Agreement,

{d) Connterparts. This Amendment mav be exermed in covnterparts (and by different
patties hereto m different counterparts). eack of which shail const:tule an criginal. but all of which when
taken togeiher shall constinste a single contract. Delivery of an executed counterpart of a signature page
of this Amendment by facsimile or in electromie (e "pdf " or “uf '} format skall be effective as deliverr
cf a manuslly execnted conarerpart of this Amendmert.

fe) Enfire Agresment  This Amendment, together with all rke Toan Documenr:
(eoBectively, the “Relevant Docnments ™. ceit foeth the enri-e understarding and agreement of the parties
herets i relanon fo the subject matter kereof and supermedes any prior negatiation: and agreement:
amlerg the parties relating 10 suck subject matter. No grontise. copdition. representatica or wasmasnfy.
express or implied. ot set fortk in the Relevant Documents shall dird anv party bereto. and ne suck party
has relied on any such promise, condition, representation or watranty, FEach of the parties heteto
acknowledzes thai, except as otherwise expreszIv stated in the Relevant Documents, no reprezentations.
vrarranties or commitmerts, express or impled, have been made by any party to the other. ome of the
femmas of condition: of this Amendmert ma¥ be changed. modified, waived or canceled oraliy or




ctherwise except i a writing and in accordance with Section 101 of the Credit Agreement. This
Amendrrent 15 a Loan Doromert.

(£ Severabilitv. I any provisien of this Amendment 15 held fo be illegal, iavakd or
ueenforceabla, {13 the lepalify. validit and enforceability of the rematnirg provisiors of this Amendment
chall not be affected or impaired thereby and (if) the paries shall endeavor in goed faith peoctiations to
replace the illegal. toalid or unenforceable provisions with vaiid provisions the economic effect of which
cothes a4 close as possible to that of the illegal, iovalid or vaenforceable provisions. The favalidity of a
previziog in 3 particular juricdiction shall ret invalidate or reader unenforceable otk provision in acy
other junzdiction.

=y Successors and Actigns.  This Amtendment chafl be binding vpon and inure to the
benefit of eacl party haretn and thedr respecti—e succesior: and atizgat fsubject 12 Szction 10.5 of tha
Credit Agreement’.

iy PosnClosing Acdon. The Borrowess saall dalirer. o canse ic ne delirered
I Bk & efactine dove herso? {or el Inter 4ot oot Admadrharie




IN OWTINLESS WHLREOFE, the parties heretn have cavsed (his Amendaent N, 3 s Credit
Apmzeienl e he exectten by thalr duly authorized officers, aldag ol the dade and vear s wriiten ahove.

BORROWERS:

UNCLE NEAREST, IXC. e

& - o

T Fown Weaver
Tales el BEavouos o G, Preeoan Secn acy el
Treasiier

NFAREST GREEN DISTILLERY, INC:

R ER-Y Ry

_— o A -
L S\U,Lia;_a R TE R B EN oy

T FTNF TR AR
A3 s cm axmluay¥oa

-k
P
3

BYo: el

R TP A

Name Fawn Waaver

Titley  Chiel Bxecatyve Qifice, President,
Seerctry and Vredsurar

ANENDMENT NO. 3 TO CREDIT AGREEWIENTY

iapsrir- Mo:
Sigazrors Maes



ADMINISTRATIVE AGENT JEEADERS:

FARM CREDIT MID-AMERICA, PCA,
g Administaiive Agent and adorder

B

j - o
- //,Jm-—érgfﬁf - )5 ol -

Pk Einnnonl OfTeer

ARERTMENT NOL S T O RDDIT AGRETTMENT
Sinamre Page



ARRET A
Credit Agreement

Sez aftached.



ANNEY A

COMMITMENTS
AND APPLICAERLE PERCENTAGES

Lend Revohiog Credic Ap(%hrai:if t‘g:“?g‘ Term Loan Applicable Percentage
ender Commitment erotving Lredit Commitment' | (Term Loan Facility)
Facitirey
it Aid-Ameri e
g?il Credt Md-Amaricn | ¢ 000,000.00 100.000000000% | 520,000,300.00 100 008506050555
Taral $.42,060,000.08 100.000600008% | S20.900,008.00 100.0000000089 5
I RELOC [ “Applicable Percentage |
Lender | Commitment @ (RELOC Fasiiny |
Faom Cvedin Alid-Amesic <17 00000000 O ADEHEO0NCR:
FCA
Toral f B HECE EE LR BP0
' |

* Acedthe Amendmant Ne. 3 Effective Date whirh such ameunt may be increszed purmiant to Secton 2.13(s) of the Credit Arreement,

 Term Loan Commitment amount is 25 of the Closing Date. As of the Amescment Mo, 3 Effectse Date. the Tamn Loan {anmitosent Bas heen reduced
to zere 33 4 resni: of the pricr aduance of the Term Loan



Annex B
Amended Frhibit A to Credit Agreement

Sea nnachad.
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EAHIBIT 4

FORM OF LOAN NOTICE

Dare:

To: Farm Credit Mid-Amenca PCA. a1 Adminrirative Agent

Ladies and Genflemen:
Teforence s made ‘o k! certiam Uredit Ameemeni dated a: of Juiy 220 I0IT das ameaded
resizied. supplemenied or ctherwise modified Jom thue 1o ume. the “Creds Apreement” the
termls defined therein being vsed hesein as therem defeed) amoens UNCLE WEARTST. INC. 2
Delawvare corporation (the "Company™). NEAREST GREEN DISTIIIERY. INC.. s Delaware
mzporatton Distlles™ UNCLE NEAREST RFAT ESTATE EOIDINGS. 110 o Te-r_':.le =
Ei:r.ired' Labilty ¢ mpa._L f ‘:iE I“'Dld.ﬂf_’: ). each u‘{hvli Bor.f:—' =3 pg.:r- Terero (logether

)

each lend T ’r_J:Je tn e n

- +
AEERICA PCA ptadoycinimiioe o

E R 'm_ma_; LA i

R ) BT Iii\tr‘l'_i‘;; ARk T e WA s L
Loan:] to be made 1o |
i Ca {3 Businast Doy

3. In the amouni of

The sobmission by the Compary of this Loan Wofice with respect to the Borvowing confemplaied
herein shall be deemed to be 3 represeatation and warran®y by eack Borrower that the conditions
et forth o Sectices 4.2(a) and (b) of the Credit Agreement will bie satisfed cn and as of the
relevant date such Borrowing is made. and the nuakieyg of such Bearowing shail be deemed o be a
representation and Wwarranty by 2ach Bosrower that the conditions zef forth o Sections 4.7{a) and
{b} of the Credit Agreement are satizfied an and a3 of such date.

Delivery of an execufed counterpart of a signatuge page of ikis notice by fax transmission or other
electronic transmission (e.g. “pdf” or “uf "} shall be effective as delivery of a mamrally executed
covnterpart of this notice.

[Signasture page follaws}

- Specify the Borrower requesting the Berroniag.
EL
o of Lean Notice



UXCLE XEAREST, INC.

B

Xame:
Title:

A
Form of Loan Nohce
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EXHIBIT B-2
FORM OF RELOK LOAN X0OTE

{ 1200 ]

FOR VALIUE RECEIVID, the tndersigned hereby promize fo pay o | ] ithe
“Lender™) or its registered assigne. in accordance with the provisions of the Credit Agreement {as
tereinafter defined). the principal amonar of each RELOC Ioan and RETOC Tenn Ican made by the
1 ernder to the Borrowers foin time to time 1oder that certain Credit Agreement dared as of July 22, 2022
{as the same may be amerded restated. supplemerted or otherwise modified from tme io Hme the
“Credys Asveemeni’ the terms deficed therein being used herein as thereir defined; amocg Uscle
Diemesi, ine. a Delawwme corporstod (e “Company™i Neares: Green DE:LiZie:y_. inc. a Deaware
orporatice U Distillere™) Uncle Wegrest Real Eotgte Heldings, ITC. 2 Tenrescea limited Habilth-
ongpary i RE Holdinge"), and eaclk otner Bosower part herets Joge L‘E' with the € ampany. Distllan-
and RE Heldinzs. collectivelr the "Bovowers” snd each 1B y T;1‘= LPﬂd—ri= froq: ticie 17 time
pratE thevens ant Faom Sredif Mlid-Aumerica, POA in its oapanim

Al Dol =Ny L_Cf..\.d \JA\JA-.L-JC-J RN Y P gt enin [ENPITRIFTLR B R S D I

Loan 2ad RELOC Term Laaa from the date of such F C Loaza or RELOC Teven Taen. ng the oose
gy o] smel principnl amonat 5 p 2 aid o St @t ru :LZM'"-:‘ rzies and 20 wach firey 2 ;rv ided in
ke -_12d1t Agreement “,j_ povients of princioal and intersst <hald be anade to 1l.c Adeirivirey j}.c":al—
for the account of the Lender as provided in the Credit Agresmert. If any amouvct is oot paid in mll ! ]:Eﬂ
due heretnder, such vepad smovnt shall bear interest, o be paid vpon demand, from ke dne date thereo
vatil the date of acteal pavment (3od before as well as after judgment comprted af the per anmem rale 5et
forth in the Credit Acreemernt.

Tris REY OC Lean Note i one of the Notes referred to i the Credit Agreement, i entitled 1o the
benefits thereof and mav be repaid. prepaid and rebonrowed 1o whole o1 in past subject to ike terms and
conditions provided therein. This RFI.OC Loan Note is alco entitled fo the bensfits of the other Loan
Docements and 15 secured by the Collateral. Upon the occwrence and contionation of oae or more of the
Events of Defavlt specafied in the Credit Agreement. all amounts thers semsining vopaid oo thizs RELOC
T oan Note may become. or may be declared to be. ac applicable, immediatelr due and payable, i either
cage, puesuant 1o, and in accerdance with, the tanns and conditions set forth 10 the Credit Agreement. The
L oans made by the Lender shall be evidenced by ore or more loan accousts or reconds maintamed by the
Lerder in the ordinary course of business. The Lender may also attack schedules to thi= RELOC Loan
Nate and endorse thereon the date amount and materitye of eack such Toan and pavments with reipect
thereta

Each Berrower. for fiself and its successors and assiges. heredy warves diligence. prezectment,
protest aud demand ard ootice of protest. demard, dishorcr snd non-parmernt of this RETOC Toan Note.

[Siznature page follows]

32
Form of PELOC Loan oot



THIS RELOC LOAN NOTE SHALI BE CONSIRUED IN ACCOHRDANCE 'WITH AND
GOVERNWEDR BY THE LAWS OF THY STATE OF NEW YORK.

UXCLE SEAREST, IXC.

Bw:
Name:
Title:

NEARERY GREEN DISTILLERY, INC.

CNCIE NEARESY REAY FSTATE HOLOOVG
HER S

Nanie:

Tiile:

B2
Form of BELGT Toan Mot






Execnréion Yersion

AMENDMENT NO. 4 TO CREDIT AGREEMENT

THIS AMENDMENT NO. 4 TO CREDIT AGREEMENT dated zz of March 30, 2023 {this
“Amendment”), 15 wmong UNCLE NEAREST. INC., a Delsware corporation {the “Company™,
NEAREST GREEN DISTILLERY, INC, # Delaware corpotation {Distilleyy™), TNCLE NEAREST
REAT ESTATE HOIDINGS, 1LC. 5 Tennessee fimited Kability company (fogether with the Company
and Phstiflery, collectively, the "Bomowers™ and each a “Bosrower'), FARM CREDIT MID-AMERICA
PCA; i afs capacity as administrative agest (in soch capacity. the “Adminsistrative Agent™), and cach of
the Lenders (az Jefined below) party herefo.

RECTTALS:
A The Berrowers, the lenders party thercte feollectively, the “Lenders™ and the

-

Sdpurisiative Agest have emered inte that cerfain Credit Azreemert dated as of Joly 22, 2022 fa:

i ovém Y T R L - S Hhp Mg Sy oo o f Gk TR T e e s T
armended, spplemented o sthereise modifed prior f2 the date horoaf o “Dulsiing Credi Asresnent i

e = T R P P o - L vy e | S A
vz definsd herelsn shall VE LT DRTALNLFY B300REd U0 hean i fRe

. ‘JJF‘ F.‘iﬁ;"'s'“.'-’\ﬂﬂ':-. HLRAYE S@ATIATTEA AayPain Ao Aosqaors 4o e Caelabimay O
- JELATEN S DATE T2OMAITED ferThin amhendtaentt i

AT SIDITELE L SR JLEIEnisEal

(incfudsrg an increase in the Commitments therevnder) 22 mora particaledsr set forth hetow

Al A .

€. Bripect to the terms and conditions set forth below, the Lenders pary herete ave a greed
to make sock amendments.

In furtheranice of the foregoing, the parties agree as follows:

Section 1. AMENDMENT{S). Subject to the terme and conditions sef forth herain and in
reliance upon the tepreseniations and warranties set forth herein the Existing Credit Agreement (other
than the Schedules and Fxhibits thereto) is hereby amended in its entirety to read in the form of Annex A
attached hereio (az 30 amended, the “Credit Asreement™).

Eack of the parties herete acknowledges and agrees that the amendment(s) to the Exicting Credst
Agreement are limited to the extent specifically set forth in this Section 1 and no other resme. covenants
or provisions of the Loan Documents are intended to be affected hereby.

Section 2. CONDITIONS PRECEDENT. The pasties hereto agres that this Amendment
and the smendment(s) set forth in Section I sbove shall be effective as of the date first weitten above
vpon satizfaction of the following conditions precedent;

73




(a3 Documentaton. The Adminctmtive Agent shall have received, i form and substarce
satisfactory to the Administrative Agent. eack of the follewing:

1ty this Amendment. duly executed by each Borrower, the Administrative Agenf and
the Lendere party heret;

(12} a Loan Notice. duly execufed by the Company, with respect o the Temm
Bogowiug sconiring o the date hereaf: and

{ifi}  resciutiops duly adopted by the board of diectons {or other goverring bedy) of
each Loan Pary awthonzirg and approving this Amecdmenr and the wansactises coctenmplared
hereby {vcindirg the mnrrenss in the sgoregate Commitments).

o Tepr The Berremrers shall have paid ovmads amangements 1o pary copevmrertly 10k the
cleninz on the date herecf. 20 FCREA, by its owr accorar, ar vpfront fee of 531,500

its TeaitOanle esumate of TLch feet. Cnarges and disbrrieme: ed or 10 be inctived By 17 throngh
the ciorrp proceedings {provided tkar sk esihmsie fha‘d :mi thereafier precivde & frei senlbng of
covants befwaen (ke Company aed e Adnvnicsteative Aze

Section 3. BEPRISENTATIONS AN WARRANTIES, I order to ivduce the
Administrative Agent and the Lenders party hereto to enter infe this Amendmert, each Bomrower
reprecents and warramats to the Admiristrative Agent and the Lenders party herefo 2z follows:

() The represepiations and warranties of each Baroweer contained in Articie V of the Credit
Agreement and in each other Loan Dacument are frie and cervect in all material respects (o1, ir the case
of acv such represensration and warrenty fhat it subject to materiality or 3aterial Adverse Effect
gualifications, in ail respects) cu and a5 of the date hereof except 1o the extent that such representations
ard warraches specifically refer to an earher date. ig which case they are true acd cotrect in all material
respects (or, in the case of any such representation and warranty that 12 subjecr fo materiality or Material
Adverze Effect qualification: inall respects) as of such esrlier date;

b} Smce December 31, 2021, there has been no event or circomestance, either mndivideally or
in the ngzregate, that oz had or covld reasorably be expected to have a Material Adverze Effect;

(c) No Defanit existc on ke date bereof mumediately prior to or after giving effect to this
Amendmert 1nd the smeadment{s) contamplated hereby rlncindiag the lnerease i the Commitaeats).

(d» Thiz Amerndaient hat been doly actheorized, executed and delivered by it zod comstivstes
its legal, valid and binding obligaticn.

{e) Attached herete a3 Ancex B are true. conest and complete copies of the resclutions
referenced in Section Haifit) above.

Secton 4. MISCELLANFOUS,
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(a3 Ratification and Confirmation of Loan Documents. Each Borrower hiereby consents,
acknowledges and agrees to the amendment(s) set forth herein and kersby confinms and ratifies in all
cpects the Loan Documents to which such Borrower is 2 party {mch.dmg withowt limitation, the
contination of 3 payment and performance oblisation: therennder and the continuation and exteasics of
the lfens oranted under the Collzteral Documents to secure the Otligationt), in each case vpen and after
the effectiveness of the amendment(s) (s} contemplated hereby,

(b} Fees and Expenses. The Borrcwers :hall pay all seasonsble cut-of pocket expenses
incwred by the Admicistrative Agent and its Afflistes {inclnding the reasonasble fees. charges and
disburzements of counsel for the Administrative Ageat) 1 contection with the preparabion. negetiaticn,
execuiion and debvery of fis Amendment and eLy oler GUIBMIEAls prepared I cornection hevewith.

fr; Governing Law; Wabver of Jarv Trial This Asnendmoart shalf be govermed b, and
consaed in accordacce with, the lews of the Stare of New Vool ard shafl bz fivther evbizct ‘o rhe

provizions of Sectiers 10.13 and 1012 of the Credit Agreement.

T B - VI S R S
CLa diallieady CEE0ASSE L0 GHBTPARY JF WlE AUIENO0Ie Dy

fe Engire Agreement. This Awmeadment together wwitn sl the Leoss Documents
{rollectiwely. the “Felevant Documerts ™). scix forth the cotire mdei -tanding ard agreement of the panties
ket 1n 1eiatmn ¢ the subject matier herecf and supersedes any pricr oegotiations aad agreements
amony the parties relating to such ubject matter. No promise. condition. representation or warracty,
express or wplied not set forth in tke Pelevant Docnments shall bind any party hereio, and ro sveh panty
bas relied oo any such promize condition. represertanon or ~wamautv. Each of the parties beretc
ackapwledpes that except as ntherwise expresuly stated in ihe Pelevant Docomients, no repraseatations,
warranties or commitments, express or implied. have beer made by any partv to the other. None of the
fermas or condrtions of this Amendment mayv be changed. modifisd. waived or canceled orally o
otherwice except i a writing and in accordance witk Section §0.1 of the Credit Agrestment. Thiz
Amendment iz a Loan Dorument.

i Severabilicy. If any provisionr of this Amendpiest is beld to be dllegal mvalid or
vnenforceable. (i) the legality, validity snd enforeeability of the remaining prov: isions of this Amendment
shall not be affected or impaired thereby and {if} the parties skall endeavor in gocd faith negotaiions o
replace the illegal invalid or unenforceable provisions with valid pratriions the economic effect of which
comes &3 close as positble fo that of the illegal, tovalid or unenforceable provizioar. The mvaliditry of a
proviiiet in a particular jurisdictica chall ot invalidste or render unesforceable such provisien in any
ather fzrisdistion.

= Successors and Asdigns. This Amendment shall be findicy vpon and inure 1o the
beaefif of each patty herstc and inewr respective suecestors and assiges {iebject to Sectior 106 of the

Credit Apreement),

[Rematuder of Page Intentionally Lefr Blanik: Signoture Pages Follony
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CREDIT AGREEMENT!

Dated as of July 22,2022
among

UNCILLENEAREST INC.,

NEAREST GREEN DISTILLERY, INC.,
UNCLE NEAREST REAL ESTATE HOLDINGS, LI.C
and
THE OTHER BORROWERS PARTY HERETO

oo tha & amesciroees
R A S R S S

FARM CREDIT MID-AMERICA PCA
as Administrative Agent,

and

THE OTHER LENDERS PARTY HERETO

FARM CREDIT MID-AMERICA, PCA,
as Sole Lead Arranger and Sole Bookrunner

! Compd.sitc copy tﬁréugh Améﬁémenf No. 43 to Credit Agreement dated as of March-29May [ ], 2023.
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“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control with the
Persen specified.

“Aggregate Commitments™ means the Commitments of all the Lenders.

“Apgreement” means this Credit Agreement.

“Amendment No. 3 Effective Date™ means January 26, 2023.

“Amendment No. 4 Effeciive Date” means March 29, 2023.

“Amendment No. 5 Effective Date” means Mayv [ .. 2023,

“Anti-Corruption Laws™ means all laws, rules, and regulations of any jurisdiction from time to
sme concermning of relating 1o bribery or comruption, including the United States Foreign Comupt
E’ [=3 A Iy B é
rractices Act of 1577 and the rules ana regwlations thercunder and the UK. Bitbery Aci 2010 and ine

rides and regulatioms therevndor

“Anti-Money Laundering Laws” means all laws, statutes, regulations or obligatory government
orders, decrees, ordinances or rules related to terrorism financing, money laundering, any predicate crime
to money laundering or any financial record keeping, including any applicable provision of the
PATRIOT Act and The Currency and Foreign Transactions Reporting Act (alse known as the “Bank
Secrecy Act,” 31 U.S.C. §§ 5311-5330 and 12 U.8.C. §§ 1818(s), 1820(b) and 1951-1959).

“Applicable Margin™ means 0.50% per annum.

“Applicable Percentage™ means {a) in respect of the Term Loan Facility, with respect to any
Lender at any time, the percentage (carried out 1o the ninth decimal place) of the sum of the aggregate
outstanding Term Loans represented by such Lender’s outstanding Term Loan at such time, (b) in respect
of the Revolving Credit Facility, with respect to any Lender at any time, the percentage (carried out to the
ninth decimal place) of the aggregate Revolving Credit Commitments represented by such Lender’s
Revolving Credit Commitment at such time, subject to adjustment as provided in Section 2.12 and (c) in
respect of the RELOC Facility, with respect to any Lender at any time, (i) in the case of unused aggregate
RELOC Commitments, the percentage {carried out to the ninth decimal place) of the aggregate unused
RELOC Commitments represented by such Lender’s unnsed RELOC Commitment at such time, (ii) in
the case of outstanding RELOC Loans, the percentage {carried out to the ninth decimal place) of the sum
of the aggregate RELOC Loans represented by such Lender’s outstanding RELOC Loans atf such time
and (iii) in the case of outstanding RELOC Term Loans, the percentage {(carried out to the ninth decimal
place) of the sum of the aggregate RELOC Term Loans represented by such Lender’s ouistanding
RELOC Term Loan at such time. If the commitment of each Revolving Credit Lender to make
Revolving Credit Loans has been terminated pursuant to Section 8.2, or it the Revolving Credit
Commitments have expired, then the Applicable Percentage of each Revolving Credit Lender in respect
of the Revolving Credit Facility shall be determined based on the Applicable Percentage of such
Revolving Credit Lender in respect of the Revolving Credit Facility most recently in effect, giving effect
to any subsequent assignments. The initial Applicable Percentage of each Lender in respect of each
Facility is set forth opposite the name of such Lender on Anpex A or in the Assignment and Assumption
pursuant to which such Lender becomes a party hereto, as applicable.
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“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, band or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, inferest rate options, forward
foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the
foregoing), whether or not any such transaction is governed by or subject to any master agreement, and
(b} any and all transactions of any kind, and the related confirmations, which are subject to the terms and
conditions of, or governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any Intemational Foreign Exchange Master Agreement, or any other
master agreement (any such master agreement, together with any related schedules, a “Master
Agreement™}), including any such obligations or liabilities under any Master Agreement.

“Swap Termination Value™ means, in respect of any one or more Swap Contracts, after taking
iio aceount the effect of any legally enforceable netfing agreeinent relating to such Swap Contracts, {a)
for any date on or afier the date such Swap Confracts have been ciosed cut and termination value(s}

L.

determined in accordance therewith, such

Tt

terminaticn value{s), and {by fov any dale prior 1o the date
L] vy

= a2t rhe o sreeed AN e L e P T

COIDIINLOD L LIENED (£, TS ZUAGHLL D, LLVIULLIGNEL &0 WAT LERLDLD GAENGEY VAludll, LGTU oo WY

Contracts, as determined based upon one or more mid-market or other readily available quotations
provided by any recognized dealer in such Swap Contracts (which may include a Lender or any Affiliate
of a Lender).

e franmnad o Al

T e R s T

“Synthetic Debt™ means, as to any Person at a particular time, all obligations of such Person in
respect of transactions entered into by such Person that are intended to function primarily as a borrowing
of funds but are not otherwise included in the definition of “Indebtedness” or as a liability on the
consolidated balance sheet of such Person and its Subsidiaries in accordance with GAAP.

“Synthetic Lease Obligation” means, as to any Person at a particular time, the monetary
obligation of such Person under (a) a so-called synthetic, off-balance sheet or tax retention lease or (b} an
agreement for the use or possession of property (including sale and leaseback transactions), in ¢ach case,
creating obligations that do not appear on the balance sheet of such Person but which, upon the
application of any Debtor Relief Laws to such Person, would be characterized as the indebtedness of
such Person (without regard 1o accounting treatment).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withhoiding), assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions lo lax or penalties applicable thereto.

“Term Loan” has the meaning assigned to such term in Section 2.1(b).

“Term Loan Borrowing” means a borrowing congisting of simultaneous Term Loans made by
each of the Term Loan Lenders pursuant to Section 2.1(b).

“Term Loan Commitment” means, as te¢ each Lender, its obligation to make a single Term Loan
to the Borrowers pursuant to Section 2.1(b} on the Amendment No. 45 Effective Date in a principal
amount not to exceed the amount set forth opposite such Lender’s name on Annex A under the caption
“Term Loan Commitment™ or opposite such caption in the Assignment and Assumption pursuant to
which such Lender becomes a party hereto, as applicable, as such amount may be adjusted from time to
time in accordance with this Agreement.

26
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Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the
effects of FASB ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded.

{b) Changes in GAAP. If at any time any change in GAAP would affect the computation of
any financial ratio or requirement set forth in any Loan Document, and either the Company or the
Required Lenders shall so request, the Administrative Agent, the Lenders and the Company shall
negotiate in good faith to amend such ratio or requirement to preserve the original intenf thercof in light
of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so
amended, (1) such ratio or requirement shall continue to be computed in accordance with GAAP prior to
such change therein and (it) the Company shall provide to the Adminisirative Agent and the Lenders
financial staternents and other documents required under this Agreement or as reasonably requested
hereunder setting forth a reconciliation between calculations of such ratio or requirement made before
and afler giving effect to such change in GAAP.

1.4 Times of Day. Unless otherwise specified, all references herein to times of day shall be
refercnces to Eastern time (daylight or siandard, as applicabiel.

5 Rounding. Anv financial ratios required to be mainiained by the Boirowers sursuant

wis Agiesaiaat shall Lo lawdlated Ly Sividing Ged GnniGpnalt Lomptndnd oF T Gl LOiplndin,
carrying the result to one place more than the number of places by which such ratio is expressed herein
and rounding the result up or down to the nearest numiber (with a rounding-up if theie is no nearesi
number).

ARTICLE 1T
THE COMMITMENTS AND CREDIT EXTENSIONS
2.3 Loans.
(a) Revolving Credit Borrowing. Subject to the terms and conditions set forth herein, each

Revolving Credit Lender severally agrees to make loans {each such loan, a “Revolving Credit Loan™) to
the Borrowers from time to time on any Business Day during the Revolving Credit Availability Period, in
an aggregate amount not to exceed at any time outstanding the amount of such Lender’s Revolving Credit
Commitment; provided that after giving effect to any Revolving Credit Borrowing, (i) the Total
Revolving Credit Ountstandings shall not exceed the Maximum Revolving Borrowing Amount and (ii} the
Revolving Credit Exposure of any Revolving Credit Lender shall not exceed such Lender’s Revolving
Credit Commitment. Within the limits of each Revolving Credit Lender's Revolving Credit
Commitment, and subject to the other terms and conditions hereof, the Borrowers may borrow under this
Section 2.1({a), prepay under Section 2.3 and reborrow under this Section 2.1¢(a). Revolving Credit Loans
shall be Base Rate Loans, ag further provided herein.

(b) Term Loan Borrowing. On the Closing Date_and on the Amendment No. 4 Effective
Date, each Lender made ateawloans to the Borrowers {(each such loan, an “Existing Term_Loan™)
pursuant fo this Section 2.01(b) and, as of the Amendment No. 45 Effective Date, the aggregaie
outstanding principal amount of the Existing Tenn Loans is held by the Lenders on the Amendment No.
43 Effective Date as set forth opposite each Lender’s name on Annex A. Subject to the terims and
conditions set forth herein, each Term Loan Lender severally agrees to make a single additional loan to
the Boirowers (each such additional term loan made by a Lender and each Existing Term Loan of a
Lender shall be referred to herein as a “Term Loan” of such Lender) on the Amendment No. 435 Effective
Date in an amount equal to such Lender’s Term Loan Commitment as set forth on Annex A. Each Term
Loan Borrowing shall consist of Term Loans made simultancously by the Term Loan Lenders in
accordance with their respective Applicable Percentage of the Term Loan Facility. Amounts borrowed

29
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Credit Commitment of each Lender shall be reduced by such Lender’s Applicable Percentage of
such reduction amount. All fees in respect of the Revolving Credit Facility accrued until the
effective date of any termination of the aggregate Revolving Credit Commitments shall be paid
on the effective date of such termination.

(b) RELOC Facility. Upon notice to the Administrative Agent, the Company may
terminate, or from time to time permanently reduce, the aggregate RELOC Commitments;
provided that (i) any such notice shall be received by the Administrative Agent not later than
11:0¢ a.m. five Business Days prior to the date of termination or reduction and (ii) any such

$1,000,000 in excess thereof. [n addition to the foregoing, any unused portion of the aggregate
RELOC Commitments shall be antomatically and permanently terminated on the last day of the
RELOC Availability Period. The Administrative Agent will promptly notify the Lenders of any
termination or reduction of the aggregate RELOC Commitments under this Section 2.4(b). Upon
any reduction of the aggregate RELOC Cominitments, the RELOC Commitment of each Lender
shall be reduced by such Lender’s Applicable Percentage of such reduction amount. All fees in -
vespect of the RELOC Facility accrued until the effective date of any termmaiion of ihe

agareaie WHYLOC Commitmente shell he nard on the effactiva date of such isrmpnetion,
2.5 Repavment of Loans.
{a) Revolving Credit Loans. The Borrowers shall repay to the Revolving Credit Lenders on

the Mamrity Date for the Revolving Credit Facility the aggregate principal amount of all Revolving
Credit Loans outstanding on such date.

(b) Term Loans. From and after the Amendment No. 45 Effective Date, the Borrowers shall
repay to the Term Loan Lenders the aggregate principal amount of all Term Loans outstanding in
quarterly installments of $272336-656293 789.06 (commencing on July 1, 2023) on the first day of each
calendar quarter (which installments shall be reduced as a result of the application of prepayments in
accordance with the order of priority set forth in Section 2.3); provided that the final principal repayment
installment of the Term Loans shall be repaid on the Maturity Date for the Term Loan Facility and in any
event shall be in an amount equal to the aggregate principal amount of all Term Loans outstanding on
such date.

{c) RELOC T.oans / REILOC Term Loans. With respect to the RELOC Term Loans,
promptly following the Conversion Date, the Administrative Agent shall calcolate and deliver to the
RELOC Lenders and the Company an amortization schedule with respect to the REI.OC Term Loans
providing for annual “straight-line” amortization of principal over a 15-year amortization period with
principal due on the first day of each calendar quarter (commencing April 1, 2025). The Barrowers shall
repay to the RELOC Lenders the aggregate principal amount of all RELOC Term Loans as set forth in
such amortization schedule (which installments shall be reduced as a result of the application of
prepayments in accordance with Section 2.3); provided that the final principal repayment installment of
the RELOC Term Loans shall be repaid on the Maturity Date applicable thereto and in any event shall be
in an amount equal to the aggregate principal amount all RELOC Term Loans outstanding on such date.
Ta the extent not converted to RELOC Term Loans pursuant to Section 2.1(c¥ii) for any reason, the
Botrowers shall repay to the RELOC Lenders on the Conversion Date the aggregate principal amount of
all RELOC Loans outstanding on such date.

2.6 Interest.

33
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case of property insurance, name the Administrative Agent for the benefit of the Secured Parties, as
mortgagee and/or lender’s loss payee, as applicable, (iii) in the case of liabitity insurance, name the
Administrative Agent for the benefit of the Secured Parties, as additional insured and (iv) be reasonably
satisfactory in all other respects to the Administrative Agent.

(b} Without limiting the foregoing, if any pertion of the improvements on any real property
subject to a Mortgage is at any time located in a special flood hazard area with respect to which flood
insurance has been made available, maintain, or cause to be maintained, with a financially sound and
reputable insurer, flood insurance in such form, on such terms and in such amounts required by Law or as
otherwise required by the Administrative Agent.

6.8 Compliance with Laws. Comply in all material respects with the requirements of all
Laws and all orders, writs, injunctions and decrees applicable to it or to its business or property.

6.9 Books and Records. Maintain proper books of record and account, in which full, true
and correct cntiies in conformity wih GAAF consisienily applied shail be made of ali financial
iransaciions and mariers involving ihe asseis and business of such Borrower or such Subsidiary, as the

Casg may 5.

6.10  Inspection Rights. Permit representatives and independent contractors of the
Admunstrative Agent and each Lender to visit and inspecl any of its properties, tc audit and appraise the
Collateral, to examine its corporate, {inancial and operating records, and make copies thereof or abstracts
therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and independent
public accountants, all at the expense of the Borrowers and at such reasonable times during nommal
business howrs and as often as may be reasonably desired, upon reasonable advance notice to the
Company; provided that when an Event of Default exists the Administrative Agent or any Lender (or any
of their respective representatives or independent contractors) may do any of the foregoing at the expense
of the Borrowers at any time during normal business hours and without advance notice.

6.11  Use of Proceeds.

(a) (i) Use the proceeds of the Revolving Credit Facility and the Term Loan Facility
for general corporate purposes, including working capital, capital purchases and refinancing of
certain Indebtedness as contemplated by Section 4.1, not in contravention of any Law or ef any
Loan Document-and, (ii} use the proceeds of the portion of the Term Loan Facility advanced on
the Amendment No. 4 Effective Date to purchase the fee-owned real property interest as
discussed with the Administrative Agent and (iii) nse the proceeds of the portion of the Term
Loan Facility advanced on the Amendment No. 5 Effective Date to repav Revolving Credit
Loans.

(b) Use the proceeds of the RELOC Facility fo finance the construction and
buiid-out of the distillery on the real property currently subject to a Mortgage to be used in the
operation of the Borrowers’ business as previously discussed with the Administrative Agent, not
in contravention of any Law or of any Loan Document.

6.12  Additional Subsidiaries and Real Property.

@) Additional Domestic Subsidiaries. Prompily following the date any Person becomes a
Domestic Subsidiary (whether by creation, acquisition or otherwise) and in any event within 30 days
after such date (as such time period may be extended by the Administrative Agent in its sole discretion),
(i} cause such Person to (A) become a Subsidiary Guarantor (or, with the consent of the Administrative
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COMMITMENTS

AND APPLICABLE PERCENTAGES

Revolving Credit Apphcahl(:. Percent_age Term Loan Outstanding Amount
Lender Commitment (Revolving Credit Commitment’! of
Facility) ' "~ = | Existing Term Loans*
Farm Credit Mid-America, | $56.000,000.00 100.006000000% $2ﬁ%@99481=,0%

rCA

Toial

359,000, 000,08

100.000000000%; 0.000 L
Lender RELOC Applicable Percentage
Commitment’ {(RELOC Facility)
Farm Credit Mld—AmeTiCﬂ, £15.000.000.00 100.660000000%
PCA T
Total $15,000,000.00 100.000000000%

*2 As of the Amendment No. 45 Effective Date, which such amount does not reflect the outstanding principal amount of the Existing Te

* As of the Amendment No. 45 Effective Date, prior to giving effect to the funding of the additional Terms Loans on such date.

¢ As of the Amendment No. 3 Effective Date.
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EXHIBIT 7




WRITTEN CONSENT
OF THE SOLE BIRECTOR
QF

NEAREST GREEN DISTILLERY, INC.
July 26, 2023

The umdersipned, heing the sole dirsctor of the bawird of directors of Nearest Green Distillery, Inc.,
2 Delawaze corporation {the “Company™), does bereby adopt the follovoring resotations by writen o n

eeragnt and Timited Wajver

WHEREAR, it has been propesed that the Company enter inlo an mmendment fo the secured crdii
facibity with Farm Credit Mid-Americs, PCA a5 adminfstrative zpers thorounder fthe “Azens™), Uie other
kezders paaty thereto from time to time (each, 2 “Lender™), and Uncle Nearest, Tne. and Uncle Nearsst Real
Estaze Holdings, LLC, together with the Company, as the bomowers, sabstantially [ e form as pregeried
T Aol direnicr feoltectively, e “Siah Amended Credi Faoiby' 'y, undt

WHEREAS. in orccor o avidence ond incar the chiigatinns ond Pabdlites 1 conneedon wik the

Siime Amended O reds ity and fo secore or otherwise asases the wEdemeant and nerfyrenes Sgeeen
26s hesn prapused (al ibe Conipany excetre and detiver ta the Ageat an amecndrnent fo credit agveement
along with any other financing stalanents and ofher docuvents, LSTULEDLS, agreements, notices Fon
certificuies, ir each case substantially in fhe form as presented 1o the soke déreotor {collectively. and topether
with1be Sixth Arnénded Crodii Facility, the “Sixth Amended Credit Documtents™,.

NOW, THEREFORE, BE IT RESOLVED, that the cxecution, delivery zod performance by the
Compeny of the Sixth Amended Credit Documents, fchiéing, withow Haitation, the incurrence and
assumption of the obligations and labilities thereurder and the pledge and grant of the Yens and sccurity
ierest in the assets of the Company described therein are methorized and approved aud the officers of the
Company are each severally authorized, empowered and directed 1o execute and deliver the same for 2ad
w1 behalfand in the naras of the Company, with such changes in the nams and pmvisions thezoof as the
nificer executing the sume shall, in such officer’s sole discretion, deern pecessary ar sppropriate ard i the
best interests of the Corapeny, and such officer’s signanue, or such actions by such officer, shall b
conclusive evidenioe that such officer did deer the same to be necessary or approprisie and g the best
iitterests of the Compunmy:

FURTHER RESOLVED, that the officars of the Company are each severmthy authorized 10 sign,
exeeute, cordfy to, verify, acknowledge, deliver, scerpt, file and record any w2l sich sdditions!
agreements, instruments, certificates, documents, notices reports, end schedules {inclsding, but not mited
to, any rerewals, extensions, amendiments, modifications, restatements or walvers of any of the foregaing
or af any $cth Ameaded Credit Documerr), and to take, or eause o be taken, any and all sueh action. in
ths samme and on behalf of the Company which shall be required to consummatc the tansactions
costemplaied by the Sixih Amended Credit Dncuments {or smy remewnl, oxtension, amendmeont,
odification. restatement or waiver thereofy or which any offfcer shall, in such offeer’s sole discretion,
desm necessary o7 appropriste and in the best iierests of the Company in order to effect the prrposes of
the foregoing resolitions, and such officer’s signature, or such aciions taken by such officer, shall be
canclusive evidence that such offiver did deem the same o be pecessary or appropriafe and in the best
irteresis of The Company in onder 1 effest such purposes; provided that aftestation of any agreament or
document by the Seerctay of the Company shall not be required for the validity thereel, except to the extent
axpressty required by applicable low;



FURTHER RESOLVED, that all acis ard deeds done or to e dons by any one o mors officers
fthe Company in connection with the Sixth Amended Credit Docemarts for anc on behalf of the Company
in regotiating, cniering into, execating, scknowledging, delivering or ettesticg amy agresment, daciment,
nstrument, certificate, report or schedule as cortermplated fn Zhe foregoing resolutions or otherwise or in
carryieg ow the lerms and Intertions of such mesolations are hereby ratified and approved:

FURTHER RESOLVED, that the foregoing resolutions may be relied upon by the Agent unl
Teceipt and wiritten acknowledgment {hereby of seritten potice of “helr amendment or rescission and that
any guch rootipt and acddmowledgment shall not affect any setion tzker, hy the Agent in reliance on the
foregning reselutions prior thereto; and

FURTHER RESOQLVED, that avy officer of the Company be, and such officer hereby is
suliwnzed, empowerad and disected *b certly to the Apent the foregoing resolutions ard that the provisivns
thereof are in accondunce with the cerificate of formation and bylaws, 48 asplicshle, of the Company ard
with appuicable law,

RESDL, ‘V’EBM t9at et of ree ofieers o the
B anil <l e ol 200 Nnh il 4Cios a0d 10 weaduit, tolivd and i0c =l sued A
E¥ior Sy CoREOEETCE, IR ARCETE Y OO ATNenIS. P TRE faea end an hehalf af g mmnpany, A% bl sash
efficer’s sole discretion shall be necessacy ar approprizie o oerry ott the furent and to accompiish the

prirposie of the foregol g resolailoms, zad

FURTHER RESOLVED, the: sy and ell acts taken by any of the offieess, represematives or
agenls of the Company prier to the ate wreal waken to carry out the intent and sccamplish the purpose of
thc foregoing resclutions be, ard they hereby are, ratified, corfirmed and approved as acts on beha'¥ of the
Compagy.

EStgrature page follows)



IN WITNESS WHEREOF, the undersigred sole directer of the Compeiity has execntod this
Written Corsent effective as of the date Brst se? forth above,

SOLE DIRECTOR; -

i 4

Name: Fawn Weaver

TWRITTEN CONSERT
$iomitire Page



WRITTEN CONSENT
OF THE SOLE MEMBER
OF
UNCLE NEAREST REAL ESTATE HOLDINGS, LLC

Jaly 26, 2023

The undersigned, suing the sele member of Uncle Nearest Rea. Fatate Holdings, L1.C, a Temnessee
limited hubility company {the “Company™), does hereby adupt the following resolurtions hy writlen consert:

Ameadment No. ¢ to Credit Agreement and Limited Wadver

WHEREAS, it hes boen proposed tiat ihe Company enter o s amendment i ihe secised eredic
Feeility otk Farme Coad® Mid-Arcsrien, POAL 2y om0 sir e agcil ibereundur (1he “dgenr™), the ofher
Tenders party thereto from tioe to time (sach, 8 “Lender™), and Uncle Neares, Inc. ard Nearsst Groen
Distlery, e tagerher wit fie Corvany, as the bogrmers, sabstantinly in the form as presanicd te the
sk me v (enMlestivaly, the S Sk Amended Craodic F atifinTy 5ad

T THES, 41 1534 &0FIoy el 0y s

wAdence snd dnoer e o

Saarims coo Behl

S B R o W R ALOE e © L i
Lizs Dess proaoscd tet e ompary e2ecue ano dobiver to tho Agreitt zo amendmen! o credis sprecment
eleng wik amy oaer Stwsiclag swienents and other UDCUIENIS, INStuTIgnis, SQRCETente, noticcs and
ceiificnles, i cach gase substantia by in ke form ag presenied 1o the sole merber (colleciively, und weether
with the Sixch Amerdec Credit Facility, S1e “Sixth Arended Credit Dacuments™).

NOW, THEREFORE, BE 1'1' RESOLVED, that the execusion, delivery and performance by the
Company of (ae Sivth Ameeded Credit Documents, including, without iimiation, the incur-ence snd
asshption of the obligations and liabilities thereander and the pledge and grant of the Hens aod security
interest in the assets of the Company described terein sre authorized and approved and the officers of the
Company are cach severully authorizod, empowered aad dizected 1o exccute and deliver the same for und
on bedalt snd in the name of the Company, with such changes in the torms acd provisions iereof 4 the
oficer exeeuting the same shall, in such officers sole discretion, doee necessury of appropriste and in the
hest inerests of the Compary, and sech officer’s signature, or ssch actions by such officer, shall be
conclisive evidepce thai such offieer did deem the same to be nesessary o appeopriate and in the best
nterests ofthe Cernpany;

FURTHER RESOLVED, that the afficers o the Company ars each severally autherized to sign,
exeenle, cortify to, verify, ackvowledge, deliver, aceept, file and reeod any and all speh additional
agroanents, Hstnetents, centificatas, documearts, notices reposts, and schedulas {ncluding, hut oot limited
to, any yenewals, extensions, amendments, modifications. restalements or waivers of any of the forepoing
or of a7y Sieth Amepded Credit Docarment), wad to ke, or cavse to bo laken, agy and all such action, in
e pame and on behaif of he Comupany which shall de reqired to consummats the Lansactions
contemplated by ihe Sixth Amxended Credit Doctumews {or any rotiewal, oxteusion, amoadment,
medification, restatement or widiver theresd) or which any ofiicer shalf, in snch officer’s sole discretion,
decm necessary or sppropriate and in e best in‘crests of the Company I ozder 1o effect the purposes of
the foraguirg resolusions, msf such oficor’s signamue, or such actions taken by such officer, shall be
conclusive evidence dhat such olficer did decmn the same to be necessary or approprivie and in the best
mierests of the Company fn onder o eifeet such prposes; provided that afiestation of any agrevment or
dngumnent by the Secretary 6f the Company shali not he required for the vatidily thereof, except to the extent
expressly required by applicable faw;



FURTHER RESGLVED, ther al! acs and deeds done or 1o be done by any one or inore officers
of the Comany i3 connection with ths Sixth Amended Credit Documents for and on behalf of the Compary
n negotiming. enlering into, executing, acknowledging, delivertig or attesting any agrecment, docment,
instrement. centificate, repont or schedile 28 contemmpla‘ed in the forsgoing resolutions or vtherwise or in
carrying out e terres and intentions of such resolutions are hereby ratificd and npproved:

FURTHER RESOLVED, that the foregoing resclutions may be relicd upon by the Agent until
receipt and written acknowledmrent thereby of written notice of their arpendnent or Tescission and that
any such seceip! and acknowledgment sLall mot affect any action wken by the Agent in reliance on the
foregeing resolubions prcr therst; and

FURTHER RESOLVED, <t any officer of the Compaiy be, ssd sach officer hereby is
aathorized, enpowercd and d'rected 1o ety (o Do Agent the foregoing resolutions and that fe provisiors
thereol are in accordanes with the cortificste of formatior. bylaws and the Timited lighility commany
greernent, as applicable, of fie Company and with applicable law.

Miscelbind s
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v ACHOD 200 o0 OFes ey

TR

ol Comi sy, 25 41 Suu
0ffizer’s sole distretion shafl he recessary o eppropniaic to carty oot e et and to acesriplish e
puarposs ol She fompoing resolutions) aod

U
Sl ey dd kae Bafeoddie Wb vl GSE

FURTHER RESOLVED, (hal any and ajl acts taken by sny of the officers, representaiives or
egents of the Commiany prier to the date hereof taker, w exrry ot the intent and accontplish the puposs of
the foregoing resolutions b, and they hereby are, mtiSad, confirmed and approved as acts an behalf of the
Company.

{Stenature page follows]



IN WITNESS WHEREOF, the indersigned solemember of the Coripeny bas exccated tins
Written Consete offective as of e date Bry s for above,

SOLE MEMBFR:
["nc!e;’arzlnc‘ -
B =1 A/

Negg: Favwn Wegver
Tile: President and Seoretasy

WERITTEN CONEEN|
Sipcature Pae
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Execution Version

AMEXDMENT NO. ? TO CREDIT AGREEMENT AND LIMITED WAIVER

THIS AMENDMENT KO, 7 T2 CREDIT AGREEMENT AND LIVITED WAIVER dated a5 of
December 27, 2023 {this "Amegdment™), is among UNCLE NEAREST, INC., a Delaware cotporation
(the “Company™), NEAREST GREEN DISTALERY. INC., 5 Lelaware corporation {Distillery™),
LNCLE NEARFEST REAL ESTATE HOLDINGS, LLC, a Tenaessee limited liability company ¢ tagether
with the Company and Distillery, collechively, the “Bemowers” and esch. » “Bomower ). FARM
CREDIT MID-ANVERICA PCA in 3 copeeity 2 administrotive agent (o such capacity. e
“Admimsirative Agent™, and cech of the Lenders {at defined below) party hereto,

RECTTALS:
A, The Bocrowers, the londers party therem feolleotively. the “Lendert™ and b

Admimstrative Agear have refered imre thar cedain Credii Asreement dated as of July 22 2027 {zs
amrended, supplemented or ofhervise modified prior 1o the daie Berenf the “Existies Credic Apgreement” |
Copifahzed terms nsad and nor othersioe defined hevein shail have the meaanirge 2ienbed +a Mam in fee

f‘- M e o gem === S om e ! p—
Credit SAETECIEnS ias defing 4 berow'

B. 1he Borrowers have remuesied certain amendments o the Exicting Credit Agreesent as

@ore partirnlardy st footh below ard walvers of certain defouie: 2z sof forth i more datai! balow,
C. Subject to fke terms aad conditlons set forth below, the Lenders party hereto have agresd

to mske svch amendments and grant such waivers,
In fortherance of the foregoing, the parties agree as follows:

Section 1. LIMETED WAIVER. Pursuant fo Section 10.1 of the Credit Agreement and
subject to the terms and conditions set forfh hersin and in refiance upon the representations and wasrantiss
set forth herein_ each Lender party hereto hereby waives:

{a} the Event of Default that has ocoutred prior o the date hereof nnder Section 8.1(b} of the
Existing Credit Agresment due to the Bomewers” failure 1o doliver the sudited consolidaicd and
consolidafing balance sheet of the Company and ifs Subsidiaries as at the end of the fiscal vear ended
Decamber 31, 2022 (the *2022 Audited Balance Sheet™} by the dafe required by Section . 1{a) of the
Existing Credit Agreement and extended pursuant fo that certain Amendment No. 6 to Credit Agreement and
Limited Waiver dated as of July 36, 2023 by and amonp the Bormowers, the Administrative Agent aad the
Lenders party thereto, so long as the 2022 Audited Balacce Sheet is delfivered pursuaat fo the terms of the
Credit Agreement on of pricr to December 31. 2023 {it being acknowledged and agread that the failime of
the Botrowers 1o do so shall be an immediate Evert of Defauli);

{t) sach Event of Defauli that has occuned prior 1o the daw bereof under Section §.1(a} of
the Existing Credit Agreement due i the Borrowers™ fathure fo timely make interest paymenty reguired by
Section 2 A/c) of the Existing Credit Agreement on November 1, 2073- and

{c} each Event of Default that has cecurred prior to fhe date hereof nader Section 8.14b) of
the Existing Credit Agreement due to the Borrowors’ failurg to maintain Comsolidarsd Tangible Nef
Worth equal o or greater than S100.000 000 for the pericd begiemng en Oetober 31, 2027 through and
meieding the date herecf, as required by Sectipn 7.11(a) of the Existing Credit Agreement.




Secdon 2. AMENDAENT{S). Subject 1o the term: and corditions set forth herein and
relizoce upoa the repreceatations and wamanties set forth !1&1'&;':17 the Exicting Credit Agreement is herehy
amended a: follows: {as <0 amended. the "Credif Ameement™)

{.a} The previse m Section 5.1(a) of the Exisiing Credit Agreemenr iz hereby amended ard
restated 1 itz entirety vo read & follows:

“prenuded that with respect 1 the findnceal sratements fo be dehvered hereunder for the
fizcal vear endiug December 31. 2022, 1he balance sheer for such fiscal vear and the relmed
statementz of meome or operattons. chapges 1o shareholders” cquty end canh flows for such fiscal
ear may be reviewed:

"t:'s The ralble in ‘\'ectl:\n JA2eat of tke Brisuag Credit Agresmert i hereby aniendsd asd

Aenimum Censolidated
{angible Net Worth

Daceqrber 51. "O‘ 3 throwgh Dlecember 35, 2023 ilur‘ DCG fJ' 4
Dercember 21, 2023 thosngh December 35, 2025 $122 0560w

Decsunber 31 20705 and thereafler £146.070 000

o) Exhibit € (Compliance Certificate) to the Existins Credit Agresment is hereby amended
axd resrated 1u it: entirety to read in the form attacked hereto as Schednle 1

Section 3. COXDITIONS FRECEDENT, The parties hereto agree that this Amendment,
the Hnvred vaiver(s) set forth in Sectier 1 above and the amendnyent(s) set forth 1 Section T above shall
become efective upon receipt by the Admisismative Agent of a counterpart of this Amendmenr dulwr
executed and deliversd by each Borrower. the Administratve Agent and each Lerdes.

Section 4, REPRESENTATIONS AND WARRANTIES., In-order o induce ibe
Administrative Agent acd the Lenders party hersto to enter info this Amendment, eack Bomower
represents and warrants to the Administrative Agent acd the Leaders party hereto as follows

(a) The representations and warrantiés of each Bomower contained in Article V of the Credit
Apreement and in each othér Loan Docoment are trie and correct in alt material respecrs {or. in the cave
of any such repzes.emmma ard warmantr that i cubjecs fo masteriality or Material Adverte Effect
ql.‘.:a.l_._t:ﬂ*‘f'n ir al! respects) on and a of the date hereof, after giving effect to this Amerdrrent sxcept
to the exvent that such represeatations ang warraaues specifically refer fo an earifer date. w wirfch case
thev are frue aed comrect n all matesial tespects {or. in the case of any such represeniaiion and wariaaty
flaar i stbject to marerizliny or Mlatedan Adverse Effect ¢ ml.ma,loﬂ“., in all respecrs) as of such earlier
date:

ib) Since December 31 2001 thete has been go event or cucnmstance, either individeallv or
ir the aggregate. that has kad or conld reasonably be expecied to have a Material Adverse Effect;

fc) No Default emists on the date heveof inmediately grior to or after giving effect to this
Amerdment and the srmendment(s) cont empla;ed heieby. other than a3 expres:lv waived berecader.



(& Thiz Amerdment ha: been duly ambhorized, executed and defivered by it and cogstinntes
its legal valid and bipding chligation.

Section 5, MESCTLLANEQUS,

i3) Ratificaden and Confirmarion of Loan Decuments. Each Bomower Lereby consents,
acknowledges and agrees to the amendment{z) and Hmited waiver(s) sef forth herein and kereby confirms
ard ratifies in all respects the Loan Documents to whick such Borrower i 2 party {incloding withow
Iimitaticns, the contimuaion of its pavment and performance obligations thereunder and the continuation
gud extersion of ke Lens granted nrder the Collstesal Documents oo zacure the Obligaticns), meach case
upot: and after the effectiveness of the amendment(s) and Emited waiver(s) conamplaied kerebr

|1‘a\ Feeo anqd Fmanme Thae Beprerorare fhsl] warr 21l reasoerabhls o n'rﬂr-ﬂkef experses

JJ_.Lm'red by the Adeusistrative dgent and fis Affiitates (m:lltima the reasansble fezs, charges and

distrcements of counzel for cke Adeiimistratee Agerts in topascton v
: s Amersrent and act other Sanmen

5 he preparafior fegoHaron,

provicions of dections 1018 and 1y i o tke (redit Agreement.

T4 Comurerparss.  Tils Amendmers raar be exestred in c::;n'_"erb aits faond by differert
parfies hereto in differenr ccl:n-‘eapm‘t:_‘_._. eack of whick chall constitute oo original. but gl of w ‘hich when
taken together chall constifute a single confract. Deliverv of an execnted counterpant of 5 :igusture page
of thiz Amendivet by facsumule of in electrenic (fe. “pdf or “nf”) formar shall be effective a: delivery
of a marnally executed connterpart of fhis Amendmert.

(e} Entire Agreemment.  This Amendment together witk ail the Loaa Documerts
feclectively, the “Relevant Documents™. seis fonth the entire vnderstanding and agreemest of the parfies
herete in relation to the subject matter hereof and supersedes any prior negotiations and agreements
ameng the parties relating to such subject matter. No premize, condition, represeciation or warranty,
express or implied, not et forth in the Relevant Documents shall bind any party hereto, and no such pary
has retied o anv such promise, condition representation or warrantv. FEach of the parttes hereto
acknowledges ihat, except ay ctherwise expressly siated in the Relevani Documents, ne representatinns,
watranties of comnlitments, express of implied. have been made by aay party to the other. Nome of the
terms or conditions of ihis Amendment mav be rhanged, modified. waived or cacceled orallv or
otherwise except in s writing and in accordance with Section 10.1 of the Credit Agreerent. This
Amendment 15 a T oan Docurzeat.

] Severability. If sy provision of this Amendment {2 held io be ilegal, wvalid or
upenfbreeable. (1) the legahty, validit and eaforceabifity of the remaining protizsiess of thin Amendment
thall not be affected or impaired hereby and (1) the parties shall eadeavcr in zood falth negetiation: 1o
replace the iflegal, igvalid or noenforceable provisiors with valig provizicne the economic effect of which
fomes 3% ciose 3t possible to that of the dlesal icvalid or vnecforcenble provizions. The invalidiry of 5
provision @ a parficvlar yerisdietion shall ret favalidate or render vnesforreable such provision in any
cther juiisdictzon



{=} Saccessors and Asdigns. This Ameadment shall be binding vpown and dmre fo the
benefit of each party hereto and their respective snccessors and assigns (svbject to Sectior 10.6 of the
Credit Agreement).

[Rewmainder of Fage Intentiongllt Left Blank; Signature Pages Follon ]



TH WITNESS WHEREQF, the partics herefe have caused this Amendment No. 7 w Credit
Agreemant and Limited Walver to he executed by their duly anthorzed officars, alf ag of the date and
vear first waften sbnve,

BORROWERS:
UNCLE NEARESY, INC.
; /%25‘7 / /
Y v )
Y G
Byy N 7 N -

Narie” Fawvh weus-or

Tide:  Presiceny and Secretary

s =

] . K o

NEAREST.GREEY DISTILLERY ,/!‘f’\‘(:' .
rE L L I

UNCLE S2ARESY REAL ESTAYE HOLBINLGS,

LLC
Ea ,./1
B Untie/ﬁearca}(. Ingd. 115 Mymber //
{ e . -
AN A e ——
N ) rl'h’caver '

Title:  Prosident and Szorsiary

AMENDMENT NOYL 7 TO CREBIT AGREEMENT ANT LIMITED WAIVER



ADMINISTRATIVE AGENT / LENDERN:

FARM CREDIT MID-AMERICA, PCA.
as Admitiatraiive Spond and s Lender

Nomee Jonabaoe (3-

Tire: Tinzncil ¢ fizer

ANEADAMENT NG T TOOREINT AGRTEAIENT AR ATV WARVER
Slond e e



Schedule 1
Amended Extibit C fo Credit Agreement

See atinched.



EXHIBITC

FORAL OF COMPLIANCE CERTIFICATE

Financial Siatemert Date:

To: Farm Credit Mid-America PCA a3 Adminstiative Agent
Tke Lenders party tc the Credit Agreement referenced below

1 adie: and Gertlemer

Feference is made to that cerfain Credit Agreemert dated as of July 220 2022 {(ac amended,
restated, extended, supplemeaied or ctherwize modified in w rifirg from time {o time. the “Credit
Apreemens” the torms defined hercin beine ured kerein &y ierein defized). amerg TWNCTLE NEAREST

‘are mrenzravicr b T AREIT ARRDN TTIT z:*.:u‘ ™NE 2T

|r 1T ]:”-'—_aT DEAL TETATE U TIVGE TI0

Thoe updersigred hereby certifies as of ihe dare hereof wirat he zoe fz rthe chief execuiive officer,
president. chief financial officer, freasurer. coarroller or dwrector of finance of the Conmpany, and that, on
belralf of the Comipaey. in such capacity. he she 13 authorized to execute and delrver this Compliance
Certificarte to the Adminisieative Agent apd the Lecders on the bekalf of the Borrowers, and ikat:

[Tz fallowing paragraph I for fiscal year-end financial stafemeniz]
1. The Company kas deliverad:

{a) {he vear-end avdited financial statements required by Section 6.1{a} of the Credit
Agreement for the Sccal vear of the Compary and its Subsidiaries ended as of the above date
audited b ag independent certified public acconatant and sccomparied by a report and opindon
of such acconstant, as required by such Section['] Suck consclidated financial statements fairly
piesent in all matesial respects the Hmancial condition results of operations. and cash flows of the
Company and its Subsidiades in acrordance with GAAP and such copsolidating statemernts are
certified to the effect that sueh statemeris are Sirly siated in all material respects when
copsidered de relaticn fo she comsofidated fipancial statements of the Company and i3
Snhiodiaries.

by the annval busicess plan ard budget of the Company and its Subsidiaries ok a
tonsolidated bass, including forecasts prepared by management of the Company, preseated o an
anrmal hasis for the everent fiscal vear as required by Section 6.1(c} of the Credit Agreement.

! Notwithstanding anything to the contrary berein with respect to the fnansisl qtfesn’.enﬁ 5 be delivered purviam
1o Section §.1(a) of the Cradit Asvesment for the fiseal vear ending Drecemiber 51. 2022, the balance sheet for wuch
Feeal year shel be andired and the related sintenents of mrnme and oprativines, chimies in hacholders equity and
eash flows for such fseal vear may be reviewad.

£z
Form of Cowpiiance Certficate



‘re following pavagraph 1 for calendar vionth-end financial sintemenizf

{ The Company has delivered the unaudited copsolidated and consolidating finaacial
statements required by Section 6.1(b) of the Credit Agreement for the calendar monih ended as of the
above date. Such comsolidated financisl statemerts Zairly precect in all matenal respects the finanesml
condition. resulis of operaticns. and cash flows of the Company and itz Subsidiares in accordance with
GAAP subject onlv to normal vear-end adinstments and the abssuce of footnotes and such consohidating
statements are certified to the effect that such statements are fairly stated in all material respects when
considered in relation 1o the consolidated fnancial statemears of the Company and its Subatdiarnies.

The vrdersizred has reviewed and 15 fanyliar with the terms of the (redit Agreement ard
; made or has cansed o be made eader Rus her s
manciai or ctbereized of the Company and o S

firannial staremenrs,

ervision. 2 raview of the frantactions and condition
vdiarier dorivy the atcoueficg perind covered bv

The Snaesial coveianr 2

arsiiur ek yervest o ok fipaserl ctatamente
= Anzcked bereia 28 Schedule 4 are capplowments 1o Yohedudes 200 aad 8 of the Secwmity

Apreement Uk retgect vo Patemiz. Trademazks and Copiviehts izined andor registered with the Tonsed
States Patert and Trademark Office or Unifed Stgtes Coporight Office. az the case may be. since the
Cicsiag Date or the most recent date Schedules 87y and S(I of the Security Agreement. a: applicable
Y139 been npdated. which are cecessary fo keep the reprezertatiors and warsanties in Sections 9(1% acd 90k

of the Secuit; Aereement tive and complete.

&. A yeview of the gotivitfes of the Company and its Subsidisties during suck Sacal period
Iaz been made under the supsrvision of the vndertigned with a view to determining wheiler during such
fizcal period the Comapany and (e Subsidiaries performed and observed all of thew respective Ubligations
urder the Loan Bocuments, and

[select ane!f

[during such fiseal period, each of Company aand its Subsidiaries performed and observed
each covenant and agreement of ¢he Loan Documents applicable to i, and no Defanlt has occurved
and is continuing.|

—F

[during such fiseal period, the foBowing covenants or agreements have net been performed
or absetved and the following is a Hst of each such Defaule and its nafure and sfatus:}

[mignanmmre poge follows]

-3
Form of Compiance Certficate



IN TIIVESS THEREOF, the undersizned bas execnied, in his capacity as a Sentor Officer and
not 13 kis indrivideal capacity, this Complisnce Cerifficate as of .

UNCLE XEAREST, INC.

By
Names;
Title:

4
Form of Compliance Certificate



For the Calendar MoothvFiscal Yeer ended

SCHEDUILE ]
z0 the Compliance Certificate

“hratenvent Date' )

L Section 7.13{a) Consslidated Tangible Nat Warth.
Al Skarcholdirs” Equite of the Company and frs Subridiaries on the
Stotepmert Digter b
E. Intacgible Asters of the Compery and i Subiidintres on the
Sratemert Dater 3
C. Ceoosclidated Tangible Net Worhk
TinelAd TmelRE: ¥
D VIR
taan the alﬁpljcabie minimum Censclide’ed Tangitle Ner Worth
sat forh Bejow? TieiilNe
Mintmum Consolidated
Period Tapgible Net Worth
Closine Dale through Becember 30, 20232 558000000
December 31. 2027 through December 30, 26232 $46.000.000
December 31, 2025 through December 30, 2024 $100.600_ 000
December 31, 2024 through December 30, 2023 4122 660,000
December 31, 2025 and thereaffer 144 600 DO
.. Section T.11{h}y Consolidared Net Income.”
Conzolidared Wet Income for the calendar menth ending on the
Statement Date; $
Aimium permited: 5160

* 7o e caleciated on a mentkly basis commrencing with the calendar monch endivg Augnw 31 2332

-3
Fonz of Complance Certificate



SCHEDULE #
to the Compliance Certficate

Sanagement's Discussion and Anaiysis

Ta be atfached

C-6
Form of Complance Ceriificate



SCHEDULE 4
to the Compliance Certificare

Supplements to Schedules 9¢j) and (k) to the Secnrify Agreement

To b2 arached.

&
Forms of CompSance Certficate
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EXHIRIT 10

FORM OF LOAN NOTICE

Date: May 8, 2023
To: Farm Credit Mid-America, PCA, as Administrative Agent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreement dated as of July 13, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”}, among
UNCLE NEAREST, INC., a Delaware corporation (the “Company™), NEAREST GREEN
DISTILLERY, INC., a Delaware corporation (“Distillery”), UNCLE NEAREST REAL ESTATE
HOLDINGS, LLC, a Tennessee limited lability company (“RE Holdings™). each other Borrower
party thereto (together with the Company, Distillery and RE Holdings, collectiveiv, the
“Boirowers” and each, a “Borrowsr™, the ienders fraw time to time party theretc, as Lend and
FARM CREDIT MIDLAMEDICA DOL o fdminictrative Agent Caplialized teias wsed hireli

and not defined herein shall have the meanings assigned thereto in the Credit Agreement.

The Company hereby requests a Borrowing of the Revolving Line of Credit to be made to Uncle
Nearest Inc.:

1. On _May 8,2023_ _ (a Business Day).
2, In the amount of $1,070,000 .

The submission by the Company of thjs Loan Notice with respect to the Borrowing contemplated
herein shall be deemed to be a representation and warranty by each Borrower that the conditions
set forth in Sections 4.2(z) and (b) of the Credit Agreement will be satisfied on and as of the relevant
date such Borrowing is made, and the making of such Borrowing shall be deemed to be a
representation and warranty by each Borrower that the conditions set forth in Sections 4.2(a) and
(b) of the Credit Agreement are satisfied on and as of such date.

Delivery of an executed counterpart of a signature page of this notice by fax transmission or other
electronic transmission (e.g. “pdf” or “tif’} shall be effective as delivery of a manually executed
counterpart of this notice.

{Signature page follows]

A
Form of Loan Notice

168179838




--m------- FOrwarded message ---------

From: Mike Senzaki <mike.serzaki@uncienearast.com
Date: Tue, Aug 1, 2023 at 2:04 PM

Subject: Loan request

To: Jonathan Boyce <jonathar boyce@e-farmeoradit coms

Johawan,

Lnan raguest for ramaining smount on LD

One attachment - Scanned by Gmait &

[EL R L AT

A
Form of Loan Notice

168175838
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EXHIBIT 11

FORM OF LOAN NOTICE

Date: July 26, 2023
To: Farm Credit Mid-America, PCA, as Administrative Agent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreement dated as of July 13, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), among
UNCLE NEAREST, INC., a Delaware corporation (the “Company™), NEAREST GREEN
DISTILLERY, INC., a Delaware corperation (“Distillery”), UNCLE NEAREST REAL ESTATE
HOLDINGS, LL.C, & Tennesses limited Lgbiliry company {“RE Holdings™}, cach other Borrower
party thereto (together with the Company, Distillery and RE Holdings, collectively, the

“Borrowers” and each, 2 “Borrower™, the lenders from time o fime oaity iherein, 28 Lenders and

d fat TTURAITY 4 R ATR I Tor i e AL el e o T T .
FADRA SRR AT MEE S A SR SOEIY G AT CRDNWRTEED S8TNG Lgen nerein

B e T AT E = ol L N SOURENDY o O RN o S A1

and not defined herein shall have the meanings assigned thereio in the Cradit Agreement,

The Company hereby requests a Borrowing of the Revolving Line of Credit to be made to Uncle
Nearest Inc.:

I. On _July 25,2023__ {a Business Day).

2. In the amount of $7.000.000 :

The submission by the Company of this Lean Notice with respect to the Borrowing contemplated
herein shall be deemed to be a representation and warranty by each Borrower that the conditions
set forth in Sections 4.2(a) and (b) of the Credit Agreement will be satisfied on and as of the relevant
date such Borrowing is made, and the making of such Borrowing shall be deemed to be a
representation and warranty by each Borrower that the conditions set forth in Sections 4.2(a} and
{b} of the Credit Agreement are satisfied on and as of such date.

Delivery of an executed counterpart of a signature page of this notice by fax transmission or other
electronic transmission (e.g. “pdf” or “tif*) shall be effective as delivery of a manually executed
counterpart of this notice.

[Signature page follows]

A
Form of Loan Notice

168179838




--------- Forwarded message ---------

From: Mike Senzaki <mike senzaki@unclenearest.coms
Date: Wed, Jul 26, 2023 at 12:12 PM
Subject: loan notice

To: Jonathan Boyce <jonathan boyce@e-farmeredit.com>

One attachment - Scanned by Gmail (7

A
Form of Loan Notice

168179838
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EXHIBIT 12

FORM OF LOAN NOTICE

Date: August 1, 2023
To: Farm Credit Mid-America, PCA, as Administrative Agent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreement dated as of July 13, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement™). amon g
UNCLE NEAREST, INC., a Delaware corporation (the “Company™), NEAREST GREEN
DISTILLERY, INC., a Delaware corporation (“Distillery”), UNCLE NEAREST REAL ESTATE
HOLDINGS, LLC, a Tennessee limited liability company (“RE Holdings™, each other Borrower
party thereio (together with the Compary, Distillery and RE Heldings, cellectively, the
“Borrewers” and each, a “Borrower™), the lenders from time to iime narty thereto, ac Lenders, and
FARM CEEDST MIDLAMERICA POA 2z Adminictrative g e O

and not deiined herein shall have the meanings assigned thereto in the Credit Agreement.

anitglimad tosmeo poad haoals

The Company hereby requests a Borrowing of the Revolving Line of Credii to be made to Uncle

Nearest Inc.:
1. On _August 1, 2023 (a Business Day).
2. In the amount of $1,060,000 .

The submission by the Company of this Loan Notice with respect to the Borrowing contemplated
herein shall be deemed to be a representation and warranty by each Borrower that the conditions
set forth in Sections 4.2(a) and (b) of the Credit Agreement wil] be satisfied on and as of the relevant
date such Borrowing is made, and the making of such Borrowing shall be deemed to be a
representation and warranty by each Borrower that the conditions set forth in Sections 4.2(a) and
(b) of the Credit Agreement are satisfied on and as of such date.

Delivery of an executed counterpart of a signature page of this notice by fax transmission or other
electronic transmission (e.g. “pdf” or “tif”) shall be effective as delivery of a manually executed
counterpart of this notice.

[Signature page follows]

A
Form of Loan Notice

168179838



UNCLE NEAREST, INC.

» 7

Name: Mike Senzaki
Title: CFO

A
Form of Loan Notice

163179838



FORM OF LOAN NOTICE

Date: August 1, 2023
To: Farm Credit Mid-America, PCA, as Administrative Agent

Ladies and Gentlemen:

Reference is made to that certain Credit Agreement dated as of July 13, 2022 (as amended,
restaied, suppiemented or otherwise modified from time to time, the “Credit Agreement”}, among
UNCLE NEAREST, INC., a Delaware corporation (the “Company”), NEAREST GREEN
DISTILLERY, INC., a Delaware corporation {‘Distillery”), UNCLE NEAREST REAL ESTATE
HOLDINGS, LL.C, a Tennessee Iimited liabiiity company (“RE Holdings™), each other Borrower
party thereto (together with the Company, Distillery and RE Holdings, collectively, the
“Borrowers” ana each, a "Borrower™), ine lenders from time e time patty tnereto, as Lenders, and
FARM CREDIT MID-AMERICA, PCA, as Administrative Agent. Capitalized terms used heremn

ara vy defined havain ghell havue fhe veaninos aeciaonead tharetn tn the Tradit Aoresamani
DI MO OeTinmo NTrIIT sngll DAV NS WeEnnInUy aifign et nTret: N e _redil A areement

The Company hereby requests a Borrowing of the Revolving Line of Credit to be made to Uncle
Nearest Inc.

1. On _August 1, 2023 (a Business Day).

2. In the amount of $930,000 A

The submission by the Company of this Loan Notice with respect to the Borrowing contemplated
herein shall be deemed Lo be a representation and warranty by each Borrower that the conditions
set forth in Sections 4.2(a) and (b) of the Credit Agreement will be satisfied on and as of the relevant
date such Borrowing is made, and the making of such Borrowing shall be deemed to be a
representation and warranty by each Borrower that the conditions set forth in Sections 4.2(a) and
{b) of the Credit Agreement are satisfied on and as of such date.

Delivery of an executed counterpart of a signature page of this notice by fax transmission or other
electronic transmission (e.g. “pdf™” or “tif”) shall be effective as delivery of a manually cxecuted
counterpart of this notice.

[Signature page follows]

A
Form of Loan Notice

168175838



UNCLE NEAREST, INC.

o D 2

Name: Mike Senzaki
Title: CFO

A
Form of Loan Notice

168175838



A
Form of Loan Notice

168179838



- Forwartded message ------—--

From: Mike Senzaki <mike. senzaki@undenecarest.com>
Date: Tue, Aug 1, 2023 at 2:04 PM

Subiect; Loan request

To: Jonathan Boyce <ionathan.bovesi@e-farmoredit com>

Jonathar,

Loan regquast for remaining amount on LOC

A
Form of Loan Notice

168173838



--------- Forwarded message --—--—

From: Mike Senzaki <mike.senzaki@@unclensarest.com>
Date: Tue, Aug 1, 2023 a 3.42 PM

Subject: Loan reguast

To: Jonathan Boyee <ignathan.boyee@efarmcredit com>

Joanthan |

Updated Loan Requast.

P S S ) Fap I TS SR SR
Gne atlachment - LUAENNEO OV ainai -

A
Form of Loan Notice

168179838
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